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ITEM 1.01 Entry into a Material Definitive Agreement

On November 6, 2009, Netflix, Inc. (the “Companig3ued $200 million aggregate principal amount®Bi50% Senior Notes due 2017
(the “Notes”) to J.P. Morgan Securities Inc. andrlyem Stanley & Co. Incorporated (the “Initial Puaskrs”).

The terms and conditions of the Notes, the Indenfas defined below) and the Registration RighteeAment (as defined below)
described in Item 2.03 of this Current Report om#8-K are incorporated herein by reference.

ITEM 1.02 Termination of a Material Definitive Agreement

In connection with the Notes Offering (as definedblw), the Company repaid all outstanding amountien and terminated its Credit
Agreement, dated as of September 16, 2009, by motigthe Company, the lenders from time to timeypnereto and Wells Fargo Bank,
National Association, as agent for the lend

The Credit Agreement provided for a $100 milliomakying line of credit, with a $10 million letterf aredit subfacility, terminating
September 16, 2012. Loans accrued interest, &ahgpany’s option, at a base rate determined inrdeoae with the Credit Agreement, plus a
spread of 1.75% to 2.25%, or an adjusted LIBOR paie a spread of 2.75% to 3.25%, in each caseswith spread being determined base
the ratio of total debt to EBITDA for the precedifayr quarter period.

The Credit Agreement contained customary affirmeatiovenants, including covenants regarding refpreéguirements, maintenance of
insurance, maintenance of properties and compliaiitbeapplicable laws and regulations. Further,@nedit Agreement contained customary
negative covenants limiting the ability of the Camp and its subsidiaries, among other things, antgiens, make investments, incur debt,
make certain restricted payments or sell, trarmafelispose of assets, in each case subject tdrcexeeptions.

ITEM 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrar

On November 3, 2009, the Company entered into elage Agreement (the “Purchase Agreement”) withMd?gan Securities Inc. to
sell to the Initial Purchasers the Notes (the “ISdféfering”). On November 6, 2009, the Notes Offgrivas completed and t@@mpany issue
to the Initial Purchasers $200 million aggregaiagipal amount of the Notes in accordance withtdrens of the Purchase Agreement. The net
proceeds to the Company from the Notes Offeringevegaproximately $194 million.

In connection with the Notes Offering, the Companyered into an Indenture (the “Indentureldted as of November 6, 2009, among
Company, the guarantors from time to time partydteeand Wells Fargo Bank, National Associationrastee (the “Trustee”).

Certain terms and conditions of the Notes, the hhale and the Registration Rights Agreement (ameeéfbelow) are as follows:
Maturity. The Notes mature on November 15, 2017.

Interest.The Notes accrue interest of 8.50% per year. |stene the Notes is paid semi-annually on each Magrid November 15,
beginning on May 15, 2010.

Ranking.The Notes are the senior unsecured obligationseo€Company. The Notes rank senior in right of payne all future
subordinated indebtedness of the Company and gl in right of payment to all existing and frgdiabilities of the Company that are not
so subordinated. The Notes rank effectively jutdoall secured obligations of the Company, to tktert of the value of the collateral securing
such obligations, and all debt and other liabgiffencluding trade payables) of the Company’s dlibses that are not guarantors.
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GuaranteesThe Notes are not initially guaranteed by any slibsies. In certain circumstances, the Notes mayrfsenditionally
guaranteed on a senior unsecured basis by cefttie €@ompany’s existing and future direct or iedirdomestic subsidiaries. Such subsidiary
guarantors are collectively referred to hereinh@s“subsidiary guarantors,” and such subsidiaryantaes are collectively referred to herein as
the “subsidiary guarantees.” Each subsidiary guaewould rank senior in right of payment to alisting and future subordinated
indebtedness of the subsidiary guarantor, woul# egually in right of payment with all existing afdture liabilities of such subsidiary
guarantor not expressly subordinated in right gihpant to the guarantee, and would be effectivebostinated to all of such subsidiary
guarantor’s secured debt to the extent of the sl securing such debt.

Optional RedemptiorAt any time prior to November 15, 2013, the Comparay redeem some or all of the Notes at a redemptice
equal to 100% of the aggregate principal amoutth@Notes to be redeemed, plus a “make-whole” pran@nd accrued and unpaid interest.
At any time on or after November 15, 2013, the Canypmay redeem some or all of the Notes at cereglamption prices expressed as
percentages of the principal amount, plus accraeduapaid interest. At any time and from time todiprior to November 15, 2012, the
Company may redeem up to 35% of the aggregateamulisty principal amount of the Notes with the reettcproceeds received by the
Company from certain equity offerings at a priceado 108.50% , plus accrued and unpaid intepestjided that the redemption occurs no
later than the 120 day after the closing of thatesl equity offering, and at least 65% of the odgjaggregate principal amount of the Notes
remains outstanding immediately thereafter.

Mandatory Repurchas&lpon the occurrence of a change of control or gedsset sales, the Company must offer to repuectiesNotes
at a price equal to 100%, in the case of an assstar 101%, in the case of a change of contfaheprincipal amount plus accrued and un
interest to, but excluding, the repurchase date.

CovenantsThe Indenture contains covenants limiting, amorgothings, the Company’s ability and the abilifyttee Company’s
restricted subsidiaries to:

. incur indebtedness and issue preferred si

. make certain distributions, investments and othstricted payment:

. sell assets

. agree to any restrictions on the ability of reséicsubsidiaries to make payments or transfer ags¢hhe Company or any of
its subsidiaries

. create liens

. merge, consolidate or sell substantially all of and our subsidiari’ assets, taken as a whole; :

. enter into certain transactions with affiliat

These covenants are subject to a number of impgagtaeptions and qualifications.

Events of DefaulfThe following constitute events of default undes thdenture that could, subject to certain cond#jacause the Notes
to become immediately due and payable:

(a) the Company'’s default for 30 days in the paytmédren due of interest or additional interest,nfaon the Notes;
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(b) the Company'’s default in the payment when dygriacipal or of premium, if any, on the Notes;
(c) the Company’s failure to comply with the coveheelating to mergers, consolidations or the sélall or substantially all assets;
(d) the Company’s failure to comply for 30 dayseaftotice is given with the covenants relatingharges in control or asset sales;

(e) the Company’s default under any other provigibthe Indenture or the Notes that remains unctoe80 days after notice from
the Trustee or the holders of at least 25% of dwrepate principal amount then outstanding of th&eh!

(9) default with respect to any indebtedness fordwed money of, or guaranteed by, the Companyngrod its restricted
subsidiaries, which default results in the accéil@neof any such indebtedness and is not rescindedred within 30 days after such
acceleration and the principal amount of such itetdiess, together with the principal amount of @tmer such indebtedness under wi
there has been a payment default or the maturityhach has been so accelerated and remains undigehafter such 30 day period,
aggregates $15.0 million or more;

(f) the Company'’s or any of its restricted subgieist failure to make any payment at maturity, uitthg any applicable grace
period, in respect of indebtedness for borrowedeywaf, or guaranteed by, the Company or any akgtricted subsidiaries, and the
principal amount of such indebtedness together arithother such indebtedness under which therbdw®s a payment default, aggreg
$15.0 million or more;

(h) the Company’s or any of its restricted subsidi failure to pay final judgments aggregating£lmillion or more, which
judgments remain unsatisfied or undischarged ford@secutive days during which a stay of enforcéroeauch judgments shall not be
in effect;

(i) certain events of bankruptcy or insolvencyloé Company or any of its significant subsidiaras

(j) any subsidiary guarantee of a restricted suasids held in a judicial proceeding to be unen&able or invalid or shall cease to
be in full force and effect, or any subsidiary qrdor that qualifies as a restricted subsidiaryietear disaffirms its obligations under its
guarantee.

Registration RightsIn connection with the Notes Offering, the Compantered into a Registration Rights Agreemened ats of

November 6, 2009, with J.P. Morgan Securities las the representative of the Initial Purchasés“Registration Rights Agreement”). The
Company is obligated to use its reasonable efforfde with the Commission and cause to becomectiffe a registration statement relating to
an offer to exchange the Notes for notes issuetthddy¥"ompany that are registered with the Commisai@hhave substantially identical terms
as the Notes. If the Company is not able to etfeetexchange offer, the Company will instead usesiasonable efforts to file and cause to
become effective a shelf registration statemenéroyg the resale of the Notes.

A copy of the Indenture, which includes the formtlué Notes, is attached hereto as Exhibit 4.1 acmpg of the Registration Rights

Agreement is attached hereto as Exhibit 4.2. Thegining descriptions of the Indenture, the Notasthe Registration Rights Agreement do
not purport to be complete and are qualified inrtaetirety by reference to the Indenture and tegiRration Rights Agreement.
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ITEM 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit Description
4.1 Indenture, dated November 6, 2009, among Netftig,,Ithe guarantors from time to time party thesetd Wells Fargo Bank,
National Association, relating to the 8.50% SeMotes due 201
4.2 Registration Rights Agreement, dated November 892Between Netflix, Inc. and J.P. Morgan Secwitie., relating to the

8.50% Senior Notes due 20:



SIGNATURE

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

NETFLIX, INC.

Date: November 9, 2009 By: s/ _BARRY M ¢ C ARTHY

Barry McCarthy
Chief Financial Officer
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4.2

EXHIBIT INDEX

Indenture, dated November 6, 2009, among Netffig,,Ithe guarantors from time to time party theeetd Wells Fargo Bank, Natior
Association, relating to the 8.50% Senior Notes 210E7.

Registration Rights Agreement, dated November 892Between Netflix, Inc. and J.P. Morgan Secuwgilie., relating to the 8.50%
Senior Notes due 201



Exhibit 4.1
NETFLIX, INC.
8.50% SENIOR NOTES DUE 2017
INDENTURE
Dated as of November 6, 2009

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as
Trustee
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INDENTURE dated as of November 6, 2009 by and amveitdlix, Inc. (the “Issuer”), a Delaware corporation, the Guarantors from
to time party hereto, and Wells Fargo Bank, Natidssociation, a national banking associationrastee.

The Issuer, the Guarantors (if any) and the Truaggee as follows for the benefit of each otherfandhe equal and ratable benefit of the
Holders of the Issuer’s 8.50% Senior Notes due 2017

RECITALS
The Issuer has duly authorized the execution atidette hereof to provide for the issuance of the@éo

All things necessary (i) to make the Notes, whescexed by the Issuer and authenticated and detivexeeunder and duly issued by the
Issuer and delivered hereunder, the valid and bindbligations of the Issuer and (ii) to make thdenture a valid and legally binding
agreement of the Issuer, all in accordance withr tegpective terms, have been done.

For and in consideration of the premises and tmeh@ase of the Notes by the Holders thereof, itisually agreed as follows for the eq
and ratable benefit of the Holders of the Notes.

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.01Definitions.

“ 144A Global Noté means a global note substantially in the fornEghibit A hereto bearing the Global Note Legend and the friva
Placement Legend and deposited with or on beha#raf registered in the name of, the Depositaifsarominee that will be issued in a
denomination equal to the outstanding principal am®f the Notes sold in reliance on Rule 144A.

“ Acquired Debt means, with respect to any specified Person,btetiness of any such Person existing at the tirole Barson merges
with or into or becomes a Subsidiary of, or Indebtess assumed in connection with the acquisitiasséts by, the Issuer or any Restricted
Subsidiary.

“ Affiliate " of any specified Person means any other Perseettyi or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. For pseg of this definition, “control” (including, wittorrelative meanings, the terms
“controlling,” “controlled by” and “under common ntrol with”), as used with respect to any Persdallanean the possession, directly or
indirectly, of the power to direct or cause the=diion of the management or policies of such Pemsbether through the ownership of voting
securities, by agreement or otherwise. A Persolh sbbe deemed to be an Affiliate of another Barsolely as a result of the fact that such
Persons each have one or more common individuaisérve as members of their respective Boardsretiors so long as such common
members of the Board of Directors constitute lass 25% of the members of the Board of Directorsn#f of such Persons.

“ Agent” means any Registrar, Paying Agent or co-registrar

“ Applicable ProcedureSmeans, with respect to any transfer or excharige tor beneficial interests in any Global Notee trules and
procedures of the Depositary that apply to suatsfex or exchangt



“ Asset Acquisitiori means (a) an Investment by the Issuer or anyrRtei Subsidiary of the Issuer in any other Pegaaisuant to
which such Person shall become a Restricted Sualgidf the Issuer or any Restricted Subsidianhefissuer, or shall be merged with or into
the Issuer or any Restricted Subsidiary of thedssor (b) the acquisition by the Issuer or anytReted Subsidiary of the Issuer of the assets of
any Person (other than a Restricted Subsidiargeofdsuer) which constitute all or substantiallyofthe assets of such Person or comprise
division or line of business of such Person.

“ Asset Salé means any sale, issuance, conveyance, tranefese | assignment or other disposition by the Issuany Restricted
Subsidiary to any Person other than the IssuenpRestricted Subsidiary (including by means ofexger or consolidation or through the
issuance or sale of Equity Interests of Restri@eldsidiaries (other than Preferred Equity InterebRestricted Subsidiaries issued in
compliance with Section 4.09 and other than dimsotialifying shares or local ownership sharegjléctively, for purposes of this definition,
a “transfer”), in one transaction or a series of related taatiens, of any assets of the Issuer (it being tstded that the Capital Stock of the
Issuer is not an asset of the Issuer) or any &étstricted Subsidiaries (other than sales of itorgrand other transfers in the ordinary cours
business). For purposes of this definition, thenteAsset Sale” shall not include:

(a) transfers of cash or Cash Equivalents or MatdetSecurities;

(b) transfers of assets of the Issuer (includingigdnterests) that are governed by, and madedom@ance with, Section 5.01(a);
(c) transfers constituting Permitted Investment$ Bestricted Payments permitted under Section 4.07;

(d) the creation of or realization on any Lien pitad under this Indenture;

(e) transfers of damaged, worn-out, surplus, ursssry or obsolete equipment or assets that, ilsguer's reasonable judgment,
are no longer used or useful in the business offstheer or its Restricted Subsidiaries;

(f) sales or grants of licenses or sublicenses#othe patents, trade secrets, know-how and attedleictual property, and licenses,
leases or subleases of other assets, of the Issaay Restricted Subsidiary, in each case toxtenesuch license, sublicense, lease or
sublease does not materially interfere with or ottee in furtherance of the business of the Isamerthe Restricted Subsidiaries;

(g) any transfer or series of related transferg that for this clause, would be Asset Sales,efdlygregate fair market value of the
assets transferred in such transaction or seriesdaitd transactions does not exceed $10.0 miillion

(h) the transfer of improvements or alterationsannection with any lease of real property; and
(i) the settlement, waiver, release or surrendetaims or litigation rights of any kind.

“ Bankruptcy Law means Title 11, U.S. Code or any similar federastate law for the relief of debtors.
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“ Board of Directors’ means:

(a) with respect to a corporation, the board ofctiors of the corporation or, except in the contéxhe definition of “Change of
Control,” a duly authorized committee thereof;

(b) with respect to a partnership, the Board okbBliors of the general partner of the partnershig; a
(c) with respect to any other Person, the boambormittee of such Person serving a similar function

“ Broker-Dealer’ means any broker or dealer registered under koh&hge Act.
“ Business Day means any day other than a Legal Holiday.

“ Capital Lease Obligationsmeans, as to any Person, the obligations of &rkon under a lease that are required to be fadaisand

accounted for as capital lease obligations undeABBANd, for purposes of this definition, the amoofrguch obligations at the time any
determination thereof is to be made shall be theuarinof the liability in respect of a capital ledkat would at such time be so required to be
capitalized on a balance sheet in accordance WAtAR>

“ Capital Stock means any and all shares, interests, participafidghts or other equivalents, however designatedorporate stock or

partnership or membership interests, whether comonq@meferred.

“ Cash Equivalents means:
(a) United States dollars;
(b) Government Securities having maturities of mote than twelve (12) months from the date of aitjan;

(c) certificates of deposit, time deposits and dalar time deposits with maturities of one yeatess from the date of acquisition,
bankers’ acceptances with maturities not exceedirggyear and overnight bank deposits, in eachwileny commercial bank having
capital and surplus in excess of $500.0 million;

(d) repurchase obligations with a term of not ntban seven days for underlying securities of tipesydescribed in clauses (b) and
(c) entered into with any financial institution ntieg the qualifications specified in clause (c) a0

(e) commercial paper issued by any issuer beatitepat a “2” rating for any short-term rating piced by Moody’s or S&P or
carrying an equivalent rating by a nationally ratiagd rating agency and maturing within two hundsedenty (270) days of the date of
acquisition;

(f) variable or fixed rate notes issued by any éssated at least AA by S&P (or the equivalent¢lo€ror at least Aa2 by Moody’s
(or the equivalent thereof) and maturing within ¢hpyear of the date of acquisition;
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(g) money market funds or programs (x) offered hy @@mmercial or investment bank having capital sungblus in excess of
$500.0 million at least 95% of the assets of wifiioid or program constitute Cash Equivalents ofkihds described in clauses (a)
through (f) of this definition, (y) (i) offered bgny other nationally recognized financial instibuti(ii) at least 95% of the assets of which
constitute Cash Equivalents of the kinds describadauses (a) through (f) (iii) are rated AAA afid) such fund or program is at least
$4.0 billion or (z) registered under the Investm@ompany Act of 1940, as amended, that are adranedtby reputable financial
institutions having capital and surplus of at 1g520.0 million and the portfolios of which are iied to investments of the character
described in the foregoing subclauses hereof; and

(h) in the case of any Foreign Subsidiary or irpees of operations of the Issuer or any Domestlzs&liary outside the United
States, (i) the currency of such country or (igthguality short-term investments which are custdignased for cash management
purposes in any country in which such Foreign Slibsf operates or the operations of the Issueuohn ®omestic Subsidiary are locat
as applicable.

“ Change of Control means the occurrence of one or more of the fdalgvevents:

(a) the acquisition of ownership, directly or iretitly, beneficially or of record, by any Persorgooup (within the meaning of the
Exchange Act and the rules of the Commission theteuas in effect on the date of this IndentureB@iiity Interests representing more
than 50% (on a fully diluted basis) of the totatimg power represented by the issued and outstgrittijuity Interests of the Issuer then
entitled to vote in the election of the Board ofdaitors of the Issuer generally;

(b) during any period of twelve (12) consecutiventts, a majority of the members of the Board okbliors of the Issuer ceases to
be composed of individuals who were either (i) nuaéd by, or whose nomination was approved byBthead of Directors of the Issuer
with the affirmative vote of a majority of the meerb of said Board of Directors at the time of smomination or election or
(i) appointed by directors so nominated or elected

(c) there shall be consummated any share exchaagsolidation or merger of the Issuer pursuanthalvthe Issuer's Equity
Interests entitled to vote in the election of tteaRl of Directors of the Issuer generally wouldcbaverted into cash, securities or other
property, or the Issuer sells, assigns, convegasfers, leases or otherwise disposes of all astanbally all of its and its Subsidiaries’
assets, taken as a whole, other than to a whollyeoviRestricted Subsidiary (Disposition”), in each case other than pursuant to a share
exchange, consolidation or merger of the IssuarBisposition in which the holders of the Issu&tpiity Interests entitled to vote in the
election of the Board of Directors of the Issuengally immediately prior to the share exchang@&sotidation, merger or Disposition
have, directly or indirectly, at least a majoritiytioe total voting power in the aggregate of adlsdes of Equity Interests of the continuing
or surviving entity entitled to vote in the electiof the Board of Directors of such Person gengiaimediately after the share exchange,
consolidation, merger or Disposition;

providedthat a Change of Control shall not be deemed te lbaeurred unless and until the Notes are not flatesstment Grade by at least t

of the three Rating Agencies on the date that id&8& following the consummation of such Chang€atftrol (the “Trigger Date”);

provided, further, that in the event that the Notes are rated Imvest Grade by at least two of the three Rating Agenon such 30th day but
one or more of such Rating Agencies that maintamvestment Grade rating on the Notes on suahtde publicly announced at any time
following the first public announcement of any tsantion



described in clauses (a) through (c) above thdt Rating Agency is considering a possible downgradts rating of the Notes (any such
Rating Agency during any period prior to makingublic announcement that the Notes are no longeeucahsideration for a possible
downgrade, a Negative Watch Rating Agentythen the Trigger Date shall instead be deerodaktthe first day on which either (i) there are
two Rating Agencies that are not Negative Watchrigahgencies that maintain an Investment Gradegadif the Notes or (ii) less than two
Rating Agencies maintain an Investment Grade raifrthe Notes.

For the avoidance of doubt and without prejudicarty determination of whether any other sale, assént, lease, transfer, conveyance
or disposition or series of related sales, assignsnéeases, transfers, conveyances or disposittonsd constitute a sale, assignment, lease,
transfer, conveyance or other disposition of “alsobstantially all” of the Issuer’s and its Sulitts’ properties or assets, taken as a whole
purposes of this definition of “Change of Contralfiy sale, assignment, lease, transfer, conveyandisposition or series of related sales,
assignments, leases, transfers, conveyances @siisps of assets and properties with an aggrdgatenarket value (as determined in good
faith by the Board of Directors of the Issuer anebsured as of the time of contractually agreeirgutd sale, assignment, lease, transfer,
conveyance or disposition) that is less than teedss EBITDA for the most recent period of fousdal quarters for which internal financial
statements are available at the time of such dispogcalculated with pro forma adjustments, irdihg for such disposition or series of related
dispositions, consistent with those set forth ausk (b) of the definition of “Consolidated Tot&Merage Ratio”) shall not be deemed to be a
sale, assignment, lease, transfer, conveyancesposition of “all or substantially all” of the Issis and its Subsidiaries’ properties and assets,
taken as a whole.

“ Code” means the Internal Revenue Code of 1986, as aatkend
“ Commissiori means the United States Securities and Exchaogen@ission or any successor agency thereto.

“ Consolidated Interest Expenseneans, with respect to any Person for any pecodsolidated interest expense of such Persorufdr s
period, whether paid or accrued, including amotiiwreof original issue discount and deferred firiagacosts, non-cash interest payments and
the interest component of Capital Lease Obligationsa consolidated basis determined in accordaitbeGAAP; provided, however, that
with respect to the calculation of the consolidadtedrest expense of the Issuer, (x) the intergserse of Unrestricted Subsidiaries shall be
excluded and (y) so long as the Headquarters La@s® not constitute Indebtedness, interest experder the Headquarters Lease shall be
excluded.

“ Consolidated Net Inconfemeans, with respect to any Person for any petioelaggregate of the Net Income of such Persoriteind
Restricted Subsidiaries for such period, on a difested basis, determined in accordance with GAgiByided, however, that, without
duplication:

(a) the Net Income of any Person that is not a iflidyg or that is accounted for by the equity metlod accounting shall be
included only to the extent of the amount of divide or distributions paid in cash or other prop&stthe referent Person, in the case of a
gain, or to the extent of any contributions or othb@yments by the referent Person, in the casdasfsa

(b) the Net Income of any Person that is a Subsidreat is not a Restricted Subsidiary shall béuided only to the extent of the
amount of dividends or distributions paid in cashhe referent Person;

(c) solely for purposes of Section 4.07, the Nebme of any Subsidiary of such Person that is @tiarantor shall be excluded to
the extent that the declaration or payment of @ims or similar distributions is not at the timerpited by operation of the terms of its
charter or bylaws or any other agreement, instrunjetigment, decree, order, statute, rule or gaweimt regulation to which it is subject;
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(d) the cumulative effect of a change in accounfirigciples shall be excluded;

(e) any after-tax effect of income (loss) (i) frahe early extinguishment of Indebtedness or Hed@hligations or other derivative
instruments, (ii) from sales or dispositions ofeasgother than in the ordinary course of businesgjii) that is extraordinary or non-
recurring shall be excluded;

(f) any non-cash compensation expense recordeddrants of stock appreciation or similar rightecktoptions, restricted stock or
other rights shall be excluded;

(9) any non-cash impairment charge or asset wffiédreach case, pursuant to GAAP, and the amatitim of intangibles arising
pursuant to GAAP shall be excluded;

(h) any fees, expenses and other charges incuarétdsuch period, or any amortization thereofdoch period, in connection with
the issuance of the Notes or any acquisition, itnuest, asset disposition, issuance or repaymealotf issuance of Equity Interests,
refinancing transaction or amendment or other nmceatibn of any debt instrument shall be excluded;

(i) gains and losses resulting solely from flucimias in foreign currencies shall be excluded; and

() any net unrealized gain or loss (after anyetlfsesulting in such period from Hedging Obligaand the application of FASB
Accounting Standards Codification Topic 815 shallexcluded.

In addition, to the extent not already includedha Consolidated Net Income of such Person ari@ettricted Subsidiaries,
notwithstanding anything to the contrary in theefgming, Consolidated Net Income shall include fiter#ax amount of proceeds received fr
business interruption insurance and reimbursentdrany expenses and charges that are covered bgnimitication or other reimbursement
provisions in connection with any Permitted Investinor any sale, conveyance, transfer or otheiodiipn of assets permitted under this
Indenture.

“ Consolidated Non-Cash Chargémeans, with respect to any Person for any petloelaggregate depreciation, amortization,
impairment, compensation, rent, other non-cashresge(including equity-based compensation experstjvrite-offs and write-downs of
assets of such Person and its Restricted Subsiglifmi such period on a consolidated basis andwibe determined in accordance with
GAAP, but excluding any such charge to the extecdmsists of or requires an accrual of, or caskme for, anticipated cash charges for any
future periodprovidedthat Consolidated Non-Cash Charges shall not ircthd amortization of content library.

“ Consolidated Secured Leverage Rdtineans, as of any date of determination, the i@tio

(a) the Total Secured Debt as of such date of eh@tion (for purposes of this definition, th@ fansaction Dat€) after giving
effect to the incurrence and/or repayment of amebhtedness incurred on the Transaction Date; to
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(b) EBITDA of the Issuer for the period of the mastent four consecutive fiscal quarters (for psgsoof this definition, the “
Measurement Perio) for which internal financial statements are dahble on the Transaction Dafgrovidedthat for purposes of this
definition, “EBITDA” shall be calculated after givij effect on a pro forma basis for the period ahscalculation to any Asset Sales or
other dispositions or Asset Acquisitions (includimgthout limitation, any Asset Acquisition givingse to the need to make such
calculation as a result of such Person or onesd®é@stricted Subsidiaries (including any Person bdammes a Restricted Subsidiary as a
result of the Asset Acquisition) incurring, assugr otherwise being liable for Acquired Debt atgbancluding or excluding, as
applicable, any EBITDA (including any Pro Forma €8avings) attributable to the assets which arestiingect of the Asset Acquisition
or Asset Sale or other disposition during the Measient Period) occurring during the MeasuremenibBear at any time subsequent to
the last day of the Measurement Period and onior fr the Transaction Date, as if such Asset Salather disposition or Asset
Acquisition (including the incurrence, assumptigriability for any such Acquired Debt (includingnaPro Forma Cost Savings))
occurred on the first day of the Measurement Period

“ Consolidated Total Leverage Ratimeans, as of any date of determination, the waftio

(a) the Total Debt as of such date of determinaffionpurposes of this definition, theTransaction Date) after giving effect to the
incurrence and/or repayment of any Indebtednessri@d on the Transaction Date; to

(b) EBITDA of the Issuer for the period of the mostent four consecutive fiscal quarters (for psgsoof this definition, the *
Measurement Perio) for which internal financial statements are dahble on the Transaction Dafgrovidedthat for purposes of this
definition, “EBITDA” shall be calculated after giwij effect on a pro forma basis for the period ahscalculation to any Asset Sales or
other dispositions or Asset Acquisitions and amytctual arrangements entered into in connectidim any such Asset Sales,
dispositions or Asset Acquisitions (including, vatit limitation, any Asset Acquisition giving rise the need to make such calculation as
a result of such Person or one of its Restrictdusliaries (including any Person who becomes arietest Subsidiary as a result of the
Asset Acquisition) incurring, assuming or otherwlisgng liable for Acquired Debt and also includmgexcluding, as applicable, any
EBITDA (after giving effect to any contractual amgements entered into in connection therewith dsmliacluding any Pro Forma Cost
Savings) attributable to the assets which areubgest of the Asset Acquisition or Asset Sale dreotdisposition during the Measurem
Period) occurring during the Measurement Periodt@ny time subsequent to the last day of the Measent Period and on or prior to
the Transaction Date, as if such Asset Sale or alisposition or Asset Acquisition and the enterimip of any such contractual
arrangements in connection therewith (includingitizeirrence, assumption or liability for any sucbgflired Debt (including any Pro
Forma Cost Savings)) occurred on the first dajhefNleasurement Period.

“ Content Acquisition Obligatior’'smeans any obligations, liabilities, guaranteesanmitments of the Issuer or any Restricted
Subsidiary arising under licenses or other agreésrmmsuant to which the Issuer or any Restricigdosiliary purchases, licenses or otherwise
acquires or obtains rights or property with respe@ntertainment content, regardless of the forsuoh contentprovidedthat no interest
expense would be required to be reflected on adtiolased income statement of the Issuer prepareddordance with GAAP on account of
such obligations, liabilities, guarantees or commeitts.



“ Corporate Trust Office of the Trustéshall be at the address of the Trustee spedifitection 11.02 or such other address as to which
the Trustee may give notice to the Issuers or Hslgarsuant to the procedures set forth in Sedtiof?2.

“ Credit Facilities” means one or more (a) credit agreements or @&llitfes or other financing arrangements to wtttod Issuer and/or
one or more of its Restricted Subsidiaries is pfdyn time to time, in each case with banks, inwestt banks, insurance companies, mutual
funds, institutional investors or any other lendargb) indentures, in each case, providing footeing credit loans, term loans, debt securities,
bankers’ acceptances, receivables financing (imetuthrough the sale of receivables to such lendets special purpose entities formed to
borrow from such lenders against such receivabdegjg-line or commercial paper facilities or legte®f credit or note facilities, including any
notes, mortgages, guarantees, collateral docuniastajments and agreements entered into in colmettterewith, in each case as such
agreements or facilities may be amended (includimgamendment and restatement thereof), supplethenttherwise modified from time to
time, including any agreement Refinancing any Gredcility, whether in the bank or debt capital keds or otherwise (or combination there
(including increasing the amount of available bwsirgs thereunder or adding Subsidiaries as additibarrowers or guarantors thereunder),
all or any portion of the Indebtedness under sugkement, securities or facility or any successgeplacement agreement, securities or
facility.

“ Default” means any event that is, or with the passagena br the giving of notice or both would be, areBvof Default.

“ Definitive Note’ means a certificated Note registered in the nafithe Holder thereof and issued in accordance @ébtion 2.06
hereof, substantially in the form of Exhibithfereto except that such Note shall not bear thé&bMNote Legend and shall not have the
“Schedule of Exchanges of Interests in the GlobateNattached thereto.

“ Depositary’” means The Depository Trust Company and any dmngliatessors thereto appointed as depositary h#eeamd having
become such pursuant to an applicable provisioedfer

“ Designated Non-cash Consideratibmeans any consideration which is not cash, Caskvéguats or Marketable Securities receivec
the Issuer or its Restricted Subsidiaries in cotioeavith an Asset Sale that is designated as Dasigl Non-cash Consideration pursuant to an
Officers’ Certificate executed by Officers of theslier at the time of such Asset Sale. Any partigtéan of Designated Nonash Consideratic
will cease to be considered to be outstanding d@rwes been transferred, sold or otherwise exchafmeor converted into for cash, Cash
Equivalents or Marketable Securities.

“ Disqualified Stock means any Capital Stock which, by its terms (othgyterms of any security into which it is convielior for whict
it is exchangeable), or upon the happening of aeyne matures or is mandatorily redeemable, putsoam sinking fund obligation or
otherwise, or redeemable at the option of the hdliereof, in whole or in part, on or prior to tiiate on which the Notes matupgpvided,
however, that any such Capital Stock may require the issfisuch Capital Stock to make an offer to purehsisch Capital Stock upon the
occurrence of any asset sale or change of coffited iterms of such Capital Stock provide that saictoffer may not be satisfied and the
purchase of such Capital Stock may not be consuatnaitil the 91st day after the purchase of anyebltendered as permitted by Section
or 4.15, as applicable.

“ Domestic Restricted Subsidiarieshall mean all Restricted Subsidiaries that aoenBstic Subsidiaries.
“ Domestic Subsidiaryshall mean any Subsidiary other than a Foreigosgliary.
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“ EBITDA” means, with respect to any Person for any petioel Consolidated Net Income of such Person fon geciod (a)plus, to the
extent deducted in computing Consolidated Net Irezom

0] provision for taxes based on income or pro
(i) Consolidated Interest Expen
(i)  Consolidated Nc-Cash Charges of such Person for such pe

(b) minus, to the extent not excluded from the calculatib@onsolidated Net Income, narash gains or income of such Person for such ¢
(except to the extent representing an accrualuiuré cash receipts).

“ Eligible Institution” means a commercial banking institution that haslsined capital and surplus of not less than $560li(bn or its
equivalent in foreign currency, whose debt is rdtgat least two nationally recognized statistiediing organizations in one of each such
organization’s four highest generic rating categ®at the time as of which any investment or r@idherein is made.

“ Equity Interests means Capital Stock and all warrants, optionstber rights to acquire Capital Stock (but exclgdimy debt security
that is convertible into, or exchangeable for, GaBtock).

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

“ Exchange Notesmeans the Notes issued in the Exchange Offeryamtsto Section 2.06(f) hereof or pursuant to dsteged exchange
offer for Notes with a Private Placement Legend.

“ Exchange Offet has the meaning set forth in the RegistrationhRigAgreement.
“ Exchange Offer Registration Statemé&has the meaning set forth in the RegistrationhRigAgreement.

“ Existing Indebtednesaneans any Indebtedness (other than the Notesh@n@uarantees) of the Issuer and its Subsidiariesistence
on the Issue Date after giving effect to the usproteeds from this offering contemplated by théefiig Memorandum until such amounts are
repaid.

“ Fitch ” means Fitch Inc., a subsidiary of Fimalac, S@k.any successor to the rating agency businessaher

“ Foreign Currency Obligations means, with respect to any Person, the obligatafrsuch Person pursuant to any foreign exchange
contract, currency swap agreement or other sirag@eement or arrangement designed to protect $ner®r any Restricted Subsidiary of the
Issuer against fluctuations in currency values.

“ Foreign Subsidiary shall mean (a) any Subsidiary that is not incogped, formed or organized under the laws of thgddrStates of
America, any state thereof or the District of Cobianand (b) any Subsidiary of a Subsidiary desdribehe foregoing clause (a).

“ GAAP” means United States generally accepted accouptingiples set forth in the opinions and pronoumeats of the Accounting
Principles Board of the American Institute of Cigetl Public Accountants and statements and proreaeats of the Financial Accounting
Standards Board or in such other statements by ahen entity as may be approved by a significaghsent of the accounting
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profession of the United States, which are appleab of the date of determinatigmrpvidedthat, except as otherwise specifically providet, al
calculations made for purposes of determining céampk with the terms of the provisions of this Intlee shall utilize GAAP as in effect on
the Issue Date.

“ Global Note Legentimeans the legend set forth in Section 2.01(bgbkmwhich is required to be placed on all Globaté$ issued
under this Indenture.

“ Global Notes’ means, individually and collectively, each of thesRicted Global Notes and the Unrestricted Gldbztes, substantiall
in the form of Exhibit Ahereto issued in accordance with Section 2.01a8 Rereof.

“ Government Securiti€ésmeans direct obligations of, or obligations gudegd or insured by, the United States or any agenc
instrumentality thereof for the payment of whictagantee or obligations the full faith and creditloé United States is pledged (in each case
including a certificate representing an ownershipriest in such obligations).

“ guarante€’ means a guarantee (other than by endorsememguitiable instruments for collection in the ordineourse of business),
direct or indirect, in any manner (including, withdimitation, letters of credit and reimbursemagteements in respect thereof), of all or any
part of any Indebtedness.

“ Guarante€’ means a guarantee by a Guarantor of the Notes.

“ Guarantor” means any Subsidiary of the Issuer that guarartezIssuer’s obligations under this Indenturethed\otes after the date
of this Indenture pursuant to Section 4.13.

“ Headquarters Leasemeans one or more lease agreements enteredyirtteebdssuer with respect to one or more buildiags00
Winchester Circle, Los Gatos, California, as swedse agreements may be amended, restated, modifidated, renewed or extended from
time to time.

“ Hedging Obligations means, with respect to any Person, the obligatmfrsuch Person pursuant to any arrangement wijttother
Person, whereby, directly or indirectly, such Persoentitled to receive from time to time periogityments calculated by applying either a
floating or a fixed rate of interest on a statetlar@l amount in exchange for periodic paymentseradsuch other Person calculated by
applying a fixed or a floating rate of interesttbie same notional amount and shall include, withiitation, interest rate swaps, caps, floors,
collars and similar agreements designed to pretezh Person against fluctuations in interest rates.

“ Holder” means, with respect to any Note, the Person insglmame such Note is registered with the Registrar

“ Indebtednestmeans, with respect to any Person, any indebssdaksuch Person, whether or not contingent,speet of borrowed
money or evidenced by bonds, notes, debenturémdarsinstruments or letters of credit (or reimbement agreements in respect thereof, but
excluding, in any case, any undrawn letters of ifred representing the balance deferred and unpftide purchase price of any property
(including pursuant to capital leases) or représgrany Hedging Obligations or Foreign Currencyi@étions, except any such balance that
constitutes an accrued expense or trade payalaedifo the extent any of the foregoing (other tHadging Obligations or Foreign Currency
Obligations) would appear as a liability upon aabak sheet of such Person prepared in accordatit&AAP, and also includes, to the extent
not otherwise included, the amount of all obligati@f such Person with respect to the redemptepgyment or other repurchase of any
Disqualified Stock or, with respect to any Res#itBubsidiary of such Person, the liquidation pesfee with respect to, any Preferred Equity
Interests (but excluding, in each case, any acadivddends) as well as the guarantee of itemswuiloatid be included within this definition.
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In no event shall the term “Indebtedness” inclugleafy indebtedness under any overdraft or castagesnent facilities so long as any
such indebtedness is repaid in full no later thes Business Days following the date on which isvirecurred or in the case of such
indebtedness in respect of credit or purchase catittin 60 days of its incurrence, (b) obligatidngespect of performance, appeal or other
surety bonds or completion guarantees or in regfeetimbursement obligations for undrawn lettdrsredit, bankers’ guarantees or bankers’
acceptances (whether or not secured by a lienf, ieaarred in the ordinary course of business astdas a part of a financing transaction,

(c) any liability for Federal, state, local or othaxes not more than thirty (30) days past dueay balances that constitute accrued expenses,
accounts payable, trade payables, deferred revamnideferred rent in the ordinary course of busin@sany obligations in respect of a lease
properly classified as an operating lease in acud with GAAP, (f) any customer deposits or adegmayments received in the ordinary
course of business, (g) any Content Acquisitionig2itions or (h) any obligations in respect of theaHquarters Lease only to the extent the
sole reason such obligations are required to Issiflad as indebtedness in accordance with GAARdsapplication of Emerging Issues Task
Force No. 97-10.

“ Indenture” means this Indenture, as amended or supplemémtedtime to time.

“ Independent Financial Advisdimeans a Person or entity which, in the judgmérthe Board of Directors of the Issuer, is indepesmtd
and otherwise qualified to perform the task for ethit is to be engaged.

“ Indirect Participant” means a Person who holds a beneficial intereat@obal Note through a Participant.

“ Initial Notes” means the $200,000,000 in aggregate principaliennof 8.50% Senior Notes due 2017 of the Issigereid under this
Indenture on the Issue Date.

“ Initial Purchasers’ means, with respect to the Initial Notes, J.Pri§dm Securities Inc. and Morgan Stanley & Co. Ipooated.

“ Investment Gradedesignates a rating of BBB- or higher by S&P, Baa higher by Moody’s or BBB- or higher by Fitchthe
equivalent of such ratings by S&P, Moody'’s or Fitbhthe event that the Issuer shall select angrd&ating Agency, the equivalent of such
ratings by such Rating Agency shall be used.

“ Investment$ means, with respect to any Person, all investsibpitsuch Person in other persons (including Ati@s) in the forms of
loans (including guarantees), advances or captatibutions, purchases or other acquisitions forsideration of Indebtedness, Equity
Interests or other securities and all other itemas &re or would be classified as investments loalance sheet prepared in accordance with
GAAP (excluding accounts receivable, deposits ae@gid expenses in the ordinary course of busimesirsements for collection or deposits
arising in the ordinary course of business, guaestand intercompany notes permitted by Sectidh 4itd commission, travel and similar
advances to officers and employees made in theangicourse of business). For purposes of Sectidh she sale of Equity Interests of a
Person that is a Restricted Subsidiary followingohtsuch Person ceases to be a Subsidiary shd#dmaed to be an Investment by the Issuer
in an amount equal to the fair market value (asrm@hed in good faith by the Issuer) of the Equitierests of such Person held by the Issuer
and its Restricted Subsidiaries immediately follogvsuch sale.
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“ |ssue Dat€ means the first date on which Notes under thietrture are issued.

“ Legal Holiday” means a Saturday, a Sunday or a day on whichibgikstitutions in the City of New York or at aggle of payment are
authorized by law, regulation or executive orderetimain closed.

“ Letter of Transmittal means the letter of transmittal to be preparedheylssuer and sent to all Holders of the Notesi$e by such
Holders in connection with the Exchange Offer.

“ Lien” means, with respect to any asset, any mortgége, pledge, charge, security interest or encunderan any kind in respect of
such asset, whether or not filed, recorded or otiserperfected under applicable law (including aagditional sale or other title retention
agreement and any lease in the nature thereof).

“ Make Whole Amouritmeans, with respect to any Note at any redemptate, the greater of (a) 1.0% of the principal ami@f such
Note and (b) the excess, if any, of (i) an amougpiatto the present value of (1) the redemptiooepoif such Note at November 15, 2013 §
(2) the remaining scheduled interest payments emibte to be redeemed (subject to the right of Bisldn the relevant record date to receive
interest due on the relevant interest payment datelit excluding November 15, 2013 (other thaariggt accrued to the redemption date),
computed using a discount rate equal to the TrgdRate plus 50 basis points over (ii) the principalount of such Note.

“ Marketable Securitiesmeans: (a) Government Securities; (b) any cegté of deposit maturing not more than 365 days #fe date
of acquisition issued by, or time deposit of, aigible Institution; (c) commercial paper maturingtmore than 365 days after the date of
acquisition issued by a corporation (other thadHifiate of the Issuer) with a rating by at leaato nationally recognized statistical rating
organizations in one of each such organizations foghest generic rating categories at the timef aghich any investment therein is made,
issued or offered by an Eligible Institution; (djyabankers’ acceptances or money market deposiuate issued or offered by an Eligible
Institution; (e) debt securities which (i) haveeanaining maturity not to exceed five years at thie tof acquisition thereof and (ii) are rated at
least A (or the equivalent) or higher by S&P and(&fthe equivalent) or higher by Moody’s at thaeiof acquisition thereof; and (f) any fund
investing exclusively in investments of the typesdribed in clauses (a) through (e) above.

“ Moody’s” means Moody’s Investors Service, Inc. or any sgsor to the rating agency business thereof.
“ Net Incomé means, with respect to any Person, the net inodoss) of such Person, determined in accordante ®@AAP.

“ Net Proceed$ means the aggregate cash proceeds received lgstier or any of its Restricted Subsidiarieshascise may be, in
respect of any Asset Sale, net of the direct aesdting to such Asset Sale (including, withoutitation, legal, accounting and investment
banking fees, and sales commissions) and any teaaaxpenses incurred as a result thereof, taaiesqy payable as a result thereof (estim
reasonably and in good faith by the Issuer and &dténg into account any available tax creditsleductions and any tax sharing
arrangements), amounts required to be appliedetoeghayment of Indebtedness secured by a Lieneoadbet or assets that are the subject of
such Asset Sale, any reserve for adjustment irectsy the sale price of such asset or assetsranckaerve in accordance with GAAP against
any liabilities associated with the asset dispaddd such Asset Sale and retained by the Issuangiof its Subsidiaries after such Asset Sale,
including pension and other post-employment betiabilities and liabilities related to environmahmatters, or against any indemnification
obligations associated with such Asset Sale, drdistfibutions and payments required to be madaitwrity

12



interest holders in Subsidiaries or joint ventuass result of any such Asset Sale of assets bfSulsidiary or joint venture. Net Proceeds
shall exclude any non-cash proceeds received frgmAaset Sale, but shall include such proceeds vahemas converted by the Issuer or any
Restricted Subsidiary to cash, and shall exclugeosimer consideration received in the form of agstimm by the acquiring Person of
Indebtedness or other obligations relating to $setor assets subject to the Asset Sale.

“ Non-U.S. Persofimeans a Person who is not a U.S. Person.

“ Notes” means the Initial Notes, the Exchange Notes anydagher notes issued after the Issue Date in dacae with the fourth
paragraph of Section 2.02 hereof treated as aesolgbs of securities.

“ Obligations” means any principal, interest, penalties, feedemnifications, reimbursements, damages and b#ulities payable
under the documentation governing any Indebtedness.

“ Offering Memorandurfimeans the offering memorandum, dated Novemb2089, relating to and used in connection with tfiering
of the Initial Notes.

“ Officer” means, with respect to any Person, the ChairnidmeoBoard, the Chief Executive Officer, the Pdesit, the Chief Operating
Officer, the Chief Financial Officer, the Treasyrany Assistant Treasurer, Controller, SecretagmyVice President of such Person, or any
other officer designated by the Board of Directors.

“ Officers’ Certificate” means a certificate signed on behalf of the Isbyetwo Officers of such Person or of such Persqairtner or
managing member, one of whom must be the prinepatutive officer, principal financial officer oripcipal accounting officer of such
Person or of such Person’s partner or managing reertttat meets the requirements of Section 11.05.

“ Opinion of Counsel means an opinion from legal counsel, reasonabigfaatory to the Trustee, who may be an employes abunse
to the Issuer or any Subsidiary of the Issuer, tieéts the requirements of Section 11.05.

“ Participant” means, with respect to the Depositary, a Person lsas an account with the Depositary.

“ Permitted Businessmeans the businesses of the Issuer and its BestrSubsidiaries conducted (or proposed to beusiad) on the
Issue Date and any business reasonably relatetlagnor complementary thereto and any reasonakiension or evolution of any of the
foregoing, whether domestic or international.

“ Permitted Investmentsmeans:

(a) Investments in the Issuer or in a Restrictelosiliary;

(b) Investments in Cash Equivalents or Marketalgleu@ities or Investments that constituted Cash \Edeints or Marketable
Securities at the time made;

(c) any guarantee of obligations of the Issuer Beatricted Subsidiary permitted by Section 4.09;

(d) Investments by the Issuer or any of its Sulsids in a Person if, as a result of such Investn@rsuch Person becomes a
Restricted Subsidiary or (ii) such Person is mergedsolidated or amalgamated with or into, orgfars or conveys substantially all of
its assets to, or is liquidated into, the Issuea Bestricted Subsidiary;
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(e) Investments received in settlement of debtateckin the ordinary course of business and owarthe Issuer or any of its
Restricted Subsidiaries, in satisfaction of judgteem as payment on a claim made in connection anthbankruptcy, liquidation,
receivership or other insolvency proceeding;

(f) Investments in existence on the Issue Datelamelstments purchased or received in exchangeufdr Bivestments so long as
any additional consideration provided by the Issureany Restricted Subsidiary in such exchangd sbabe permitted pursuant to this
clause (f);

(g) Investments in any Person to the extent sucbsiiment represents the non-cash portion (inclydoerghe avoidance of doubt,
any consideration that is deemed cash for purpafs8sction 4.10) of the consideration receiveddiorAsset Sale that was made pursuant
to and in compliance with Section 4.10 or for aseaslisposition that does not constitute an Asakt; S

(h) loans or advances or other similar transactwitls customers, distributors, clients, developstgpliers or purchasers or sellers
of goods or services, in each case, in the ordicauyse of business, regardless of frequency;

(i) other Investments in an amount not to excee@D¥L million outstanding at any time for all suclvéstments made after the Issue
Date;

() any Investment solely in exchange for the issmeaof Qualified Capital Stock;

(k) any Investment in connection with Hedging Ohatigns and Foreign Currency Obligations otherwisetted under this
Indenture;

() any contribution of any Investment in a joirgnture or partnership that is not a Restricted i8idry to a Person that is not a
Restricted Subsidiary in exchange for an Investnretite Person to whom such contribution is made;

(m) loans and advances to employees not in exdeks @ million outstanding at any one time, in Hggregate;

(n) lease, utility, workers’ compensation, unemph@nt insurance, performance and other deposits matie ordinary course of
business; and

(0) Investments in any joint ventures or in Persemgaged in a Permitted Business in an amounbretdeed $25.0 million
outstanding at any time.
“ Permitted Lien$ means:

(a) Liens securing the Notes and Liens securingGugrantee;

(b) Liens securing (x) Indebtedness under any €reatiility (and Hedging Obligations and treasurgd aash management
obligations to the extent such Liens arise undemdfinitive documentation governing such Indebésdrand the incurrence of such
obligations is not otherwise prohibited by thiséntlire) permitted by Section 4.09(b)(2) and (ykoth
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Indebtedness permitted under Section 4.09 to ttenethat no additional Liens would be permittedbéoincurred at such time in reliance
on subclause (xprovidedthat in the case of any such Indebtedness desdriltads subclause (y), such Indebtedness, whereggted

with the amount of Indebtedness of the Issuer hadauarantors which is secured by a Lien, doesaugge the Consolidated Secured
Leverage Ratio to exceed 1.5 to 1.0 as of thadagiof the most recent quarter for which intermadificial statements are available on the
date such Indebtedness is incurnadivided, further, that for purposes of this clause (b) any reva@\wnedit commitment shall be
deemed to be Indebtedness incurred in the full anolusuch revolving credit commitment on the datewhich such revolving credit
commitment is established (and thereafter, shalhtleded in “Total Secured Debt” on such basisgorposes of determining the
Consolidated Secured Leverage Ratio under thiselé) to the extent and for so long as such réwpleredit commitment remains
outstanding) and any subsequent repayment androsting under such revolving credit commitment shallpermitted to be secured k
Lien pursuant to this clause (b);

(c) Liens securing (i) Hedging Obligations and kgmeCurrency Obligations permitted to be incurredier Section 4.09 and
(i) cash management obligations not otherwise ipitdd by this Indenture;

(d) Liens securing Purchase Money Indebtednessifgedrunder Section 4.09rovidedthat such Liens do not extend to any assets
of the Issuer or its Restricted Subsidiaries othan the assets so acquired, constructed, instathgaoved or leased, products and
proceeds, improvements or accessions thereof andaince proceeds with respect thereto;

(e) Liens on property or shares of Capital Stock 8ferson existing at the time such Person becarSebsidiary or is merged into
or consolidated with the Issuer or any of its Retstd Subsidiarieprovidedthat such Liens were not incurred in connectiomwdt in
contemplation of, such merger or consolidation dadhot apply to any assets other than the assétie ¢ferson acquired in such merger
or consolidation;

(f) Liens on property of an Unrestricted Subsidiatyhe time that it is designated as a RestriStdukidiary pursuant to the
definition of “Unrestricted Subsidiaryhrovidedthat such Liens were not incurred in connectiomwitr contemplation of, such
designation;

(9) Liens on property existing at the time of asifion thereof by the Issuer or any Restricted &libg of the Issuerprovidedthat
such Liens were not incurred in connection withinocontemplation of, such acquisition and do ndéerd to any assets of the Issuer or
any of its Restricted Subsidiaries other than ttop@rty so acquired, products and proceeds tharmfnsurance proceeds with respect
thereto;

(h) Liens to secure the performance of statutotigations, surety or appeal bonds or performancelbpor landlords’, carriers’,
warehousemen’s, mechanics’, suppliers’, materialsn@enother like Liens, in any case incurred in ¢indinary course of business and
with respect to amounts not yet delinquent for @opleof more than 30 days or being contested irdgadgh by appropriate process of
law, if a reserve or other appropriate provisiémny, as is required by GAAP is made therefor;

(i) Liens existing on the Issue Date;

(j) Liens for taxes, assessments or governmentaigels or levies or claims that are not yet delingjfer a period of more than 30
days or that can thereafter be paid without peraltyrat are being contested in good faith by appate proceedingqrovidedthat any
reserve or other appropriate provision as shateljaired in conformity with GAAP is made therefor;
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(k) Liens securing Indebtedness permitted undeti®@ed.09(b)(10)providedthat such Liens shall not extend to assets otlaer th
the assets that secure such Indebtedness beintpRedd,;

() Liens (other than Liens created or imposed utide Employee Retirement Income Security Act 6f4,9s amended) incurred
deposits made by the Issuer or any of its RestfiSigbsidiaries in the ordinary course of businesonnection with workers’
compensation, unemployment insurance and othestgpsocial security, or to secure the performafdenders, statutory obligations,
bids, leases, government contracts, performanceetach-of-money bonds and other similar obligagion deposits as security for
contested taxes or import duties or for the payménent (exclusive of obligations for the paymefborrowed money);

(m) easements, rights-of-way, covenants, restristiincluding zoning restrictions), minor defectsroegularities in title and other
similar charges or encumbrances not, in any matespect, impairing the use of the encumberedentggor its intended purposes;

(n) licenses, sublicenses, leases or subleasetedranothers not interfering in any material respeéth the business of the Issuel
its Restricted Subsidiaries;

(o) Liens in favor of customs and revenue authesitirising as a matter of law to secure paymeotistbms duties in connection
with the importation of goods and Liens deemedxistén connection with Investments in repurchageeements that constitute Cash
Equivalents;

(p) normal and customary rights of setoff upon aé#amf cash, Cash Equivalents or Marketable Seesiin favor of banks or oth
depository or financial institutions;

(q) Liens of a collection bank arising under Set#e210 of the Uniform Commercial Code on itemshi@ course of collection;
(r) Liens securing Indebtedness of any Foreign f8iidry incurred in accordance with Section 4.09(8)(
(s) Liens in favor of the Issuer or any Guarantor;

(t) Liens securing reimbursement obligations wibkprect to commercial letters of credit which sollgumber goods and/or
documents of title and other property relatinguotsletters of credit and products and proceedgdiie

(u) extensions, renewals, replacements, Refinas@mngefundings of any Liens referred to in cla(ee (g) or (i) aboveprovided
that any such extension, renewal, Refinancing fomnaing does not extend to any assets or securéndeptedness not securing or
secured by the Liens being extended, renewed,aegpld&efinanced or refunded;

(v) judgment Liens not giving rise to a DefaultErent of Default so long as such Lien is adequéaielyded and any appropriate
legal proceedings that may have been initiatedhfereview of such judgment, decree or order stalhave been finally terminated or
the period within which such proceedings may bgatgd shall not have expired;
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(w) Liens upon specific items of inventory or otlgerods and proceeds of any Person securing susbriPeobligations in respect
of bankers’ acceptances issued or credited foaticeunt of such Person to facilitate the purchsisipment or storage of such inventory
or goods;

(x) Liens arising under consignment or similar agaments for the sale of goods in the ordinary smof business;

(y) Liens arising from Uniform Commercial Code fite@ng statement filings regarding operating leasgsred into by the Issuer in
the ordinary course of business;

(z) deposits made in the ordinary course of busit@secure liability to insurance carriers;

(aa) Liens granted by a Restricted Subsidiaryithabt a Guarantor in favor of the Issuer or a @ntor;

(bb) Liens arising in connection with Cash Equivédedescribed in clause (d) of the definition @& tarm “Cash Equivalents”;
(cc) deposits as security for contested taxes antksted import or customs duties;

(dd) pledges or deposits in the ordinary courdeusiness securing liability for reimbursement atemnification obligations to
(including obligations in respect of letters ofditeor bank guarantees for the benefit of) insueacarriers providing property, casualty or
liability insurance to the Issuer or any RestricRbsidiary;

(ee) Liens on insurance policies and the procdeeteof granted in the ordinary course of busineseture the financing of
insurance premiums with respect thereto;

(ff) Liens in favor of credit card processors geghtn the ordinary course of business;

(gg) other Liens securing Indebtedness that is jierainby the terms of this Indenture to be outstagar other obligations having
an aggregate principal amount at any one time andistg not to exceed $50.0 million; and

(hh) Liens granted in the ordinary course of busin® secure Content Acquisition Obligations.

“ Person” means any individual, corporation, partnershimjtied liability company, joint venture, associatjgoint-stock company, trust,

unincorporated organization or government (inclgdimy agency or political subdivision thereof) oy ather entity.

“ Preferred Equity Interestin any Person, means an Equity Interest of aagsbr classes (however designated) which is peefas to

the payment of dividends or distributions, or athedistribution of assets upon any voluntaryneoiuntary liquidation or dissolution of such
Person, over Equity Interests of any other classuich Person.

“ Private Placement Legeridneans the legend set forth in Section 2.01(cgbfeto be placed on all Notes issued under thisrge

except where otherwise permitted by the provistoergof.
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“ Pro Forma Cost Savingsmeans, with respect to any period, the redudtiomet costs and expenses and related adjustniexits t
(a) were directly attributable to an acquisitiorerger, consolidation or disposition that occurredr the four-quarter reference period or
subsequent to the four-quarter reference periotara prior to the date of determination and dal@ad on a basis that is consistent with
Regulation S-X under the Securities Act as in efée applied as of the date of this Indenturew@e actually implemented by the business
that was the subject of any such acquisition, nrelggmsolidation or disposition within 12 monthgeathe date of the acquisition, merger,
consolidation or disposition and prior to the daftéetermination that are supportable and quabt#iny the underlying accounting records of
such business or (c) relate to the business thlaeisubject of any such acquisition, merger, claaiion or disposition and that are probable in
the reasonable judgment of the Issuer based upamifislly identifiable actions to be taken withi@ months of the date of the acquisition,
merger, consolidation or disposition (regardleswloéther such cost savings or operating improvesnentld then be reflected in pro forma
financial statements in accordance with RegulaBietiunder the Securities Act or any other regulatopolicy related thereto) and, in the ¢
of each of (a), (b) and (c), are described, asigeavbelow, in an Officers’ Certificate, as if alich reductions in costs had been effected as of
the beginning of such period. Pro Forma Cost Savitescribed above shall be accompanied by an @ffiCertificate delivered to the Trustee
from the chief financial officer or chief accourginfficer of the Issuer that outlines the acticasen or to be taken, the net cost savings or
operating improvements achieved or expected tabrweed from such actions and that, in the castanise (c) above, such savings have been
determined by the Issuer to be probable.

“ Purchase Money Indebtednésseans Indebtedness (including Capital Lease @bbgs) incurred (within 365 days of such purchase)
to finance or refinance the purchase (includinthincase of Capital Lease Obligations the leas@stouction, installation or improvement of
any assets used or useful in a Permitted Busindsstifer through the direct purchase of assetsrougjin the purchase of Capital Stock of any
Person owning such assetgjovidedthat the amount of Indebtedness thereunder doesxeetd the sum of (a) 100% of the purchase cost of
such assets and costs incurred in such construatstallation or improvement and (b) reasonabés f@and expenses of such Person incurred in
connection therewith.

“ QIB” means a “qualified institutional buyer” as defihim Rule 144A.
“ Qualified Capital Stock means any Capital Stock of the Issuer that isDistualified Stock.

“ Rating Agencies means:
(@) S&P;
(b) Moody'’s;
(c) Fitch; or

(d) if any of S&P, Moody’s or Fitch or all shall hmake a rating of the Notes publicly availabl@agionally recognized securities
rating agency or agencies, as the case may betestley the Issuer, which shall be substitutedSi&P, Moody’s or Fitch or all, as the
case may be.

“ Refinance means, in respect of any Indebtedness, to refi@aextend, renew, refund, repay, prepay, purcliadeem, defease or
retire, or to issue other Indebtedness in exchangeplacement for or to consolidate, such Indaieed. “Refinanced and “ Refinancing’
shall have correlative meanings.
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“ Registration Rights Agreeménineans the Registration Rights Agreement for thal Notes, dated as of November 6, 2009, by and
among the Issuer and the Initial Purchasers, dsagieement may be amended, modified or supplechémten time to time.

“ Regulation S means Regulation S promulgated under the Seesrit.

“ Regulation S Global Notemeans a Global Note bearing the Private Placemegénd and deposited with or on behalf of the
Depositary and registered in the name of the Dégysor its nominee, issued in an initial denomioaequal to the outstanding principal
amount of the Notes initially sold in reliance onl®903 of Regulation S.

“ Responsible Officerwhen used with respect to the Trustee, meano#iger within the Corporate Trust Office of theuBtee (or any
successor group of the Trustee) or any other afi€éhe Trustee customarily performing functiomsitar to those performed by any of the
above designated officers and also means, witreotdp a particular corporate trust matter, angotificer to whom such matter is referred
because of such officer's knowledge of and fanitlfawnith the particular subject and who shall hauect responsibility for the administration
of this Indenture.

“ Restricted Definitive Notemeans a Definitive Note bearing the Private Ptaget Legend.

“ Restricted Global Notémeans a Global Note bearing the Private Placemegénd.

“ Restricted Investmehtmeans an Investment other than a Permitted Invest.

“ Restricted Period means the relevant 40-day distribution compliapegod as defined in Regulation S.

“ Restricted Subsidiaryor “ Restricted Subsidiarigsmeans any Subsidiary, other than Unrestrictedsilidries.
“ Rule 144’ means Rule 144 promulgated under the Securitis A

“ Rule 144A means Rule 144A promulgated under the Securities

“ Rule 903’ means Rule 903 promulgated under the SecuritiEs A

“ Rule 904’ means Rule 904 promulgated under the SecuritiEs A

“ S&P” means Standard & Poor’s Rating Services or amgeassor to the rating agency business thereof.

“ Secured Indebtednessmeans any Indebtedness secured by a Lien onssgtsaof the Issuer or any Domestic Subsidiaryishet
Restricted Subsidiary.

“ Securities Act means the Securities Act of 1933, as amended.
“ Shelf Registration Stateménteans the Shelf Registration Statement as defiméte Registration Rights Agreement.
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“ Significant Subsidiaryy means any Subsidiary that would be a “significauibsidiary” as defined in Article 1, Rule 1-02Régulation S-
X promulgated pursuant to the Securities Act, ah segulation is in effect on the date of this Imee.

“ Subordinated Indebtednesmeans Indebtedness of the Issuer or any Restrigtdsidiary that is expressly subordinated intrigh
payment to the Notes or the Guarantees, as thentagbe. No Indebtedness of the Issuer or a Guarahall be deemed to be subordinated in
right of payment to any other Indebtedness of #iseér or such Guarantor solely by virtue of anykjguarantees, maturity of payments or
structural subordination. No Indebtedness of teads or any Restricted Subsidiary shall be deembkdrdinated in right of payment to any
other Indebtedness of the Issuer or such Restri&tibdidiary solely by virtue of any Liens, guarastematurity of payments or structural
subordination.

“ Subsidiary’ or “ Subsidiaries’ means, with respect to any Person, any corparalimited liability company, association or other
business entity of which more than 50% of the tetaing power of shares of Capital Stock entitledtifout regard to the occurrence of any
contingency) to vote in the election of directorgnagers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such
Person or one or more of the other Subsidiariesiofi Person or a combination thereof.

“ TIA” means the Trust Indenture Act of 1939 as in ¢ftecthe date hereof, except as provided in Se&id8 hereof.

“ Total Debt” means, as of any date of determination, the agdecoutstanding amount of Indebtedness of thetssud the Guarantors
(other than Hedging Obligations and cash manageoi®igiations to the extent permitted by this Indee} outstanding on such date,
determined on a consolidated basis.

“ Total Secured Debltmeans, as of any date of determination, the agtgegdastanding amount of Secured Indebtednessdiguer an
the Guarantors (other than Hedging Obligationsaash management obligations to the extent perniiyetlis Indenture) outstanding on such
date, determined on a consolidated basis.

“ Treasury Raté means, at the time of computation, a rate peuanaqual to the yield to maturity of United Stafesasury Securities
with a constant maturity (as compiled and publisimeithe most recent Federal Reserve Statisticad®el H.15(519) which has become pub
available at least two Business Days prior to #teemption date or, if such Statistical Releas@iknger published, any publicly available
source of similar market data) most nearly equéhéoperiod from the redemption date to November203 3;provided, however, that if the
period from the redemption date to November 15328Mot equal to the constant maturity of a Unitaltes Treasury Security for which a
weekly average yield is given, the Treasury Ratdl &e obtained by linear interpolation (calculatedhe nearest one-twelfth of a year) from
the weekly average yields of United States TreaSegurities for which such yields are given, excdkat if the period from the redemption
date to November 15, 2013 is less than one yeanvdekly average yield on actually traded Unitemtest Treasury Securities adjusted to a
constant maturity of one year shall be used.

“ Truste€” means Wells Fargo Bank, National Association lumsuccessor replaces Wells Fargo Bank, Natiosabgiation in
accordance with the applicable provisions heredfthereafter means the successor serving hereunder.

“ Unrestricted Definitive Not& means one or more Definitive Notes that do natrtend are not required to bear the Private Plaseme
Legend.
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“ Unrestricted Global Noté means a permanent Global Note substantially énfthm of Exhibit Aattached hereto that bears the Global
Note Legend and that has *Schedule of Exchanges of Interests in the GlobateNattached thereto, and that is deposited with dvedralf of
and registered in the name of the Depositary, sgmting Notes that do not bear the Private Placebegend.

“ Unrestricted Subsidiaryyor “ Unrestricted Subsidiariesmeans: (A) any Subsidiary designated as an Unicesti Subsidiary in a
resolution of the Board of Directors of the Issireaccordance with the instructions set forth beland (B) any Subsidiary of an Unrestricted
Subsidiary.

The Board of Directors of the Issuer may desigaate Subsidiary (including any newly acquired or hefermed Subsidiary) to be an
Unrestricted Subsidiary so long as:

(a) no portion of the Indebtedness or any otheigahbn (contingent or otherwise) of such Subsigdianmediately after such
designation: (i) is guaranteed by the Issuer orahgr Subsidiary of the Issuer (other than andtheestricted Subsidiary); (ii) is
recourse to or obligates the Issuer or any othbsifliary of the Issuer (other than another Unretgtd Subsidiary) in any way; or
(iiif) subjects any property or asset of the Issareainy other Subsidiary of the Issuer (other thawtteer Unrestricted Subsidiary), or Eqt
Interests issued by such Subsidiary, directly diractly, contingently or otherwise, to satisfaatithereof;

(b) neither the Issuer nor any other Subsidiarigpthan another Unrestricted Subsidiary) has anyract, agreement, arrangement
or understanding with such Subsidiary, written i@l,cother than on terms no less favorable to $8adr or such other Subsidiary than
those that might be obtained at the time from pegsgho are not the Issuer’s Affiliates; and

(c) neither the Issuer nor any other Subsidiarjgpthan another Unrestricted Subsidiary) has &figation: (i) to subscribe for
additional shares of Capital Stock of such Subsjdis other equity interests therein; or (ii) tointain or preserve such Subsidiary’s
financial condition or to cause such Subsidiargdhieve certain levels of operating results.

If at any time after the Issue Date the Issuergtegies an additional Subsidiary as an UnrestriStdakidiary, the Issuer will be deemed to
have made a Restricted Investment in an amount &gjtize fair market value (as determined in gaaithfby the Board of Directors of the
Issuer evidenced by a resolution of the Board oé&ors of the Issuer and set forth in an Offic€sttificate delivered to the Trustee no later
than ten Business Days following a request fromTthestee) of such Subsidiary. An Unrestricted Sdibsy may be designated as a Restricted
Subsidiary if, at the time of such designationraffging pro forma effect thereto, no Default ordew of Default shall have occurred or be
continuing.

“ U.S. Persori means a U.S. Person as defined in Rule 902(kgutigk Securities Act.

“ Weighted Average Life to Maturityneans, when applied to any Indebtedness at atey thee number of years obtained by dividing
(a) the total of the product obtained by multiptyi)) the amount of each then remaining installmsimking fund, serial maturity or other
required payments of principal, including paymerfireal maturity, in respect thereof, by (ii) thember of years (calculated to the nearest one-
twelfth) that will elapse between such date andtla&ing of such payment by (b) the then outstangmicipal amount of such Indebtedness.

21



SECTION 1.020ther Definitions.

Term Defined in Section
“ Affiliate Transactio” 4.11(a)
“Change of Control Off 4.15(a)
“Change of Control Payme” 4.15(a)
“Change of Control Payment D" 4.15(a)
“Covenant Defeasan” 8.04
“Dispositior” “Change of Contr”
“DTC” 2.01(b)

“Event of Defau” 6.01

“Excess Procee” 4.10(c)

“Excess Proceeds Of" 3.08(a)

“incur’ 4.09

“Initial Lien” 4.12

“Issue” Preamble

“Legal Defeasan(” 8.03

“Negative Watch Rating Agen” “Change of Contr”
“Offer Amoun” 3.08(b)

“Offer Perio” 3.08(b)

“Paying Ager” 2.03

“Payment Defav” 6.01(f)
“Purchase Da” 3.08(b)
“Refinancing Indebtedne” 4.09(b)(10)
“Registra” 2.03

“Restricted Paymer” 4.07(a)
“Reversion Dal” 4.17(c)
“Suspended Covena” 4.17(a)
“Suspension Perif” 4.17(a)

“Trigger Dat

“Change of Contr”

SECTION 1.03Incorporation by Reference of Trust Indenture Act.
Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referenc@and made a part hereof.

The following TIA terms used in this Indenture hake following meanings:

indenture securities means the Notes;
“ indenture security holdérmeans a Holder of a Note;
“ indenture to be qualifietimeans this Indenture;

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

obligor ” on the Notes means each of the Issuer and argessor obligor upon the Notes.

All other terms used in this Indenture that ardrdeaf by the TIA, defined by reference to anothatwge or defined by the Commission
rule under the TIA have the meanings so assign#teto.
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SECTION 1.04Rules of Construction.
Unless the context otherwise requires,
(1) a term has the meaning assigned to it;
(2) an accounting term not otherwise defined haakaning assigned to it in accordance with GAAP;
(3) “or” is not exclusive and “including” means Gluding without limitation”;
(4) words in the singular include the plural, andhie plural include the singular;
(5) provisions apply to successive events and actitns; and

(6) references to sections of or rules under tleai®ées Act shall be deemed to include substittegplacement of successor sections
or rules adopted by the Commission from time tcetim

SECTION 1.05Acts of Holders; Record Dates.

(a) Any request, demand, authorization, directimwtice, consent, waiver or other action providedty Indenture to be given or taken
Holders shall be embodied in and evidenced by emease instruments of substantially similar tenigned by such Holders in Person or by an
agent duly appointed in writing; and, except aglmeotherwise expressly provided, such action dfedbme effective when such instrument or
instruments are delivered to the Trustee and, wihédnereby expressly required, to the IssuesoPof execution of any such instrument or of
a writing appointing any such agent shall be sigfitfor any purpose hereof and conclusive in faxfdhe Trustee and the Issuer, if made in
the manner provided in this Section 1.05.

(b) The fact and date of the execution by any Recd@ny such instrument or writing may be provgdhe affidavit of a withess of such
execution or by a certificate of a notary publiothmer officer authorized by law to take acknowlegts of deeds, certifying that the indivic
signing such instrument or writing acknowledgeduch Person the execution thereof. Where such #gads by a signer acting in a capacity
other than such Person’s individual capacity, stettificate or affidavit shall also constitute scint proof of such Persomauthority. The fa
and date of the execution of any such instrumemtriding, or the authority of the Person executihg same, may also be proved in any other
manner which the Trustee deems sufficient.

(c) The Issuer may, in the circumstances permittethe TIA, fix any date as the record date forghepose of determining the Holders
entitled to give or take any request, demand, aizioon, direction, notice, consent, waiver oresthction, or to vote on any action, authorized
or permitted to be given or taken by Holders. If set by the Issuer prior to the first solicitatiofia Holder made by any Person in respect of
any such action, or, in the case of any such ywter to such vote, the record date for any sut¢toaor vote shall be the 30th day (or, if later,
the date of the most recent list of Holders reglteebe provided pursuant to Section 2.05 heredy po such first solicitation or vote, as the
case may be. With regard to any record date, dvd\Holders on such date (or their duly designategies) shall be entitled to give or take, or
vote on, the relevant action.
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ARTICLE 2
THE NOTES

SECTION 2.01Form and Dating.

(a) The Notes and the Trustee’s certificate of antiication shall be substantially in the form ohibit A hereto, the terms of which are
incorporated in and made a part hereof. The Notestmave notations, legends or endorsements appes/adform by the Issuer, and required
by law, stock exchange rule, agreements to whieligbuer is subject or usage. Each Note shall teel diae date of its authentication. The
Notes shall be issuable only in denominations gd®2 and integral multiples of $1,000 in excessebk

(b) The Notes shall initially be issued in the foofrone or more Global Notes and The DepositorysT@ompany (‘DTC?"), its
nominees, and their respective successors, shakabe Depositary with respect thereto. Each &@lIblote (i) shall be registered in the nam
the Depositary for such Global Note or the nomiokguch Depositary, (ii) shall be delivered by Thrastee to such Depositary or pursuant to
such Depositary’s instructions, and (iii) shall baaslobal Note Legend in substantially the follog/iform:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ('DTC"), TO THE ISSUER OR ITS AGENT FOR REGISTRATION ORANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED I®REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESHEATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS AN INTEREST HEREIN.

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE AND IS REGISTERED IN THE NAME OF THE
DEPOSITARY OR A NOMINEE OF THE DEPOSITARY OR A SUESSOR DEPOSITARY. THIS NOTE IS NOT
EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAMEBF A PERSON OTHER THAN THE DEPOSITARY OR ITS
NOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIED IN THE INDENTURE, AND NO TRANSFER OF THIS
NOTE (OTHER THAN A TRANSFER OF THIS NOTE AS A WHOLBY THE DEPOSITARY TO A NOMINEE OF THE
DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THEEPOSITARY OR ANOTHER NOMINEE OF THE
DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEEO A SUCCESSOR DEPOSITARY OR A NOMINEE OF
SUCH SUCCESSOR DEPOSITARY) MAY BE REGISTERED EXCERITHE LIMITED CIRCUMSTANCES DESCRIBED IN TH]
INDENTURE.

(c) Except as permitted by Section 2.06(g) heraoy, Note not registered under the Securities Aall &lear the following Private
Placement Legend on the face thereof:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR THE SECURITIES LAWS
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OF ANY STATE OR OTHER JURISDICTION. NEITHER THIS E8BJRITY NOR ANY INTEREST OR PARTICIPATION HEREIN
MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEED, ENCUMBERED OR OTHERWISE DISPOSED OF IN
THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRBACTION IS EXEMPT FROM, OR NOT SUBJECT TO,
SUCH REGISTRATION. THE HOLDER OF THIS SECURITY, BYS ACCEPTANCE HEREOF, AGREES ON ITS OWN BEHALF
AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH IHAS PURCHASED SECURITIES, TO OFFER, SELL OR
OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE DATEHE “RESALE RESTRICTION TERMINATION DATE")
THAT IS ONE YEAR IN THE CASE OF RULE 144A NOTES, AN40 DAYS IN THE CASE OF REGULATION S NOTES, AFTER
THE LATER OF THE ORIGINAL ISSUE DATE HEREOF AND THEAST DATE ON WHICH THE ISSUER OR ANY AFFILIATE
OF THE ISSUER WAS THE OWNER OF THIS SECURITY (OR XNPREDECESSOR OF SUCH SECURITY), ONLY (A) TO THE
ISSUER OR ANY SUBSIDIARY THEREOF, (B) PURSUANT TOREGISTRATION STATEMENT THAT HAS BEEN DECLAREI
EFFECTIVE UNDER THE SECURITIES ACT, (C) FOR SO LOMG THE SECURITIES ARE ELIGIBLE FOR RESALE
PURSUANT TO RULE 144A UNDER THE SECURITIES ACT, TOPERSON IT REASONABLY BELIEVES IS A “QUALIFIED
INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A IM TRANSACTION MEETING THE REQUIREMENTS OF RULE
144A, (D) PURSUANT TO OFFERS AND SALES TO A “NON-8..PERSON” AS DEFINED IN REGULATION S UNDER THE
SECURITIES ACT THAT OCCUR OUTSIDE THE UNITED STATE®ITHIN THE MEANING OF, AND IN COMPLIANCE WITH,
REGULATION S UNDER THE SECURITIES ACT, (E) TO AN BIITUTIONAL “ACCREDITED INVESTOR” WITHIN THE
MEANING OF RULE 501(a)(1), (2), (3) OR (7) UNDER BHSECURITIES ACT THAT IS AN INSTITUTIONAL ACCREDITPE
INVESTOR ACQUIRING THE SECURITY FOR ITS OWN ACCOUNOR FOR THE ACCOUNT OF SUCH AN INSTITUTIONAL
ACCREDITED INVESTOR, IN EACH CASE IN A MINIMUM PRINCIPAL AMOUNT OF THE SECURITIES OF $250,000, FOR
INVESTMENT PURPOSES AND NOT WITH A VIEW TO OR FORRPER OR SALE IN CONNECTION WITH ANY
DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT, ORF) PURSUANT TO ANOTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURIBEACT, SUBJECT TO THE ISSUER’S AND THE TRUSTEE’
RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER PSIBANT TO CLAUSE (D), (E) OR (F) TO REQUIRE THE
DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION ARN/OR OTHER INFORMATION SATISFACTORY TO EACH C
THEM. THIS LEGEND WILL BE REMOVED UPON THE REQUESODF THE HOLDER AFTER THE RESALE RESTRICTION
TERMINATION DATE.

THE HOLDER OF THIS SECURITY WILL, AND EACH SUBSEQWYT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER
OF THIS SECURITY FROM IT OF THE RESALE RESTRICTIONREFERRED TO ABOVE.
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The Private Placement Legend shall be deemed rairfove the face of any Note without further actwfrthe Issuer, the Trustee or the
Holder of such Note at such time as the Issuet bhak delivered an Officers’ Certificate to theu¥iee certifying that the Private Placement
Legend can be removed because such Note may Hd tesbe public in accordance with Rule 144 or angcessor provision thereof without
regard to volume, manner of sale or any otheriotistns contained in Rule 144 (other than the haidveriod requirement in paragraph (d)(1)
(i) of Rule 144 so long as such holding perioduiegment is satisfied at such time of determingtlmnHolders that are not Affiliates of the
Issuer.

SECTION 2.02Form of Execution and Authentication.
An Officer shall sign the Notes for the Issuer bgrmaal or facsimile signature.

If an Officer whose signature is on a Note no lartgelds that office at the time the Note is autieated, the Note shall nevertheless be
valid.

A Note shall not be valid until authenticated bg thanual signature of the Trustee. The signatutieeoTrustee shall be conclusive
evidence that the Note has been authenticated timddndenture.

The Trustee shall authenticate (i) Initial Notesddginal issue on the Issue Date in an aggregateipal amount of $200.0 million,
(i) pursuant to the Exchange Offer, Exchange Né&t® time to time for issue only in exchange fdike principal amount of Initial Notes ai
(iii) subject to compliance with Section 4.09 hdreme or more series of Notes for original issfterahe Issue Date (such Notes to be
substantially in the form of Exhibit Ain an unlimited amount (and if issued with a BtevPlacement Legend, the same principal amount of
Exchange Notes in exchange therefor upon consuromatia registered exchange offer) if such Notesfangible with the Initial Notes for
U.S. federal income tax purposes, in each case wpitten order of the Issuer in the form of an ©#fis’ Certificate, which Officer<Certificate
shall, in the case of any issuance pursuant taseléii) above, certify that such issuance is imptiance with Section 4.09 hereof. In addition,
each such Officers’ Certificate shall specify tineoaint of Notes to be authenticated, the date octwtiie Notes are to be authenticated,
whether the securities are to be Initial Notes,Haxge Notes or Notes issued under clause (ii®preceding sentence and the aggregate
principal amount of Notes outstanding on the datuthentication, and shall further specify the antof such Notes to be issued as Global
Notes or Definitive Notes. Such Notes shall initide in the form of one or more Global Notes, Wh(p shall represent, and shall
denominated in an amount equal to the aggregateipal amount of, the Notes to be issued, (ii) Isbalregistered in the name of the
Depositary or its nominee and (iii) shall be defea:by the Trustee to the Depositary or pursuattiedepositary’s instruction. All Notes
issued under this Indenture shall vote and cortegether on all matters as one class and no seridetes will have the right to vote or cons
as a separate class on any matter.

The Trustee may appoint an authenticating agermpdable to the Issuer to authenticate Notes. Ultliledgd by the terms of such
appointment, an authenticating agent may authdatiates whenever the Trustee may do so. Eactereferin this Indenture to authentication
by the Trustee includes authentication by such tagenauthenticating agent has the same rightsiag&sg@nt to deal with the Issuer or any
Affiliate of the Issuer.

SECTION 2.03Registrar and Paying Agent.

The Issuer shall maintain (i) an office or agendevre Notes may be presented for registration aobfea or for exchange (including any
co-registrar, the Registrar”) and (ii) an office or agency where Notes maypbesented for payment Paying Agent). The Registrar shall
keep a register of the Notes and of their trarafier exchange. The Issuer may appoint one or meregistrars and one or more additional
paying agents. The term “Paying Agent” includes adglitional paying agent. The Issuer
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may change any Paying Agent, Registrar or co-negistithout prior notice to any Holder of a Notéd€ellssuer shall notify the Trustee in
writing and the Trustee shall notify the Holderslué Notes of the name and address of any Agerd patty to this Indenture. The Issuer may
act as Paying Agent, Registrar or co-registrar. [EBeer shall enter into an appropriate agencyesgeat with any Agent not a party to this
Indenture, which shall incorporate the provisiohthe TIA. The agreement shall implement the priovis hereof that relate to such Agent.
Issuer shall notify the Trustee in writing of thenme and address of any such Agent. If the Issilertéamaintain a Registrar or Paying Agent,
or fails to give the foregoing notice, the Trussiall act as such, and shall be entitled to apatgcompensation in accordance with

Section 7.07 hereof.

The Issuer initially appoints the Trustee as RegisPaying Agent and agent for service of notemed demands in connection with the
Notes.

SECTION 2.04Paying Agent To Hold Money in Trust.

The Issuer shall require each Paying Agent othear the Trustee to agree in writing that the Payiggnt shall hold in trust for the
benefit of the Holders of the Notes or the Trustikenoney held by the Paying Agent for the paynmadmdrincipal of, premium, if any, and
interest on the Notes, and shall notify the Trustegriting of any Default by the Issuer in makiagy such payment. While any such Default
continues, the Trustee may require a Paying Agepay all money held by it to the Trustee. The ésst any time may require a Paying Agent
to pay all money held by such Paying Agent to thestee. Upon payment over to the Trustee, the Badgent (if other than the Issuer) shall
have no further liability for the money deliverexdthe Trustee. If the Issuer acts as Paying Adesthall segregate and hold in a separate trust
fund for the benefit of the Holders of the Notds@bney held by it as Paying Agent.

SECTION 2.05Lists of Holders of the Notes.

The Trustee shall preserve in as current a foria esasonably practicable the most recent listlalks to it of the names and addresses of
Holders of the Notes and shall otherwise complyhWitA § 312(a). If the Trustee is not the Registthe Issuer shall furnish to the Trustee at
least seven Business Days before each interestgraydate and at such other times as the Trustegeqagst in writing a list in such form and
as of such date as the Trustee may reasonablyreegfuhe names and addresses of Holders of thesNiicluding the aggregate principal
amount of the Notes held by each thereof, andshaelr shall otherwise comply with TIA § 312(a).

SECTION 2.06Transfer and Exchange.

(a) Transfer and Exchange of Global Notes Global Note may not be transferred as a whetept by the Depositary to a nominee of
the Depositary, by a nominee of the Depositarjn&oRepositary or to another nominee of the Depgsita by the Depositary or any such
nominee to a successor Depositary or a nomineeodf successor Depositary. Global Notes will be arged by the Issuer for Definitive
Notes, subject to any applicable laws, only itlig Issuer delivers to the Trustee notice fromDbpositary that (A) the Depositary is unwilli
or unable to continue to act as Depositary forGlabal Notes or (B) the Depositary is no longetesmng agency registered under the
Exchange Act and, in either case, the Issuer taitgppoint a successor Depositary within 90 datey #iie date of such notice from the
Depositary, (ii) the Issuer in its sole discretatermines that the Global Notes (in whole butingtart) should be exchanged for Definitive
Notes and delivers a written notice to such effed¢he Trustee or (iii) upon request of the Trusieeélolders of a majority of the aggreg
principal amount of outstanding Notes if there Ehale occurred and be continuing an Event of Diefaith respect to the Notes. In any such
case, the Issuer will notify the Trustee in writithgit, upon surrender by the Participants and éetliParticipants of their interests in such
Global Note, certificated Notes will be
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issued to each Person that such Participants eletdfarticipants and DTC jointly identify as bethg beneficial owner of the related Notes.
Global Notes also may be exchanged or replacedhaie or in part, as provided in Sections 2.07 213 hereof. Every Note authenticated
delivered in exchange for, or in lieu of, a Glob@lte or any portion thereof, pursuant to this $#cf.06 or Section 2.07 or 2.10 hereof, shall
be authenticated and delivered in the form of, strell be, a Global Note. A Global Note may not kehanged for another Note other than as
provided in this Section 2.06. However, benefigidéérests in a Global Note may be transferred awtianged as provided in paragraph (b),
(c) or (f) below.

(b) Transfer and Exchange of Beneficial Interests en@lobal Notes The transfer and exchange of beneficial interiestise Global
Notes shall be effected through the Depositargcicordance with the provisions hereof and the Applie Procedures. Beneficial interest
the Restricted Global Notes shall be subject ttrinti®ns on transfer comparable to those set fortiis Indenture to the extent required by the
Securities Act. Transfers of beneficial interestshie Global Notes also shall require compliandé wie applicable subparagraphs below.

(i) Transfer of Beneficial Interests in the Same Glaate. Beneficial interests in any Restricted Global &otay be transferred to
Persons who take delivery thereof in the form b&aeficial interest in the same Restricted GlobaleNn accordance with the transfer
restrictions set forth in the Private Placementdrejprovided, howeverthat prior to the expiration of the Restrictedi®®, no transfer
of beneficial interests in a Regulation S GlobatdNmay be made to a U.S. Person or for the acanurgnefit of a U.S. Person (other
than an Initial Purchaser) unless permitted byiapple law and made in compliance with subparagédiphand (iii) below. Beneficial
interests in any Unrestricted Global Note may beadferred to Persons who take delivery theredienform of a beneficial interest in an
Unrestricted Global Note. No written orders or instions shall be required to be delivered to tlegiRrar to effect the transfers
described in this subparagraph (i) unless spetifistated above.

(i) All Other Transfers and Exchanges of Beneficiaddests in Global Notesln connection with all transfers and exchanges of
beneficial interests that are not subject to sudograiph (i) above, the transferor of such benefintarest must deliver to the Registrar
either (A) (1) a written order from a Participantam Indirect Participant given to the Depositaryccordance with the Applicable
Procedures directing the Depositary to credit aiseao be credited a beneficial interest in anoBiebal Note in an amount equal to the
beneficial interest to be transferred or excharggeti(2) instructions given in accordance with tippicable Procedures containing
information regarding the Participant account taialited with such increase, or (B) (1) if Definit Notes are at such time permitted to
be issued pursuant to this Indenture, a writteeioichm a Participant or an Indirect Participantegi to the Depositary in accordance v
the Applicable Procedures directing the Depositargause to be issued a Definitive Note in an arhegoal to the beneficial interest to
be transferred or exchanged and (2) instructiomsgby the Depositary to the Registrar containirfgrimation regarding the Person in
whose name such Definitive Note shall be registévezffect the transfer or exchange referred td)rabove. Upon consummation of an
Exchange Offer by the Issuer in accordance witlagraph (f) below, the requirements of this subpaaty (ii) shall be deemed to have
been satisfied upon receipt by the Registrar ofribuctions contained in the Letter of Transnhitielivered by the holder of such
beneficial interests in the Restricted Global Ndtedelivered in accordance with Applicable Praged). Upon satisfaction of all of the
requirements for transfer or exchange of benefinigrests in Global Notes contained in this Indemtand the Notes or otherwise
applicable under the Securities Act, the Trustes! stdjust the principal amount of the relevantiégloNote(s) pursuant to paragraph
(h) below.
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(i) Transfer of Beneficial Interests to Another RestiiicGlobal Note A beneficial interest in any Restricted Globalt®lmay be
transferred to a Person who takes delivery thdretife form of a beneficial interest in another ®eted Global Note if the transfer
complies with the requirements of subparagraptatijve and the Registrar receives the following:

(A) if the transferee will take delivery in the forof a beneficial interest in a 144A Global Noteent the transferor must
deliver a certificate in the form of Exhibit l&&reto, including the certifications in item (1gthof; and

(B) if the transferee will take delivery in the forof a beneficial interest in a Regulation S GldWate, then the transferor
must deliver a certificate in the form of Exhibith@reto, including the certifications in item (2gthof.

(iv) Transfer and Exchange of Beneficial Interests Restricted Global Note for Beneficial InterestamUnrestricted Global
Note. A beneficial interest in any Restricted Globalt&lmay be exchanged by any holder thereof for &ft@al interest in an

Unrestricted Global Note or transferred to a Pemsba takes delivery thereof in the form of a beciefiinterest in an Unrestricted Global

Note if the exchange or transfer complies withréguirements of subparagraph (ii) above, and

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regfisn Rights Agreeme
and the holder of the beneficial interest to bagfarred, in the case of an exchange, or the geswsfin the case of a transfer,
certifies in the applicable Letter of Transmittadt it is not (1) a Broker-Dealer, (2) a Personipgating in the distribution of the
Exchange Notes or (3) a Person who is an “affiliéas defined in Rule 144) of the Issuer;

(B) such transfer is effected pursuant to a Shetjifration Statement in accordance with the Redish Rights Agreement;

(C) such transfer is effected by a Broker-Dealespant to an Exchange Offer Registration Statenimeatcordance with the
Registration Rights Agreement; or

(D) the Registrar receives the following:

(y) if the holder of such beneficial interest ifRastricted Global Note proposes to exchange sucéfioél interest for
a beneficial interest in an Unrestricted Global@at certificate from such holder in the form ohibit D hereto, including
the certifications in item (1)(a) thereof, or

(2) if the holder of such beneficial interest iRastricted Global Note proposes to transfer sudefisal interest to a
Person who shall take delivery thereof in the fafra beneficial interest in an Unrestricted GloNate, a certificate from
such holder in the form of Exhibit Bereto, including the applicable certificationstam (4) thereof;

and, in each such case set forth in this subparhdid), if the Registrar so requests or if the Aqgible Procedures so require, an
Opinion of Counsel in form reasonably acceptabliéoRegistrar to the effect that such exchangeaosfer is in compliance with

the Securities Act and that the restrictions ondfar contained in this Indenture and in the Pe\Riacement Legend are no longer

required in order to maintain compliance with tlee&ities Act.
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If any such transfer is effected pursuant to sudigraph (B) or (D) above at a time when an Unrdsti&lobal Note has not yet been
issued, the Issuer shall issue and, upon receigat eluthentication order in accordance with Se@i62 hereof, the Trustee shall authenticate
one or more Unrestricted Global Notes in an agdeepgeancipal amount equal to the aggregate prin@psount of beneficial interests
transferred pursuant to subparagraph (B) or (Dyabo

Beneficial interests in an Unrestricted Global Ncaenot be exchanged for, or transferred to Penstbinstake delivery thereof in the fo
of, a beneficial interest in a Restricted Globaté&lo

(c) Transfer and Exchange of Beneficial Interests fefifitive Notes

() Transfer and Exchange of Beneficial Interests intRReed Global Notes for Restricted Definitive BtIf any holder of a beneficial
interest in a Restricted Global Note proposes tharge such beneficial interest for a Restrictefindiee Note or to transfer such beneficial
interest to a Person who takes delivery theredfiénform of a Restricted Definitive Note, then, jabto Section 2.06(a), upon receipt by the
Registrar of the following documentation:

(A) if the holder of such beneficial interest ifRastricted Global Note proposes to exchange sucéfio@@l interest for a Restricted
Definitive Note, a certificate from such holdertire form of Exhibit Dhereto, including the certifications in item (2){agreof;

(B) if such beneficial interest is being transferte a QIB in accordance with Rule 144A under theusities Act, a certificate to tt
effect set forth in Exhibit @ereto, including the certifications in item (1gthof;

(C) if such beneficial interest is being transfdrte a Non-U.S. Person in an offshore transacticeccordance with Rule 903 or
Rule 904 under the Securities Act, a certificatehmeffect set forth in Exhibit Gereto, including the certifications in item (2gthof;

(D) if such beneficial interest is being transfdrprirsuant to an exemption from the registrati@guiements of the Securities Acl
accordance with Rule 144 under the Securities &ckgrtificate to the effect set forth_in Exhibith€reto, including the certifications in
item (3)(a) thereof;

(E) if such beneficial interest is being transfdrte the Issuer or any of its Subsidiaries, a fieatie to the effect set forth in Exhibit
C hereto, including the certifications in item (3)¢bgreof; or

(F) if such beneficial interest is being transfdrparsuant to an effective registration statemeneu the Securities Act, a certificate
to the effect set forth in Exhibit Bereto, including the certifications in item (3){hgreof,

the Trustee shall cause the aggregate principauathas the applicable Global Note to be reducedatiogly pursuant to paragraph (h) below,
and the Issuer shall execute and the Trustee ahidlénticate and deliver to the Person designatdtkicertificate a Restricted Definitive Note
in the appropriate principal amount. Any RestridBefinitive Note issued in exchange for a benefiititerest in a Restricted Global Note
pursuant to this paragraph (c) shall be registerestdich name or names and in such authorized dexatiom or denominations as the holder of
such beneficial interest shall instruct the Regrstr
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through instructions from the Depositary and thei€ipant or Indirect Participant. The Trustee $leliver such Restricted Definitive Notes to
the Persons in whose names such Notes are sceregisfny Restricted Definitive Note issued in extatpe for a beneficial interest in a
Restricted Global Note pursuant to this subpardg(gshall bear the Private Placement Legend &iatl be subject to all restrictions on
transfer contained therein.

(i) Transfer and Exchange of Beneficial Interests intfReted Global Notes for Unrestricted Definitivetds. Subject to Section 2.06(a),
a holder of a beneficial interest in a Restrictddb@l Note may exchange such beneficial interesafoUnrestricted Definitive Note or may
transfer such beneficial interest to a Person wked delivery thereof in the form of an UnrestdcBefinitive Note only if

(A) such exchange or transfer is effected pursteaah Exchange Offer in accordance with the Regfisin Rights Agreement and
the holder of such beneficial interest, in the aafsan exchange, or the transferee, in the casdminsfer, certifies in the applicable Letter
of Transmittal that it is not (1) a Broker-Dealét) a Person participating in the distribution lné Exchange Notes or (3) a Person who is
an “affiliate” (as defined in Rule 144) of the Igsy

(B) such transfer is effected pursuant to a Shefjiiration Statement in accordance with the Regish Rights Agreement;

(C) such transfer is effected by a Broker-Dealespant to the Exchange Offer Registration Statenmeatcordance with the
Registration Rights Agreement; or

(D) the Registrar receives the following:

(y) if the holder of such beneficial interest iRastricted Global Note proposes to exchange sucéfio@l interest for a
Definitive Note that does not bear the Private &taent Legend, a certificate from such holder inftmen of Exhibit Dhereto,
including the certifications in item (1)(b) thereof

(2) if the holder of such beneficial interest iRastricted Global Note proposes to transfer suclefial interest to a Person
who shall take delivery thereof in the form of afiDiive Note that does not bear the Private Plageinbegend, a certificate from
such holder in the form of Exhibit Rereto, including the applicable certificationstem (4) thereof,

and, in each such case set forth in this subpgshdi@), if the Registrar so requests or if the Aqgible Procedures so require, an Opinion
of Counsel in form reasonably acceptable to theidkeyg to the effect that such exchange or trarisfer compliance with the Securities
Act and that the restrictions on transfer contaimetthis Indenture and in the Private Placementlneigare no longer required in order to
maintain compliance with the Securities Act.

(i) Transfer and Exchange of Beneficial Interests imdgtricted Global Notes for Unrestricted DefinitiXetes. Subject to Section 2.06
(), if any holder of a beneficial interest in anrbstricted Global Note proposes to exchange sanbfizial interest for a Definitive Note or to
transfer such beneficial interest to a Person vekeg delivery thereof in the form of a Definitivetd, then, upon satisfaction of the conditions
set forth in subparagraph (b)(ii) above, the Trastieall cause the aggregate principal amount cdipipdicable Global Note to be reduced
accordingly pursuant to paragraph (h) below, aedskuer shall execute and the Trustee shall alith&nand deliver to the Person designated
in the certificate a Definitive Note in the appriape principal amount. Any Definitive Note issued i
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exchange for a beneficial interest pursuant toghtgparagraph (c)(iii) shall be registered in sname or names and in such authorized
denomination or denominations as the holder of fuseteficial interest shall instruct the Registhaptigh instructions from the Depositary and
the Participant or Indirect Participant. The Tresséall deliver such Definitive Notes to the Pessmnwhose names such Notes are so
registered. Any Definitive Note issued in exchafayea beneficial interest pursuant to this subpeaply (c)(iii) shall not bear the Private
Placement Legend.

(d) Transfer and Exchange of Definitive Notes for Bierafinterests.

() Transfer and Exchange of Restricted Definitive Ndte Beneficial Interests in Restricted Global &otf any Holder of a Restricted
Definitive Note proposes to exchange such Notefbeneficial interest in a Restricted Global Natéoaransfer such Restricted Definitive
Notes to a Person who takes delivery thereof irffahm of a beneficial interest in a Restricted GbNote, then, upon receipt by the Regis
of the following documentation:

(A) if the Holder of such Restricted Definitive Moproposes to exchange such Note for a benefitiddst in a Restricted Global
Note, a certificate from such Holder in the formEpthibit D hereto, including the certifications in item (2)¢hgreof;

(B) if such Restricted Definitive Note is beingrisferred to a QIB in accordance with Rule 144A uride Securities Act, a
certificate to the effect set forth in Exhibiti@reto, including the certifications in item (1ethof; or

(C) if such Restricted Definitive Note is beingrtséerred to a Non-U.S. Person in an offshore tretisain accordance with Rule
903 or Rule 904 under the Securities Act, a cedté to the effect set forth in Exhibith@reto, including the certifications in item
(2) thereof,

the Trustee shall cancel the Restricted Definiliege, increase or cause to be increased the adggnedacipal amount of, in the case of clause
(A) above, the appropriate Restricted Global Nmtehe case of clause (B) above, the 144A GlobdaeNand in the case of clause (C) above,
the Regulation S Global Note.

(i) Transfer and Exchange of Restricted Definitive Ndte Beneficial Interests in Unrestricted Globadts. A Holder of a Restricted
Definitive Note may exchange such Note for a beefinterest in an Unrestricted Global Note onsfer such Restricted Definitive Note to a
Person who takes delivery thereof in the form b&aeficial interest in an Unrestricted Global Noidy if

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Reagish Rights Agreement and
the Holder, in the case of an exchange, or thesfeage, in the case of a transfer, certifies inayglicable Letter of Transmittal that it is
not (1) a Broker-Dealer, (2) a Person participatmthe distribution of the Exchange Notes or (Beason who is an “affiliate” (as
defined in Rule 144) of the Issuer;

(B) such transfer is effected pursuant to a Shefjiiration Statement in accordance with the Regish Rights Agreement;

(C) such transfer is effected by a Broker-Dealespant to an Exchange Offer Registration Statenimeatcordance with the
Registration Rights Agreement; or
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(D) the Registrar receives the following:

(y) if the Holder of such Definitive Notes proposesxchange such Notes for a beneficial intereani Unrestricted Global
Note, a certificate from such Holder in the formEthibit D hereto, including the certifications in item (1){hgreof; or

(2) if the Holder of such Definitive Notes proposedransfer such Notes to a Person who shalldakgery thereof in the
form of a beneficial interest in an Unrestricted&! Note, a certificate from such Holder in theniaof Exhibit Chereto, including
the applicable certifications in item (4) thereof;

and, in each such case set forth in this subparhdia), if the Registrar so requests or if the Aqgidble Procedures so require, an Opinion
of Counsel in form reasonably acceptable to theid®eg to the effect that such exchange or trarisfer compliance with the Securities
Act and that the restrictions on transfer contaiimetthis Indenture and in the Private Placementlpeigare no longer required in order to
maintain compliance with the Securities Act.

Upon satisfaction of the conditions of any of thegaragraphs in this subparagraph (d)(ii), the fBrushall cancel the Definitive Notes
and increase or cause to be increased the aggmgatgal amount of the Unrestricted Global Note.

(i) Transfer and Exchange of Unrestricted Definitivaé@éofor Beneficial Interests in Unrestricted Gloibates. A Holder of an
Unrestricted Definitive Note may exchange such Note beneficial interest in an Unrestricted Gldiate or transfer such Unrestricted
Definitive Notes to a Person who takes deliveryebé&in the form of a beneficial interest in an Esiricted Global Note at any time. Upon
receipt of a request for such an exchange or teanigfe Trustee shall cancel the applicable Uriotstt Definitive Note and increase or caus
be increased the aggregate principal amount obbttee Unrestricted Global Notes.

If any such exchange or transfer from an Unresgtti@efinitive Note or a Restricted Definitive Noés, the case may be, to a beneficial
interest is effected pursuant to subparagraptB{iiXii)(D) or (iii) above at a time when an Unnested Global Note has not yet been issued, the
Issuer shall issue and, upon receipt of an auttetian order in accordance with Section 2.02 hetbef Trustee shall authenticate one or more
Unrestricted Global Notes in an aggregate princgmabunt equal to the principal amount of UnrestddDefinitive Notes or Restricted
Definitive Notes, as the case may be, so transferre

(e) Transfer and Exchange of Definitive Notes for Difia Notes Upon request by a Holder of Definitive Notes andh Holder’s
compliance with the provisions of this paragraph ttee Registrar shall register the transfer ohaxge of Definitive Notes. Prior to such
registration of transfer or exchange, the requgdtialder shall present or surrender to the Regisitia Definitive Notes duly endorsed or
accompanied by a written instruction of transfefomm satisfactory to the Registrar duly executgaibch Holder or its attorney, duly
authorized in writing. In addition, the requestidglder shall provide any additional certificatiodecuments and information, as applicable,
required pursuant to the following provisions dktpharagraph (e).

(i) Transfer of Restricted Definitive Notes to RestdcDefinitive Notes Any Restricted Definitive Note may be transfertecénd
registered in the name of Persons who take delitemeof in the form of a Restricted Definitive at the Registrar receives the
following:

(A) if the transfer will be made pursuant to RufetA under the Securities Act, then the transferostndeliver a certificate in
the form of Exhibit Chereto, including the certifications in item (1gthof;
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(B) if the transfer will be made pursuant to RulB®r Rule 904, then the transferor must deliveeréificate in the form of
Exhibit C hereto, including the certifications in item (2gthof; and

(C) if the transfer will be made pursuant to arlyestexemption from the registration requirementghefSecurities Act, then
the transferor must deliver a certificate in thexfaf Exhibit Chereto, including, if the Registrar so requesteréfication or
Opinion of Counsel in form reasonably acceptabliéolssuer to the effect that such transfer ioimpliance with the Securities
Act.

(i) Transfer and Exchange of Restricted Definitive Ndte Unrestricted Definitive NotesAny Restricted Definitive Note may be
exchanged by the Holder thereof for an Unrestri@efinitive Note or transferred to a Person or Besswho take delivery thereof in the
form of an Unrestricted Definitive Note if

(A) such exchange or transfer is effected pursteaah Exchange Offer in accordance with the Reafisin Rights Agreement
and the Holder, in the case of an exchange, ardnsferee, in the case of a transfer, certifiehénapplicable Letter of Transmittal
that it is not (1) a Broker-Dealer, (2) a Persortipigating in the distribution of the Exchange Bstor (3) a Person who is an
“affiliate” (as defined in Rule 144) of the Issuer;

(B) any such transfer is effected pursuant to df egistration Statement in accordance with thgi&eation Rights
Agreement;

(C) any such transfer is effected by a Broker-Dejlgsuant to an Exchange Offer Registration Statgrim accordance with
the Registration Rights Agreement; or

(D) the Registrar receives the following:

(y) if the Holder of such Restricted Definitive Nstproposes to exchange such Notes for an Untesttiefinitive
Note, a certificate from such Holder in the formEodibit D hereto, including the certifications in item (1)td¥reof; or

(2) if the Holder of such Restricted Definitive Metproposes to transfer such Notes to a Persorsidibtake delivery
thereof in the form of an Unrestricted Definitivetd, a certificate from such Holder in the formesthibit C hereto,
including the applicable certifications in item ¢Agreof;

and, in each such case set forth in this subpgrhdi), if the Registrar so requests, an Opinio@ofinsel in form reasonably
acceptable to the Issuer to the effect that suchange or transfer is in compliance with the SeiesriAct and that the restrictions
on transfer contained in this Indenture and inRhgate Placement Legend are no longer requireddar to maintain compliance
with the Securities Act.
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(i) Transfer of Unrestricted Definitive Notes to Unreged Definitive Notes A Holder of Unrestricted Definitive Notes may
transfer such Notes to a Person who takes delithengof in the form of an Unrestricted Definitivetd. Upon receipt of a request to
register such a transfer, the Registrar shall tegtee Unrestricted Definitive Notes pursuantte instructions from the Holder thereof.

(H Exchange Offer Upon the occurrence of an Exchange Offer in ataace with the Registration Rights Agreement, fseiér shall
issue and, upon receipt of an authentication drdaccordance with Section 2.02 hereof, the Trushkedl authenticate (i) one or more
Unrestricted Global Notes in an aggregate princmabunt equal to the principal amount of the beredfinterests in the Restricted Global
Notes tendered for acceptance by Persons that thalaertifications in the applicable Letters of Asmittal required by Section 2(a) of t
Registration Rights Agreement, and accepted fohaxge in an Exchange Offer and (ii) Definitive Nobe an aggregate principal amount
equal to the principal amount of the Restrictediiéfe Notes accepted for exchange in an Exchaifer. Concurrently with the issuance of
such Notes, the Trustee shall cause the aggregatépal amount of the applicable Restricted Glddates to be reduced accordingly, and the
Issuer shall execute and the Trustee shall auttaatand deliver to the Persons designated by tihdeks of Restricted Definitive Notes so
accepted Unrestricted Definitive Notes in the appede principal amounts.

(9) Legends The following legends shall appear on the fadeddl@&lobal Notes and Definitive Notes issued unttiés Indenture unless
specifically stated otherwise in the applicablevisimns hereof.

(i) Private Placement Legend

(A) Except as permitted by subparagraph (B) bekaeh Global Note (other than an Unrestricted Gldlme) and each Definitive Note
(and all Notes issued in exchange therefor or gukieh thereof) shall bear the Private Placemesgénd.

(B) Notwithstanding the foregoing, any Global NoteDefinitive Note issued pursuant to subparagi@ptv), (c)(ii), (c)(iii), (d)(ii), (d)
(i), (e)(ii), (e)(iii) or (f) of this Section 2.6 (and all Notes issued in exchange therefor ostdukion thereof) shall not bear the Private
Placement Legend.

(ii) Global Note LegendEach Global Note shall bear the Global Note Lelgen

(h) Cancellation and/or Adjustment of Global Noté&t such time as all beneficial interests in aipatar Global Note have been
exchanged for Definitive Notes or a particular GibNote has been redeemed, repurchased or cangeldwle and not in part, each such
Global Note shall be returned to or retained amteked by the Trustee in accordance with Sectibh Bereof. At any time prior to such
cancellation, if any beneficial interest in a GlbNate is exchanged for or transferred to a Pergoo will take delivery thereof in the form of a
beneficial interest in another Global Note or fafiDitive Notes, the principal amount of Notes eg@#nted by such Global Note shall be
reduced accordingly and an endorsement shall be maduch Global Note by the Trustee or by the Bigguy at the direction of the Trustee
reflect such reduction; and if the beneficial ietgris being exchanged for or transferred to adPesdo will take delivery thereof in the form
a beneficial interest in another Global Note, sottter Global Note shall be increased accordingty amendorsement shall be made on such
Global Note by the Trustee or by the Depositarhatdirection of the Trustee to reflect such inseea
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(i) General Provisions Relating to Transfers and Exgjean

(i) To permit registrations of transfers and exaes) the Issuer shall execute and the Trusteealtaknticate Global Notes and
Definitive Notes upon the Issuer’s order or atRegistrar’s request.

(i) No service charge shall be made to a holdex béneficial interest in a Global Note or to adéwlof a Definitive Note for any
registration of transfer or exchange, but the Issu@y require payment of a sum sufficient to ccasy transfer tax or similar governmental
charge payable in connection therewith (other gmansuch transfer taxes or similar governmentalgghpayable upon exchange or transfer
pursuant to Sections 2.02, 2.10, 3.06, 3.08 anfl [e@eof).

(iii) The Registrar shall not be required to regighe transfer of or exchange any Note selectecefiemption in whole or in part, except
for the unredeemed portion of any Note being reaseim part.

(iv) All Global Notes and Definitive Notes issuepan any registration of transfer or exchange ofb@ldNotes or Definitive Notes shall
be the valid obligations of the Issuer, evidendimgsame debt, and entitled to the same benefiénheas the Global Notes or Definitive Notes
surrendered upon such registration of transfexohange.

(v) The Issuer shall not be required (A) to issoegqgister the transfer of or to exchange any dldteing a period beginning at the
opening of business on a Business Day 15 daysé#fermailing of a notice of redemption of Noted anding at the close of business on the
day of such mailing or (B) to register the trangf€or to exchange any Note so selected for rediemj whole or in part, except the
unredeemed portion of any Note being redeemedrin pa

(vi) Prior to due presentment for the registratidma transfer of any Note, the Trustee, any Agewtthe Issuer may deem and treat the
Person in whose name any Note is registered asbdmute owner of such Note for the purpose ofivétg payment of principal of and inter:
on such Notes and for all other purposes, and nbtiee Trustee, any Agent or the Issuer shall fectdd by notice to the contrary.

(vii) The Trustee shall authenticate Global Noted Befinitive Notes in accordance with the prowsieof Section 2.02 hereof.

(viii) All certifications, certificates and Opini@of Counsel required to be submitted to the Regiglursuant to this Section 2.06 to ef
a registration of transfer or exchange may be stibchby facsimile.

(ix) The Trustee shall have no obligation or dutyrtonitor, determine or inquire as to compliancthwiny restrictions on transfer
imposed under this Indenture or under applicableviéh respect to any transfer of any interestrig &lote (including any transfers between or
among Depositary Participants or beneficial owmdristerests in any Global Note) other than to regdelivery of such certificates and other
documentation or evidence as are expressly reqbirednd to do so if and when expressly requirethibyterms of, this Indenture, and to
examine the same to determine substantial com@iasdo form with the express requirements hereof.

(x) Neither the Trustee nor any Agent shall hawe r@sponsibility for any actions taken or not takgrthe Depositary.
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SECTION 2.07Replacement Notes.

If any mutilated Note is surrendered to the Trusted¢he Issuer and the Trustee receive evidentieeip satisfaction of the destruction,
loss or theft of any Note, the Issuer shall issugt the Trustee, upon the written order of the Issigned by two Officers of the Issuer, shall
authenticate a replacement Note if the Trustegjgirements for replacements of Notes are met. Tdldé must supply an indemnity bond
sufficient in the judgment of the Trustee and tsukr to protect the Issuer, the Trustee, any Agreany authenticating agent from any loss
which any of them may suffer if a Note is replacEke Issuer and the Trustee may charge for theiemses in replacing a Note.

Every replacement Note is an obligation of the éssu

SECTION 2.080utstanding Notes.

The Notes outstanding at any time are all the Natgsenticated by the Trustee except for thoseataddy it, those delivered to it for
cancellation and those described in this Sectif8 ds not outstanding.

If a Note is replaced pursuant to Section 2.07 dfefeceases to be outstanding unless the Trustm@ves proof satisfactory to it that the
replaced Note is held by a protected purchaser.

If the principal amount of any Note is consideraitpunder Section 4.01 hereof, it shall cease toutgtanding and interest on it shall
cease to accrue.

Subject to Section 2.09 hereof, a Note does natecgmbe outstanding because the Issuer, a Sulysidithe Issuer or an Affiliate of the
Issuer holds the Note.

SECTION 2.09Treasury Notes.

In determining whether the Holders of the requpédcipal amount of Notes have concurred in angation, waiver or consent, Notes
owned by the Issuer, any Subsidiary of the Issnany Affiliate of the Issuer shall be considersdl@ough not outstanding, except that for
purposes of determining whether the Trustee slegirbtected in relying on any such direction, waweconsent, only Notes which a
Responsible Officer actually knows to be so owrtalle so considered. Notwithstanding the foregohotes that are to be acquired by the
Issuer, any Subsidiary of the Issuer or an Affiaf the Issuer pursuant to an exchange offergteoffler or other agreement shall not be
deemed to be owned by the Issuer, a Subsidiatyeolissuer or an Affiliate of the Issuer until legile to such Notes passes to the Issuer, such
Subsidiary or such Affiliate, as the case may be.

SECTION 2.10Temporary Notes.

Until Definitive Notes are ready for delivery, thesuer may prepare and the Trustee shall authéntiemporary Notes. Temporary Notes
shall be substantially in the form of Definitive téa but may have variations that the Issuer and'thgtee consider appropriate for temporary
Notes. Without unreasonable delay, the Issuer ghafiare and the Trustee, upon receipt of theemrittrder of the Issuer signed by t
Officers of the Issuer, shall authenticate defigitNotes in exchange for temporary Notes. Untihsexchange, temporary Notes shall be
entitled to the same rights, benefits and privigege Definitive Notes.
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SECTION 2.11Cancellation.

The Issuer at any time may deliver Notes to thesfei for cancellation. The Registrar and PayingnAgball forward to the Trustee any
Notes surrendered to them for registration of iem®&xchange or payment. The Trustee shall caalcBlotes surrendered for registration
transfer, exchange, payment, replacement or catioglland shall dispose of all canceled Notessiistomary manner (subject to the record
retention requirements of the Exchange Act), unflesdssuer directs copies of canceled Notes tetoened to it. The Issuer may not issue
Notes to replace Notes that it has redeemed orgrditat have been delivered to the Trustee focekation.

SECTION 2.12Defaulted Interest.

If the Issuer defaults in a payment of interestt@Notes, it shall pay the defaulted interestiy awful manner plus, to the extent
lawful, interest payable on the defaulted interesthe Persons who are Holders of the Notes arbsegjuent special record date, which date
shall be at the earliest practicable date butlievants at least five Business Days prior to thgnpent date, in each case at the rate provided in
the Notes. The Issuer shall, with the consent effttustee, fix or cause to be fixed each such apesiord date and payment date. At least 15
days before the special record date, the Issughéofrustee, in the name of and at the expentieedssuer) shall mail to Holders of the Not
notice that states the special record date, tlagepayment date and the amount of such intexds paid.

SECTION 2.13Record Date.

The record date for purposes of determining thatigeof Holders of the Notes entitled to vote onsent to any action by vote or cons
authorized or permitted under this Indenture dhaltletermined as provided for in TIA § 316(c).

SECTION 2.14CUSIP Number.

The Issuer in issuing the Notes may use a “CUSLPber and, if it does so, the Trustee shall us€th8IP number in notices of
redemption or exchange as a convenience to Holgergidedthat any such notice may state that no representaimade as to the correctn
or accuracy of the CUSIP number printed in theagotir on the Notes and that reliance may be plandon the other identification numbers
printed on the Notes. The Issuer shall promptlyfpdthe Trustee in writing of any change in the GB®umber.

ARTICLE 3
REDEMPTION

SECTION 3.01Notices to Trustee.

If the Issuer elects to redeem Notes pursuante@fttional redemption provisions of Section 3.0ebg it shall furnish to the Trustee, at
least 35 days (unless a shorter period is acceptalthe Trustee) but not more than 60 days befeeslemption date, an OfficeiGertificate of
the Issuer setting forth (i) the redemption daitgttie principal amount of Notes to be redeemed @i) the redemption price. If the Issuer is
required to make the redemption pursuant to Se&id8 hereof, it shall furnish the Trustee, atidiae (unless a shorter period is acceptabl
the Trustee) but not more than ten Business Dalgsd¢he applicable purchase date, an Officerstifieate of the Issuer setting forth (i) the
purchase date, (ii) the principal amount of Notffsred to be purchased and (iii) the purchase price
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SECTION 3.02Selection of Notes To Be Redeemed.

(a) If less than all of the Notes are to be redekatany time, the selection of Notes for redermmsiball be made by the Trustee in
compliance with the requirements of the principational securities exchange, if any, on which tloeel are listed or, if the Notes are not so
listed, by lot, or, in the case of a redemptioreotihan as provided in Section 3.07(b) hereof dbyt by such other method as the Trustee
deems fair and appropriatgrovidedthat no Notes with a principal amount of $2,000ess shall be redeemed in part. In the event digbar
redemption by lot, the particular Notes to be redee shall be selected, unless otherwise providegimenot less than 30 nor more than 60
days prior to the redemption date by the Trustemfihe outstanding Notes not previously calledéaiemption.

(b) The Trustee shall promptly notify the Issuewiriting of the Notes selected for redemption andhe case of any Note selected for
partial redemption, the principal amount theredbéoredeemed. Notes and portions of them selebttbe in amounts of $2,000 or whole
multiples of $1,000; except that if all of the Not&f a Holder are to be redeemed, the entire outstg amount of Notes held by such Holder,
even if not a multiple of $1,000, shall be redeentedtept as provided in the preceding sentencejgioms hereof that apply to Notes called
for redemption also apply to portions of Notesealior redemption.

SECTION 3.03Notice of Redemption.

Subject to the provisions of Section 3.08 hereaiptice of redemption shall be mailed by first slasail (or, if the Notes are held in book-
entry form, send by electronic transmission) asi&® but not more than 60 days before the redemplate to each Holder (with a copy to the
Trustee) of Notes to be redeemed at such Holdegistered address.

The notice, which shall not be conditional, shadritify the Notes to be redeemed (including CUSIRber(s)) and shall state

(i) the redemption date;
(i) the redemption price;

(iii) if any Note is to be redeemed in part onlye tportion of the principal amount of such Notééoredeemed and that, after the
redemption date upon surrender of such Note, aNete or Notes in principal amount equal to the desgmed portion shall be issued in
the name of the Holder thereof upon cancellatiotheforiginal Note;

(iv) the name and address of the Paying Agent;
(v) that Notes called for redemption must be sudegad to the Paying Agent to collect the redemppidce;

(vi) that, unless the Issuer defaults in makinghstetlemption payment, interest on Notes calledddemption ceases to accrue on
and after the redemption date;

(vii) the paragraph of the Notes and/or sectiorebkEpursuant to which the Notes called for redeampéire being redeemed; and

(viii) that no representation is made as to theexness or accuracy of the CUSIP number, if dsied in such notice or printed on
the Notes.
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At the Issuer’s written request, the Trustee Siak the notice of redemption in the Issuer’s name at the Issuer’s expengeovided
that the Issuer shall have delivered to the Trysteleast 10 days (unless a shorter period ispé@boke to the Trustee) prior to the date the Is
wishes to have the notice given, an Offic&sttificate requesting that the Trustee give sumtita and setting forth the information to be s
in such notice as provided in the preceding paggra

SECTION 3.04Effect of Notice of Redemption.

Once notice of redemption is mailed or delivereddonordance with Section 3.03 hereof, Notes cdtiededemption become due and
payable on the redemption date at the redemptice.pr

SECTION 3.05Deposit of Redemption Price.

On or prior to 11:00 a.m. Eastern Time on any regat@n date, the Issuer shall deposit with the Teesir with the Paying Agent money
sufficient to pay the redemption price of and aedrinterest on all Notes to be redeemed on that @& Trustee or the Paying Agent shall
promptly return to the Issuer any money depositil the Trustee or the Paying Agent by the Issnaxicess of the amounts necessary to pay
the redemption price of, and accrued interest biNates to be redeemed.

On and after the redemption date, if the Issues e default in the payment of the redemptioneyrinterest shall cease to accrue on the
Notes or the portions of Notes called for redemmptiba Note is redeemed on or after an interestnédate but on or prior to the rela:
interest payment date, then any accrued and umnpgaickst shall be paid to the Person in whose reunk Note was registered at the close of
business on such record date. If any Note calledefdemption shall not be so paid upon surrenderefdemption because of the failure of the
Issuer to comply with the preceding paragraphréstieshall be paid on the unpaid principal, froe tdemption date until such principal is
paid, and to the extent lawful on any interestpaitl on such unpaid principal, in each case atateeprovided in the Notes.

SECTION 3.06Notes Redeemed in Part.

Upon surrender and cancellation of a Note thaedeemed in part, the Issuer shall issue and thetdeshall authenticate for the Holder
of the Notes at the expense of the Issuer a new Mqirincipal amount equal to the unredeemed @ouf the Note surrendered.

SECTION 3.07Optional Redemption.

(a) Except as provided in paragraphs (b) and (owehe Notes will not be redeemable at the ISsugption prior to November 15, 20
Thereafter, the Notes will be subject to redemptibthe option of the Issuer, in whole or in pagon not less than 30 days’ or more than 60
days’ notice, at the redemption prices (expressqueacentages of principal amount) set forth betogether with accrued and unpaid interest
thereon to but excluding the applicable redempdiate (subject to the rights of Holders of recordhef Notes on the relevant record date to
receive payments of interest on the related intgr@gment date), if redeemed during the 12-montlogédeginning on November 15 of the
years indicated belov

Year Percentagt

2013 104.25(%
2014 102.12'%
2015 and thereafte 100.000%%0
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(b) Notwithstanding the foregoing, at any time &rman time to time prior to November 15, 2012, teeuer may redeem up to 35% of the
aggregate principal amount of the Notes outstandtragredemption price equal to 108.50% of thegial amount thereof on the repurchase
date, together with accrued and unpaid intereBtit@xcluding such redemption date (subject taititgs of Holders of record of the Notes on
the relevant record date to receive payments efést on the related interest payment date), Wwi#met cash proceeds of one or more public or
private sales of Qualified Capital Stock, othemtipgoceeds from a sale to the Issuer or any &ttssidiaries or any employee benefit plan in
which the Issuer or any of its Subsidiaries pgrttésprovidedthat:

(i) at least 65% in aggregate principal amounhefMotes originally issued (including additionaltB®issued after the Issue Date in
accordance with Section 2.02, if any) remains antihg immediately after the occurrence of suclemgation; and

(i) such redemption occurs no later than the 12faty following such sale of Qualified Capital Stock

(c) In addition, at any time and from time to tipréor to November 15, 2013, the Issuer may reddéor any portion of the Notes
outstanding at a redemption price equal to:

(i) 100% of the aggregate principal amount of theds to be redeemed, together with accrued anddiiarest to but excluding
such redemption date (subject to the rights of Eiaaf record of the Notes on the relevant recaieé b receive payments of interest on
the related interest payment date), plus

(i) the Make Whole Amount.

SECTION 3.08Excess Proceeds Offer.

(a) When the cumulative amount of Excess Procdatshive not been applied in accordance with Sedtib0 exceeds $25.0 million, t
Issuer shall make an offer to all Holders of thaddqan “Excess Proceeds Offgrto purchase the maximum principal amount of Iddteat
may be purchased out of such Excess Proceedse(praitataamount of Excess Proceeds available to the Notesrdemplated by this
paragraph (a)) at an offer price in cash in an arhequal to 100% of the principal amount thereaether with accrued and unpaid interest to
but excluding the date fixed for the closing oflswdfer in accordance with the procedures set forthis Indenture. To the extent the Issuer or
a Restricted Subsidiary is required under the tarhisdebtedness of the Issuer or such Restrictdxi8iary (other than Subordinated
Indebtedness), the Issuer shall also magmaata offer to the holders of such Indebtedness (inclgdire Notes) with such proceeds. If the
aggregate principal amount of Notes and otheryéardebtedness surrendered by holders thereof dgdbe amount of such Excess Proceeds,
the Notes and other parity Indebtedness shall behpaed on aro ratabasis. To the extent that the principal amount ofeld tendered
pursuant to an Excess Proceeds Offer is less lieaanhount of such Excess Proceeds available th@sed\otes, the Issuer may use any
remaining Excess Proceeds for general corporateopas in compliance with the provisions of thisdnidire. Upon completion of an Excess
Proceeds Offer, the amount of Excess Proceedstshadiset at zero.

(b) The Excess Proceeds Offer shall remain opea foariod of 20 Business Days following its commament and no longer, except to
the extent that a longer period is required oratsh period is permitted by applicable law (th@ffer Period”). No later than five Business
Days after the termination of the Offer Period (tHeurchase Daté), the Issuer shall purchase the maximum princgmabunt of Notes and
parity Indebtedness that may be purchased with Exchss Proceeds (which maximum
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principal amount of Notes and parity Indebtednésdl e the “Offer Amount) or, if less than the Offer Amount has been teedeall Notes
tendered in response to the Excess Proceeds Offer.

(c) The Issuer shall comply with the requiremeritSection 14(e) of the Exchange Act and any otkeusties laws, rules and regulatic
thereunder to the extent such laws, rules and adignk are applicable in connection with the repase of the Notes required in the event ¢
Excess Proceeds Offer and shall not be deemedseovialated or breached the Issuer’s obligatiordennhis Section 3.08 as a result thereof.

(d) If the Purchase Date is on or after an interestrd date and on or before the related int@@gnent date, any accrued and unpaid
interest shall be paid to the Person in whose reaMete is registered at the close of business ol ecord date, and no additional interest
shall be payable to Holders who tender Notes putsioathe Excess Proceeds Offer.

(e) Upon the commencement of any Excess Procedds, @fe Issuer shall send, by first class mail ifdhe Notes are held in book-entry
form, send by electronic transmission) a noticegoh of the Holders of the Notes, with a copy ®Thustee. The notice shall contain all
instructions and materials necessary to enable ldotders to tender Notes pursuant to the Excesseleds Offer. The notice, which shall
govern the terms of the Excess Proceeds Offer, sfadé:

(i) that the Excess Proceeds Offer is being madsuant to this Section 3.08 and the length of tineeExcess Proceeds Offer shall
remain open;

(i) the Offer Amount, the purchase price and thecRase Date;
(i) that any Note not tendered or accepted fgmpant shall continue to accrue interest;

(iv) that, unless the Issuer defaults in makinghspayment, any Note accepted for payment pursoahetExcess Proceeds Offer
shall cease to accrue interest after the Purchass D

(v) that Holders electing to have a Note purchgeeduant to any Excess Proceeds Offer shall bereshto surrender the Note,
with the form entitled “Option of Holder To Elecuzhase” on the reverse of the Note completecheddsuer, a Depositary, if appointed
by the Issuer, or a Paying Agent at the addressfsakin the notice at least three Business Dafefie the Purchase Date;

(vi) that Holders shall be entitled to withdraw ithelection if the Issuer, Depositary or Paying Ageas the case may be, receives,
not later than the expiration of the Offer Periadacsimile transmission or letter setting forta ttame of the Holder, the principal amc
of the Note the Holder delivered for purchase asthtement that such Holder is unconditionally di#iwing his election to have the
Note purchased;

(vii) that, if the aggregate principal amount oftBl® surrendered by Holders and other parity Indistetes tendered by the holders
thereof exceeds the Offer Amount, the Issuer steddict the Notes and other parity Indebtedness fmibchased ongro ratabasis (with
such adjustments as may be deemed appropriateebgsher so that only Notes in denominations dd@2, or integral multiples of
$1,000 in excess thereof, shall be purchased); and
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(viii) that Holders whose Notes were purchased amlyart shall be issued new Notes equal in priscount to the unpurchased
portion of the Notes surrendered.

(f) On or before the Purchase Date, the Issuet,sbahe extent lawful, accept for payment, opra ratabasis to the extent necessary,
Offer Amount of Notes or portions thereof tendepedsuant to the Excess Proceeds Offer, or if kas the Offer Amount has been tendered,
all Notes or portion thereof tendered, and delteghe Trustee an Officers’ Certificate statingtthiach Notes or portions thereof were accepted
for payment by the Issuer in accordance with theseof this Section 3.08. The Issuer, DepositariPa@ying Agent, as the case may be, shall
promptly (but in any case not later than five dafter the Purchase Date) mail or deliver to eantdeng Holder an amount equal to the
purchase price of the Note tendered by such Haddraccepted by the Issuer for purchase, and shershall promptly issue a new Note, and
the Trustee shall authenticate and mail or debueh new Note, to such Holder equal in principabam to any unpurchased portion of the
Note surrendered. Any Note not so accepted shaltdmptly mailed or delivered by the Issuer to lttadder thereof. The Issuer shall publit
announce the results of the Excess Proceeds OfféreoPurchase Date.

(9) Pending the final application of any such Netdeeds, the Issuer or such Restricted Subsidiagytemporarily reduce revolving
indebtedness under a Credit Facility, if any, ¢reotvise invest such Net Proceeds in Cash Equivatari¥larketable Securities.

(h) Other than as specifically provided in this t8et3.08, any purchase pursuant to this Secti6@ 8hall be made pursuant to the
provisions of Sections 3.01 through 3.06 hereof.

ARTICLE 4
COVENANTS

SECTION 4.01Payment of Notes.

(a) The Issuer shall pay or cause to be paid tineipal of, premium, if any, and interest on thet&won the dates and in the manner
provided in the Notes. Principal, premium, if aapd interest shall be considered paid on the datéfdhe Paying Agent, if other than the
Issuer, holds as of 11:00 a.m. Eastern Time owltieedate money deposited by or on behalf of theetsim immediately available funds and
designated for and sufficient to pay all princigagbemium, if any, and interest then due. If a paynakate is a Legal Holiday at a place of
payment, payment may be made at that place onetktesncceeding day that is not a Legal Holiday, mmihterest shall accrue for the
intervening period.

(b) The Issuer shall pay interest (including postitppn interest in any proceeding under any Baptay Law) on overdue principal at the
rate equal to the then applicable interest rattherNotes to the extent lawful; it shall pay instréncluding post-petition interest in any
proceeding under any Bankruptcy Law) on overdutaliments of interest (without regard to any apgbile grace period) at the same rate t
extent lawful.

SECTION 4.02Maintenance of Office or Agency.

(a) The Issuer shall maintain an office or agemdyi¢h may be an office of the Trustee or an affliaf the Trustee, Registrar or co-
registrar) where Notes may be surrendered for tragjisn of transfer or for exchange and where mstiand demands to or upon the Issuer in
respect of the Notes and this Indenture may beedehe Issuer shall give prompt written noticéh® Trustee of the location, and any change
in the location, of such office or agency. If aydime the Issuer shall fail to maintain any suequired office or agency or shall fail to furnish
the Trustee with the address thereof, such presemsasurrenders, notices and demands may be arasgved at the Corporate Trust Offict
the Trustee.

43



(b) The Issuer may also from time to time desigete or more other offices or agencies where thesNmay be presented or
surrendered for any or all such purposes and nuay fime to time rescind such designatigmsivided, however, that no such designation or
rescission shall in any manner relieve the Isstiés @bligation to maintain an office or agency uch purposes. The Issuer shall give prompt
written notice to the Trustee of any such desigmatir rescission and of any change in the locaifaany such other office or agency.

(c) The Issuer hereby designates the Corporate Dffise of the Trustee as one such office or agerfdhe Issuer in accordance with
Section 2.03 hereof.

SECTION 4.03Reports.

(a) Whether or not required by the rules and reguia of the Commission, so long as any Notes atstanding, the Issuer shall furnish
to the Trustee and the Holders of Notes all quigrterd annual financial information, within 15 degfer it is or would be required to be filed
with the Commission, that would be required to betained in a filing with the Commission on FornisQ and 1K if the Issuer was requirt
to file such forms, including a “Management’s Dission and Analysis of Financial Condition and Ressof Operations” and, with respect to
the annual information only, a report thereon by ititdependent registered public accounting firrtheflssuerprovided, however, that to the
extent such reports are filed with the Commissiod publicly available, such reports shall be deetodthve been furnished to the Trustee and
the Holders and no additional copies need be peavid Holders of the Noteprovided, further, that the Trustee shall not be responsible for
determining whether the filing of such reports basurred.

(b) The Issuer will file the information describedSection 4.03(a) with the Commission to the exteat the Commission is accepting
such filings. In addition, for so long as any Notemsain outstanding during any period when thedsginot subject to Section 13 or 15(d) of
the Exchange Act, or otherwise permitted to furnigh Commission with certain information pursuanRule 12g3-2(b) of the Exchange Act,
the Issuer will furnish to the Holders of the No#sl to prospective investors, upon their requkstinformation required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Ac

(c) The Issuer shall provide the Trustee with disieht number of copies of all reports and othecwiments and information that the
Trustee may be required to deliver to the Holdéth® Notes under this Section 4.03.

(d) Delivery of such reports, information and do@nts to the Trustee is for informational purposely and the Trustee’s receipt of such
shall not constitute constructive notice of anypmifation contained therein or determinable fronoiinfation contained therein, including the
Issuer’'s compliance with any of its covenants hedeu (as to which the Trustee is entitled to reiglasively on Officers’ Certificates).

SECTION 4.04Compliance Certificate.

The Issuer shall deliver to the Trustee, within #29s after the end of each fiscal year, an Offic€ertificate of the Issuer stating that a
review of the activities of the Issuer and its Sdiasies during the preceding fiscal year has bmade under the supervision of the signing
Officers with a view to determining whether theussand Guarantors have kept, observed, performeduifilled their
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obligations under this Indenture and further stgtas to each such Officer signing such certifictitat to his or her knowledge each such entity
is not in default in the performance or observasicany of the terms, provisions and conditions bg(er, if a Default or Event of Default shall
exist, describing all such Defaults or Events ofddét of which he or she may have knowledge andtvabton each is taking or proposes to
take with respect thereto).

SECTION 4.05Taxes.

The Issuer shall pay, and shall cause each oféssrited Subsidiaries to pay, prior to delinquermtlymaterial taxes, assessments, and
governmental levies imposed upon the Issuer dRéistricted Subsidiaries except as contested in fpothdand by appropriate proceedings or
where the failure to effect such payment is notease in any material respect to the Holders oNbtes.

SECTION 4.06Stay, Extension and Usury Laws.

The Issuer covenants (to the extent that it mayubiyvdo so) that it shall not at any time insigtan, plead, or in any manner whatsoever
claim or take the benefit or advantage of, any,statension or usury law wherever enacted, now ang time hereafter in force, that may
affect the covenants or the performance hereoftlamdissuer (to the extent that it may lawfullysty) hereby expressly waives all benefit or
advantage of any such law, and covenants thaalt sbt, by resort to any such law, hinder, delayngpede the execution of any power herein
granted to the Trustee, but shall suffer and pettmeitexecution of every such power as though nb Ew has been enacted.

SECTION 4.07Limitation on Restricted Payments.
(a) Neither the Issuer nor any of its Restrictedstdiaries may, directly or indirectly:

(i) pay any dividend or make any distribution or@ant of any Equity Interests of the Issuer othantdividends or distributions
payable in Equity Interests (other than Disqualifgtock) of the Issuer;

(ii) purchase, redeem or otherwise acquire orgdtr value any of the Issuer’s Equity Interestaimy Subordinated Indebtedness,
other than (x) Subordinated Indebtedness withiny@a of the stated maturity date thereof and fy)such Equity Interests or
Subordinated Indebtedness owned by the Issuer anpyRestricted Subsidiary;

(ii) pay any dividend or make any distribution aocount of any Equity Interests of any Restrictatdsiliary, other than:
(A) to the Issuer or any Restricted Subsidiary; or
(B) to all holders of any class or series of Eqliitterests of such Restricted Subsidiary g@raratabasis; or
(iv) make any Restricted Investment
(all such prohibited payments and other actionga#t in clauses (i) through (iv) being collectiyeeferred to as Restricted Payment},
unless, at the time of such Restricted Payment:
(1) no Default or Event of Default shall have ocedrand be continuing or would occur as a consexpithereof;
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(2) after giving effect to the incurrence of angébtedness the net proceeds of which are usedaode such Restricted Payment,
the Issuer is able to incur at least $1.00 of &mlthil Indebtedness in compliance with Section AR%nd

(3) such Restricted Payment, together with the egage of all other Restricted Payments made dfeetssue Date, is less than the
sum of:

(A) the excess of:

(x) the Issuer’s cumulative EBITDA (whether positior negative) determined at the time of such Réstr Payment;
minus

(y) 140% of the Issuer’s Consolidated Interest Egee

each as determined for the period (taken as ormuating period) from the first day of the firstda quarter in which the Issue D
occurs to the end of the Issuer’s most recenthedrcal quarter for which internal financial staents are available at the time of
such Restricted Paymeiptus

(B) an amount equal to the sum of (x) 100% of thgragate net cash proceeds and the fair markes wdlany property or
assets received by the Issuer from the issue erdatquity Interests (other than Disqualified &joaf the Issuer (other than Equity
Interests sold to any of the Issuer’s Subsidiariedpwing the Issue Date and (y) the aggregatewamhby which Indebtedness
(other than any Indebtedness owed to the IssugiSubsidiary) incurred by the Issuer or any RestliSubsidiary subsequent to
Issue Date is reduced on the Issuer’s balance gpeetthe conversion or exchange thereof into @edlCapital Stock (less the
amount of any cash, or the fair market value oétsglistributed by the Issuer or any Restrictelos&liary upon such conversion or
exchange)plus

(C) if any Unrestricted Subsidiary is designatedhsy Issuer as a Restricted Subsidiary, an amayurat! ¢o the fair market
value of the net Investment by the Issuer or ariRéstl Subsidiary in such Subsidiary at the timswath designatiorgrovided,
however, that the foregoing amount shall not exceed thewarhof Restricted Investments made by the Issuany Restricted
Subsidiary in any such Unrestricted Subsidiaryofelhg the Issue Date which reduced the amount @blailfor Restricted Paymel
pursuant to this clause (Bssamounts received by the Issuer or any Restrictégi8iary from such Unrestricted Subsidiary that
increased the amount available for Restricted Pasraursuant to clause (D) beloplus

(D) 100% of any cash dividends and other cashibligtons received by the Issuer and the Issuersritéed Subsidiaries
from an Unrestricted Subsidiary since the Issuee@athe extent not included in EBITDArovided, however, that the foregoing
amount shall not exceed the amount of Restrictedstments made by the Issuer or any Restrictedi@atysin any such
Unrestricted Subsidiary following the Issue Datdchiireduced the amount available for Restrictednigants pursuant to this
clause (3)plus

(E) to the extent not included in clauses (A) tlyloyD) above, an amount equal to the net redudtidrestricted Investments
of the Issuer and the Issuer’s Restricted Subsididollowing the Issue Date resulting from paynsentcash of interest on
Indebtedness, dividends, or repayment of loanslearzces, or other transfers of property, in eask d® the Issuer or to a
Restricted Subsidiary or from the net cash procéeads the sale, conveyance, liquidation or othepdsition of any such Restrict
Investment.
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(b) The foregoing provisions will not prohibit tifi@lowing ( providedthat with respect to clause (6) below, no DefaulEwent of Defaul
shall have occurred and be continuing):

(1) the payment of any dividend or distributionhiiit 60 days after the date of declaration theriéat, the date of declaration such
payment would have complied with the provisionsbér

(2) the redemption, repurchase, retirement or adhquisition of (x) any Equity Interests of theussin exchange for, or out of the
net proceeds of the substantially concurrent isswgale of, Equity Interests (other than DisquedifStock) of the Issuer (other than Eq
Interests issued or sold to any Subsidiary) oSighordinated Indebtedness or Disqualified Stodkeflssuer or any Restricted
Subsidiary (A) in exchange for, or out of the prede of the substantially concurrent issuance aledo$aQualified Capital Stock, (B) in
exchange for, or out of the proceeds of the subiathnconcurrent incurrence of, Refinancing Indehitess permitted to be incurred under
clause (10) of Section 4.09(b) or other Indebtedpesmitted to be incurred under Section 4.09 dm{ith the Net Proceeds from an
Asset Sale or upon a Change of Control, in each width respect to Subordinated Indebtedness red&eaegurchased, retired or acqui
under this clause (C), to the extent required lyatyreement governing such Subordinated Indebtedngonly if the Issuer shall have
previously applied such Net Proceeds to make ae$sxBroceeds Offer or made a Change of Controt,@ffethe case may be, in
accordance with Section 3.08 or 4.15, as applicane purchased all Notes validly tendered purstaatite relevant offer prior to
redeeming or repurchasing such Subordinated Indebss;

(3) the accrual, declaration and payment of diviteto holders of any class or series of Disqualifi¢ock of the Issuer or any of its
Restricted Subsidiaries or shares of Preferredtizdptierests of any Restricted Subsidiary issuealceordance with Section 4.09;

(4) repurchases or other acquisitions of Equitgrests deemed to occur upon exercise of stockraptipwarrants or upon the
vesting of restricted stock units if such Equityelests represent the exercise price of such aptiowarrants or represent withholding
taxes due upon such exercise or vesting;

(5) Restricted Payments in an amount not to ex§ae€@.0 million;

(6) the purchase of Equity Interests or optiongrargs, equity appreciation rights or other rigiotpurchase or acquire Equity
Interests of the Issuer held by any existing omfer employees, management or directors of the lgsweny Restricted Subsidiary of the
Issuer or their assigns, estates or heirs, in easé in connection with the repurchase provisiomeuemployee stock option or stock
purchase agreements or other agreements to contpenaaagement, employees or directprsyidedthat such redemptions or
repurchases pursuant to this clause (6) duringcalgndar year will not exceed $5.0 million in tlygeegate (with unused amounts in any
calendar year being carried over to succeedinghdaleyears);

(7) the purchase of fractional shares of Capitatisbf the Issuer arising out of stock dividengsits or combinations or mergers,
consolidations or other acquisitions or the payneémmiash in lieu of fractional shares upon the eiserof warrants, options or other
securities convertible into or exercisable for Galgstock of the Issuer;
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(8) in connection with any acquisition by the Issaeby any of its Restricted Subsidiaries, theeigtor acceptance of the return to
the Issuer or any of its Restricted Subsidiarie€apital Stock of the Issuer or any Restricted &lidwses constituting a portion of the
purchase price consideration in settlement of ind&oation claims or as a result of a purchasegédjustment (including earn-outs and
similar obligations);

(9) the honoring of any conversion request by aéobf any convertible Indebtedness that is coiblerinto Capital Stock of the
Issuer or its Restricted Subsidiaries and the nga&frcash payments in lieu of fractional sharesannection with any conversion of
convertible Indebtedness in accordance with thagesf any convertible Indebtedness;

(10) the distribution of rights pursuant to anyretlder rights plan or the redemption of any sughts for nominal consideration
in accordance with the terms of any such sharehoiglets plan;

(11) payments or distributions to stockholders parg to appraisal rights required under applicé&blein connection with any
merger, consolidation or other acquisition by ths&ukr or any Restricted Subsidiary; and

(12) the repurchase or other acquisition by thedssf shares of its Capital Stock for an aggregatesideration not to exceed
$200.0 million minus the amount of net proceedsfthe sale of the Notes used to prepay any amadimtsiebtedness outstanding un
the Issuer’s credit agreement as set forth undse“af proceeds” in the Offering Memorandum.

(c) Restricted Payments made pursuant to Sect@f(&). and clause (1) of Section 4.07(b) shall okughed as Restricted Payments in
computation made pursuant to clause (3) of Sedtidri(a). Restricted Payments made pursuant toedg@3 through (12) of Section 4.07(b)
shall not be included as Restricted Payments incamyputation made pursuant to clause (3) of Seetioni(a).

(d) If the Issuer or any Restricted Subsidiary nsakdRestricted Investment and the Person in which Bwvestment was made
subsequently becomes a Restricted Subsidiaryetextent such Investment resulted in a reductiaghéramounts calculated under clause (.
Section 4.07(a) or under any other provision of Béction 4.07 (which was not subsequently revgréeeh such amount shall be increased by
the amount of such reduction.

(e) For purposes of determining compliance witls ®éction 4.07, (i) the amount of any Restricteghi®ant shall be counted only once,
and (ii) if a Restricted Payment (A) meets theeci@ of more than one of the categories describethuses (1) through (12) of Section 4.07(b),
or (B) is permitted to be made pursuant to Secti® (a) and also meets the criteria of one or mbtke categories described in clauses
(1) through (12) of Section 4.07(b), or (C) meéis triteria of one or more of the categories ohied Investments and is also permitted t
made pursuant to Section 4.07(a) and/or also nieetsriteria of one or more categories describerdnses (1) through (12) of Section 4.07
(b), the Issuer shall, in its sole discretion, déesand classify such Restricted Payment in any erahiat complies with this Section 4.07 and
may from time to time reclassify such RestrictegirRant in any manner in which such item could beiired at the time such Restricted
Payment was made.
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SECTION 4.08Limitation on Dividend and Other Payment Restrictie Affecting Restricted Subsidiaries.

(a) The Issuer shall not, and shall not permit Regtricted Subsidiary to, directly or indirectlyeate or otherwise cause or suffer to exist
or become effective any consensual encumbrancestiation on the ability of any Restricted Subaiglito:

(1) pay dividends or make any other distributioht® Issuer or any of its Restricted Subsidiarie#®Capital Stock or with respe
to any other interest or participation in, or measuby, its profits, or pay any Indebtedness oweetthé Issuer or any of its Subsidiaries;

(2) make loans or advances to the Issuer or aitg Subsidiaries; or
(3) transfer any of its properties or assets tdgbeer or any of its Subsidiaries.

(b) The foregoing limitations shall not apply toyasuch encumbrances or restrictions existing undéy reason of:
(1) Existing Indebtedness and existing agreemenis affect on the Issue Date;

(2) applicable law, regulation, order, approvaletise, permit, grant or similar restriction, inkeaase issued or imposed by a
governmental authority;

(3) pursuant to an agreement existing at the tirReraon became a Restricted Subsidiary or propeayquired by the Issuer or &
Restricted Subsidiary (including those existing®gson of Acquired Debtprovided, however, that such encumbrances or restrictions
were not created in anticipation of such Persomimitg a Restricted Subsidiary or such property dp@icquired and are not applicable to
the properties or assets of any Person, otherttieaRerson, or the property or assets of the Pesscercquired;

(4) by reason of customary nonassignment provisiofsases, licenses and other agreements enterethithe ordinary course of
business;

(5) Refinancing Indebtednegsovidedthat the restrictions contained in the agreementgiging such Refinancing Indebtedness
are not materially more restrictive, taken as alefitnan those contained in the agreements govgthaIndebtedness being Refinanced;

(6) this Indenture and the Notes or by the Issusthier Indebtedness rankipgri passuwith the Notesprovidedthat such
restrictions are not materially more restrictivkeia as a whole than those imposed by this Indemtudethe Notes;

(7) any Credit Facility;

(8) any agreement, contract or instrument entarixin connection with Permitted Liens to the ekxiemposing restrictions on the
assets subject to such Liens;

(9) any agreement for the sale of any Subsidiatifs@ssets that restricts distributions by thadissdiary (or sale of such
Subsidiary’s Equity Interests) pending its sgiegvidedthat during the entire period in which such encuanbe or restriction is effective,
such sale (together with any other sales pendimg)dvbe permitted under the terms of this Indenture
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(10) secured Indebtedness otherwise permitted todoered by this Indenture that limits the riglittoe debtor to dispose of the
assets securing such Indebtedness;

(11) customary provisions in joint venture agreeta@md other similar agreements which are applkctibthe Equity Interests of
such joint venture;

(12) Purchase Money Indebtedness that imposesctesis of the type described in clause (3) of Bect.08(a) on the property so
acquired;

(13) any amendments, modifications, restatemeat&wals, increases, supplements, refundings, mplaats or refinancings of the
contracts, instruments or obligations referrechtolauses (1) through (12) of this Section 4.08¢b)videdthat such amendments,
modifications, restatements, renewals, increasgmlements, refundings, replacements or refinarscang, in the good faith judgment of
the Issuer, not materially more restrictive as ahhwith respect to such encumbrances and restnigthan those prior to such
amendment, modification, restatement, renewal eige, supplement, refunding, replacement or refingn

(14) under any contract, instrument or agreemdating to Indebtedness of any Foreign Subsidiarictvimposes restrictions
solely on such Foreign Subsidiary and its Subsikar

(15) any restriction on cash or other depositsatworth imposed by customers or lessors or reduiyeinsurance, surety or
bonding companies, in each case under contraaseehinto in the ordinary course of business; or

(16) imposed pursuant to any sale or transfer aigoeement to sell or transfer, or option or righh respect to, any assets of the
Issuer or a Restricted Subsidiapypvided, however, such encumbrances and restrictions apply sadedyith assets of the Issuer or such
Restricted Subsidiary which are the subject of sail, transfer, agreement, option or right.

SECTION 4.09Limitation on Incurrence of Indebtedness.

(a) The Issuer shall not, and shall not permit @inys Restricted Subsidiaries to, directly or edily, create, incur, issue, assume,

guarantee or otherwise become directly or indiyd@ble with respect to (collectively,ificur ”) any Indebtedness (including Acquired Debt)
or permit any of its Restricted Subsidiaries taésany Preferred Equity Interespgpvided, however, that, notwithstanding the foregoing, the
Issuer and any Guarantor may incur Indebtedneski@img Acquired Debt and the issuance of DisqigliStock) and any Guarantor may
issue Preferred Equity Interests, if, after givaftgct to the incurrence of such Indebtednesseigsuance of such Preferred Equity Interests
and the application of the net proceeds therea o formabasis, the Issues’Consolidated Total Leverage Ratio would have besnthan ¢
equal to 3.5t0 1.0.

(b) The foregoing limitation will not apply to amf the following incurrences of Indebtedness:

(1) Indebtedness represented by the Notes issudtedesue Date (and any Exchange Notes issuedthmage therefor) and the
related Guarantees;

(2) Indebtedness of the Issuer or any Restrictdubifliary under any Credit Facility in an aggregatacipal amount at any time
outstanding not to exceed the excess of (x) $3@1l®n over (y) the aggregate principal amountraebtedness under the Credit
Facilities permanently repaid pursuant to clauge{Bection 4.10(b);
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(3) (x) Indebtedness among the Issuer and its RestrSubsidiariegrovidedthat any such Indebtedness owed by the Issuer or a
Guarantor to any Restricted Subsidiary that issnGuarantor shall be subordinated to the prior aotrin full of the Notes or the
Guarantees, as applicable, and (y) Preferred Etnutityests of a Restricted Subsidiary held by #seiér or a Restricted Subsidiary;
providedthat if such Preferred Equity Interests are isdued Guarantor, such Preferred Equity Interesthale by the Issuer or a
Guarantor;

(4) Acquired Debt of a Person incurred prior to dage upon which such Person was acquired by sheidr any Restricted
Subsidiary (and not created in contemplation ohsagquisition)providedthat after giving effect to the incurrence of séatguired Deb
on apro formabasis, either (i) the Issuer’'s Consolidated Towldrage Ratio would have been less than or eqiabtto 1.0 or (ii) the
aggregate principal amount of all such Indebtedimessred pursuant to this clause (4) at any timstanding (together with all
Refinancing Indebtedness in respect of Indebtedmesdously incurred pursuant to this clause (4gllsnot exceed $25.0 million;

(5) Existing Indebtedness;

(6) Indebtedness consisting of Purchase Money ledeless in an aggregate principal amount (whereggtgd with the amount of
Refinancing Indebtedness outstanding under clal®ebglow in respect of Indebtedness incurred @nsto this clause (6)) not to
exceed $50.0 million outstanding at any time;

(7) Hedging Obligations of the Issuer or any ofRisstricted Subsidiaries covering Indebtedneskefdsuer or such Restricted
Subsidiary;provided, however, that such Hedging Obligations are entered int@foposes of managing interest rate exposureeof th
Issuer and its Restricted Subsidiaries and natgeculative purposes;

(8) Foreign Currency Obligations of the Issuermy af its Restricted Subsidiaries entered into emage exposure of the Issuer and
its Restricted Subsidiaries to fluctuations in eany values and not for speculative purposes;

(9) Indebtedness of the Issuer or any of its Restli Subsidiaries in respect of performance bdpaiskers’ acceptances, bank
guarantees or letters of credit of the Issuer grRestricted Subsidiary or surety or appeal bomdsiged by the Issuer or any Restricted
Subsidiary incurred in the ordinary course of bes#

(10) the incurrence by the Issuer or any Restrighsidiary of Indebtedness Refinancing, in whole@art, Indebtedness referred
to in Section 4.09(a) or in clause (1), (4), (5X®rabove or this clause (10)Refinancing Indebtedne®s provided, however, that:

(A) the principal amount of such Refinancing Indebitess shall not exceed the principal amount acidied interest of the
Indebtedness so Refinanced and any premiums pagablleesasonable fees, expenses, commissions atsdrcesnnection
therewith;

(B) the Refinancing Indebtedness shall have a fimaurity equal to or later than, and a Weighte@rage Life to Maturity
equal to or greater than, the final maturity andgh'ted Average Life to Maturity, respectively, bitindebtedness being
Refinanced;
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(C) if the Indebtedness being Refinanced is subatdd in right of payment to the Notes and the &uiaes, the Refinancing
Indebtedness shall be subordinated in right of gatrto the Notes and the Guarantees on termssitdedavorable, taken as a
whole, to the Holders of Notes as those containgldleé documentation governing the IndebtednesgtiR@iinanced; and

(D) if the Indebtedness to be Refinanced was thigation of the Issuer or Guarantor, such Indebésdrshall not be incurred
by any of its Restricted Subsidiaries other th&uarantor or any Restricted Subsidiary that waskdigor under the Indebtedness
so Refinanced;

(11) additional Indebtedness in an aggregate grai@mount not to exceed $50.0 million at any ame toutstanding;

(12) the guarantee by the Issuer or any Guarafitordebtedness of the Issuer or a Restricted Siatvgithat was permitted to be
incurred by another provision of this Section 4aD@ the guarantee by any Restricted Subsidianjighait a Guarantor of any
Indebtedness of any Restricted Subsidiary thabisirGuarantor;

(13) the payment of interest on any Indebtednesiseriorm of additional Indebtedness with the saenens, and the payment of
dividends on Disqualified Stock in the form of attutial shares of the same class of DisqualifieaiSto

(14) Indebtedness of Foreign Subsidiaries in ameggde principal amount outstanding at any timeto@xceed the greater of
(a) $35.0 million and (b) 5% of the aggregate tatdets of Foreign Subsidiaries;

(15) customary purchase price adjustments (inctudarn-outs) and indemnifications and similar dtligns in connection with
acquisition or disposition of stock or assets;

(16) guarantees to suppliers, licensors or framglsigother than guarantees of Indebtedness) ordirary course of business;

(17) Indebtedness of the Issuer or a RestrictediBialny to the extent the net proceeds thereopesmptly deposited to defease the
Notes as set forth in Sections 8.03 and 8.04; and

(18) Indebtedness of the Issuer or a Subsidiargisting of guarantees in respect of obligation®iott venturesprovidedthat the
aggregate principal amount of Indebtedness incysteduant to this clause (18) shall not exceedGdfllion outstanding at any time.

(c) For purposes of determining compliance witls tBéction 4.09, (1) the outstanding principal an@dimny item of Indebtedness shall
be counted only once, and any obligation arisingenrany guarantee, Lien, letter of credit or simifstrument supporting such Indebtedness
incurred in compliance with this Section 4.09 shalldisregarded, and (2) if an item of Indebtedm@ssts the criteria of more than one of the
categories described in clauses (1) through (18eation 4.09(b) or is permitted to be incurredspant to Section 4.09(a) and also meets the
criteria of one or more of the categories describedauses (1) through (18) of Section 4.09(b@, idsuer shall, in its sole discretion, divide
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classify such item of Indebtedness in any manrerabmplies with this Section 4.09 and may frometitm time reclassify such item of
Indebtedness in any manner in which such item cbelohcurred at the time of such reclassification.

(d) Accrual of interest, the accretion of origimedue discount and the payment of interest in ¢he fof additional Indebtedness of the
same class, the accumulation of dividends on DiggdaStock or Preferred Equity Interests of a ®Reted Subsidiary (to the extent not paid),
and the payment of dividends on Disqualified StocRreferred Equity Interests of Restricted Sulasids in the form of additional shares of
the same class shall not be deemed to be an imcared Indebtedness for purposes of determiningptiamce with this Section 4.09. Any
increase in the amount of Indebtedness solely égame of currency fluctuations shall not be deerodaktan incurrence of Indebtedness for
purposes of determining compliance with this Sectid9. A change in GAAP that results in an oblgaexisting at the time of such change,
not previously classified as Indebtedness, becormidgbtedness shall not be deemed to be an inagr@indebtedness for purposes of
determining compliance with this Section 4.09.

(e) The amount of Indebtedness outstanding asyoflate shall be (1) the accreted value theredhencase of any Indebtedness issued
with original issue discount, (2) the principal amothereof, in the case of any other Indebtedr(8%sn the case of the guarantee by the
specified Person of any Indebtedness of any otaesdR, the maximum liability to which the specifiedrson may be subject upon the
occurrence of the contingency giving rise to thigalion and (4) in the case of Indebtedness oémstiyuaranteed by means of a Lien on any
asset of the Issuer or any Restricted Subsidibeylgsser of (A) the fair market value of such sesdhe date on which Indebtedness is req
to be determined pursuant to this Indenture andi®ymount of the Indebtedness so secured.

(f) For purposes of determining compliance with &h$. dollar-denominated restriction on the incnoee of Indebtedness, the U.S.
dollar-equivalent principal amount of Indebtedndssominated in a foreign currency shall be caledldtased on the relevant currency
exchange rate in effect on the date such Indebssdnras incurred, in the case of term Indebtedioedsst committed, in the case of revolving
credit Indebtednesgrovidedthat if such Indebtedness is incurred to Refinastber Indebtedness denominated in a foreign cuyrearad such
Refinancing would cause the applicable U.S. dallemominated restriction to be exceeded if calcdlatehe relevant currency exchange ra
effect on the date of such Refinancing, such UdBaddenominated restriction shall be deemed adtave been exceeded so long as the
principal amount of such Refinancing Indebtednessdot exceed the principal amount of such Indietgtes being Refinanced.
Notwithstanding any other provision of this Sectibfl9, the maximum amount of Indebtedness thalistheer may incur pursuant to tl
Section 4.09 shall not be deemed to be exceedely sd a result of fluctuations in the exchange ddtcurrencies. The principal amount of ¢
Indebtedness incurred to Refinance other Indebtiifeincurred in a different currency from theléibtedness being Refinanced, shall be
calculated based on the currency exchange ratecabld to the currencies in which such Refinandimiebtedness is denominated that is in
effect on the date of such Refinancing.

SECTION 4.10Limitation on Asset Sales.
(a) The Issuer shall not, and shall not permit Regtricted Subsidiary to, directly or indirectlipnsummate any Asset Sale unless:

(1) the Issuer or such Restricted Subsidiary rexedonsideration at the time of such Asset Sdksaat equal to the fair market
value (determined as of the time of contractualjseaing to such Asset Sale) of the assets inclidsdch Asset Sale (such fair market
value to be determined by (i) an executive offigkethe Issuer or such Subsidiary if the value $sldhan $25.0 million or (i) in all other
cases by a resolution of the Board of Directortheflssuer (or of a committee appointed therebwfimh purposes)); and
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(2) at least 75% of the total consideration in sAsket Sale consists of cash or Cash Equivaleraoketable Securities.

For purposes of this clause (2), the following Ehaldeemed to be cash:

(A) the amount (without duplication) of any Indethtess or other liabilities (other than Subordindtetébtedness) of the Issuer or
such Restricted Subsidiary that is expressly asdibyghe transferee in such Asset Sale and witeitgo which the Issuer or such
Restricted Subsidiary, as the case may be, is witbmmally released by the holder of such Indebtsdnor liability,

(B) the amount of any obligations or securitieereed from such transferee that are within 180 days/erted by the Issuer or st
Restricted Subsidiary to cash (to the extent ofcésh actually so received),

(C) the fair market value (determined in good féiyhthe Board of Directors of the Issuer) of angedts (including the fair market
value of any contractual rights of the Issuer eIRestricted Subsidiaries to utilize, or receiwwises in respect of, the assets disposed of
in any such Asset Sale and any rights of the Issués Restricted Subsidiaries to receive paymé&ota such purchaser (whether in the
form of a promissory note or otherwise) in an aggte amount not to exceed the amount of paymeptscéad to be made by the Issuer
and its Subsidiaries to such purchaser pursuaudb contractual rights (determined in good faithie Board of Directors of the Issue
but excluding any securities (except to the exteptesenting any rights to receive payments fragrmptirchaser described above))
received by the Issuer or any Restricted Subsid@be used by the Issuer or any Restricted Subyidh a Permitted Business, and

(D) any Designated Non-cash Consideration recedyetthe Issuer or any of its Restricted Subsidianesiuch Asset Sale having an
aggregate fair market value (determined in goatth fay the Issuer), taken together with all othesiDeated Non-cash Consideration
received pursuant to this clause (D) that is attih@ outstanding, not to exceed $50.0 milliothat time of the receipt of such
Designated Non-cash Consideration (with the fairketavalue of each item of Designated Non-cash @enation being measured at the
time received and without giving effect to subsetuanges in value).

(b) If the Issuer or any Restricted Subsidiary gagan an Asset Sale, the Issuer or such Restri&uedidiary shall apply all or any of the
Net Proceeds therefrom, at the Is’'s election, to:

(1) repay, prepay, purchase, redeem or otherwise tadebtedness under any Credit Facility, anthencase of any such repayn
under any revolving credit facility, effect a pemeat reduction in the availability under such reireg credit facility in an amount equal
to the principal amount so prepaid;

(2) (A) invest all or any part of the Net Proced#tsreof in capital expenditures or the purchasaseéts to be used by the Issuer or
any Restricted Subsidiary in a Permitted Busin@sacquire Equity Interests in a Person thatieatricted Subsidiary or in a Person
engaged primarily in a Permitted Business thatl flelome a Restricted Subsidiary immediately upenconsummation of such
acquisition or (C) a combination of (A) and (B); or
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(3) any combination of (1) and (2).

(c) Any Net Proceeds from any Asset Sale that atepplied or invested (or committed pursuant weriten agreement to be applied) as
provided in Section 4.10(b) within 365 days after teceipt thereof and, in the case of any amaumnatted to a reinvestment, which are not
actually so applied within 180 days following suB8b day period shall constituteEkcess Proceed$

SECTION 4.11Limitation on Transactions with Affiliates.

(a) The Issuer shall not and shall not permit aagtRcted Subsidiary to, directly or indirectly|lskease, transfer or otherwise dispose of
any of the Issuer’s or any Restricted Subsidiapy&perties or assets to, or purchase any propedgsets from, or enter into any contract,
agreement, understanding, loan, advance or guararitie, or for the benefit of, any Affiliate (inalling any Unrestricted Subsidiary) (each of
the foregoing, an Affiliate Transactior!’), unless:

(1) such Affiliate Transaction is on terms that ac¢ materially less favorable, taken as a whalehé Issuer or such Restricted
Subsidiary than those that would have been obtdimadomparable transaction by the Issuer or Redtricted Subsidiary with an
unrelated Persomrovidedthat such transaction shall be deemed to be orstatieast as favorable as terms that could hase dletaine
in a comparable transaction with an unrelated Peifssuch transaction is approved by the membe(g)ahe Board of Directors of the
Issuer or (y) any duly constituted committee thérepeach case including a majority of the disiatged members thereof who meet the
independence requirements of the New York StockBnge or the Nasdaq Stock Market; and

(2) if such Affiliate Transaction involves aggreggiayments in excess of $10.0 million, such Affdidransaction has either
(i) been approved by a resolution of the membe(x)athe Board of Directors of the Issuer or (yyauly constituted committee thereof,
in each case including a majority of the disintezdsnembers thereof who meet the independencereegemts of the New York Stock
Exchange or the Nasdaqg Stock Market, or (i) if¢éhare no disinterested directors on the Boardiddbors of the Issuer, the Issuer or
such Restricted Subsidiary has obtained the fal®@@linion of an Independent Financial Advisor@ghe fairness of such Affiliate
Transaction to the Issuer or the relevant Restti&tgbsidiary, as the case may be, from a finapoizit of view.

(b) Notwithstanding the foregoing, the followingadlhin each case, not be deemed Affiliate Trarnsast

(1) the payment of compensation (including feesefits, severance, change of control paymentsoghtive arrangements) to,
and the reimbursement of expenses of, directorsrarthgement of the Issuer and its Subsidiaries;

(2) indemnification or similar arrangements foricéfs, directors, employees or agents of the Issuany of its Restricted
Subsidiaries pursuant to charter, bylaw, statuborgontractual provisions;

(3) transactions between or among the Issuer ariRlestricted Subsidiaries;
(4) Restricted Payments permitted by Section 4r@7Rermitted Investments (other than transactiagtisavPerson that is an
Affiliate other than as a result of such Investmient
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(5) any transactions between the Issuer or ants d®eéstricted Subsidiaries and any Affiliate of tbguer the Equity Interests of
which Affiliate are owned solely by the Issuer oieof its Restricted Subsidiaries, on the one hand,by persons who are not Affiliates
of the Issuer or Restricted Subsidiaries, on therand;

(6) any agreements or arrangements in effect ofsthee Date and described in the Offering Memoramdod any modifications,
extensions or renewals thereof that are no lesgdéne to the Issuer or the applicable Restrictglss®liary in any material respect than
such agreement as in effect on the Issue Date;

(7) so long as it complies with clause (1) of Sat#.11(a), customary transactions with suppliergsuochasers or sellers of goods
or services in the ordinary course of business;

(8) transactions with Persons who are Affiliateshaf Issuer solely as a result of the Issuer'sRestricted Subsidiary’s Investment
in such Person,;

(9) loans and advances to directors, employeeffioers made in the ordinary course of businessoimpliance with applicable
laws, providedthat such loans and advances do not exceed $3i0miil the aggregate at any one time outstanding;

(10) the entering into, maintaining and performaotany employment contract, collective bargaireggeement, benefit plan,
program or arrangement, related trust agreemeuiher similar arrangement, in each case in thenarglicourse of business, for or with
any employee, officer or director, including vaoatihealth, insurance, deferred compensationgreént, savings or other similar plans;
and

(11) transactions between the Issuer and/or a iBtestrSubsidiary, on the one hand, and any Pelsimtay be deemed to be an
Affiliate of the Issuer solely as a result of hayioverlapping members of its and the Issuer’s r@speBoards of Directors so long as
such transactions are in the ordinary course aflss or otherwise on terms at least as favorattieet Issuer or the applicable Restricted
Subsidiary as could be obtained from an unreldtigd party (as determined in good faith by the és¥u

SECTION 4.12Limitation on Liens.

The Issuer shall not, and shall not permit any fReetl Subsidiary to, directly or indirectly, creatncur or assume any Lien (thénitial

Lien™) on any asset now owned or hereafter acquirethbyssuer or any Restricted Subsidiary, or oniaogme or profits therefrom, except
Permitted Liens unless provision is made so that\tbtes are or will be secured by the assets duigjescich Liens on an equal and ratable k
or on a basis prior to such Lieqspvidedthat to the extent that such Lien secures Indeletsithat is subordinated to the Notes, such Liah
be subordinated to and be later in priority thaNtotes on the same basis for so long as such lotthelbtedness is secured by such Liens.

Any Lien created to secure the Notes pursuantisoShction 4.12 shall provide by its terms thatsLien shall be automatically and

unconditionally released and discharged upon tlease and discharge of the Initial Lien and thadssnay take such action, if any, as is
necessary to memorialize such release and discharge
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SECTION 4.13Additional Subsidiary Guarantees.

If (@) any of the Issuer's Domestic Restricted Sdibsies with total assets in excess of $10.0 orillihat is not a Guarantor guarantees or
becomes otherwise obligated under a Credit Fadilitndebtedness incurred in reliance on Sectifa(4), or (b) the Issuer or any of its
Restricted Subsidiaries transfers or causes teabsferred, in one transaction or a series ofedliansactions, any property to any Restricted
Subsidiary that is a Domestic Subsidiary but nGuarantor, or if the Issuer or any of its Subsidmshall organize, acquire or otherwise invest
in another Domestic Restricted Subsidiary andjtimee case, the Subsidiary organized or acquirgd arhich such transfer or investment was
made has total assets in excess of $10.0 milliem in each case such Domestic Restricted Subgisliaill (i) execute and deliver to the
Trustee a supplemental indenture in form of ExHititereto pursuant to which such Restricted Subsidiba}i unconditionally guarantee all of
the Issuer’s obligations under the Notes and tidemhture on the terms set forth in this Indentunek @) deliver to the Trustee an Opinion of
Counsel (subject to customary qualifications antepxions) and an Officers’ Certificate that suchpemental indenture has been duly
authorized, executed and delivered by such RestriSubsidiary and constitutes a legal, valid, lnigdind enforceable obligation of such
Restricted Subsidiary. Thereafter, such Restri€tgsidiary shall be a Guarantor for all purposethigfindentureprovided, however, that to
the extent that a Restricted Subsidiary that isired to become a Guarantor solely pursuant toseldln) above is subject to any instrument
governing Acquired Debt, as in effect at the tich@aguisition thereof and not created in contenipfathereof, that prohibits such Restricted
Subsidiary from issuing a Guarantee, such RestriStébsidiary shall not be required to execute sushpplemental indenture until it is
permitted to issue such Guarantee pursuant tethestof such Acquired Debt.

SECTION 4.140rganizational Existence.

Subject to Article 5 hereof and the proviso to Bétion 4.14, the Issuer shall do or cause toobe dll things necessary to preserve and
keep in full force and effect (i) its existenceaasorporation and, subject to Section 4.10 hetbefcorporate, limited liability company,
partnership or other existence of any Restrictdasiliary, in accordance with the respective orgational documents (as the same may be
amended from time to time) of the Issuer or anytfRe#ed Subsidiary and (ii) subject to Section 4hEdeof, the rights (charter and statutory),
licenses and franchises of the Issuer and its RestrSubsidiariegrovided, however, that the Issuer shall not be required to presanyesucl
right, license or franchise, or the corporate, q@Enghip or other existence of any Restricted Sidnsidf the Issuer shall determine that the
preservation thereof is no longer desirable incthreduct of the business of the Issuer and its 8iggés, taken as a whole, and that the loss
thereof is not adverse in any material respediédHolders of the Notes.

SECTION 4.15Change of Control.

(a) Upon the occurrence of a Change of Controkssithe Issuer has previously or concurrently maitedelivered a redemption notice
with respect to all outstanding Notes as set fortBection 3.07, the Issuer shall make an offérCaange of Control Offéf) to each Holder of
Notes to repurchase all or any part (equal to 280 integral multiples of $1,000 thereof) of sittiider's Notes at a purchase price equal to
101% of the aggregate principal amount thereoktiogr with accrued and unpaid interest thereout@kcluding the date of repurchase
(subject to the rights of holders of record of Nates on the relevant record date to receive patgradrinterest on the related interest payment
date) (in either case, theChange of Control Paymefit Within 30 days following any Change of Contrtiie Issuer shall provide notice to
each Holder with a copy to the Trustee stating:

(1) that the Change of Control Offer is being mpdesuant to this Section 4.15;
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(2) the purchase price and the purchase date, vghiah be no earlier than 30 days and not later 6tadays after the date such
notice is mailed or delivered (theChange of Control Payment Datg

(3) that any Notes not tendered will continue torae interest in accordance with the terms of lilmienture;

(4) that, unless the Issuer defaults in the payrogtite Change of Control Payment, all Notes a@:fir payment pursuant to the
Change of Control Offer shall cease to accrue ésteon the Change of Control Payment Date;

(5) that Holders will be entitled to withdraw theilection if the Paying Agent receives, not latenrt the close of business on the
second Business Day preceding the Change of Cdpdnghent Date, a facsimile transmission or legétirsy forth the name of the
Holder, the principal amount of Notes deliveredarchase, and a statement that such Holder isnaliteanally withdrawing its election
to have such Notes purchased;

(6) that Holders whose Notes are being purchasbdimpart will be issued new Notes equal in prpadiamount to the unpurchas
portion of the Notes surrendered, which unpurch@setion must be equal to $2,000 in principal amauran integral multiple of $1,000
in excess thereof; and

(7) any other information material to such Holdet&ision to tender Notes.

(b) The Issuer shall comply with the requiremeritSection 14(e) of the Exchange Act and any otkeusties laws, rules and regulatic
thereunder to the extent such laws, rules and aéignk are applicable in connection with the repase of the Notes required in the event of a
Change of Control and shall not be deemed to halated or breached the Issuer’s obligations umitisrSection 4.15 as a result of such
compliance. The Issuer shall not be required toeveaihange of Control Offer upon a Change of Coifteothird party makes the Change of
Control Offer in the manner, at the times and otligz in compliance with the requirements set fantthis Indenture applicable to Change of
Control Offer made by the Issuer. The Issuer'sg#ilons in respect of a Change of Control Offer lsamodified with the consent of Holders
of a majority of the aggregate principal amounNotes then outstanding at any time prior to theuoemnce of a Change of Control.
Notwithstanding anything to the contrary hereiGhange of Control Offer may be made in advance@hange of Control, conditional up
the occurrence of such Change of Control, if ardiéfie agreement is in place for the Change of @it the time of making of the Change of
Control Offer.

SECTION 4.16Payments for Consent.

The Issuer shall not, and shall not permit anyfubsidiaries to, directly or indirectly, payaause to be paid any consideration to o
the benefit of any Holder of a Note for or as auicement to any consent, waiver or amendment obattye terms or provisions hereof or the
Notes unless such consideration is offered to Ik graagreed to be paid to all Holders of the Nakes are either QIBs or that are loca
outside of the United States and, in each casectimsent, waive or agree to amend in the time draat forth in the solicitation documents
relating to such consent, waiver or agreement.

SECTION 4.17Suspension of Covenants.

(a) During any period of time after the Issue Dtat (i) the Notes are rated Investment Grade ligeat two out of three of the Rating
Agencies and (ii) no Default has occurred and igioaing under this Indenture (such period of timé Suspension Period, the Issuer and i
Restricted Subsidiaries will not be subject toftiilbwing Sections hereof (theSuspended Covenari)s

(1) Section 4.07,
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(2) Section 4.08;

(3) Section 4.09;

(4) Section 4.10;

(5) Section 4.11; and

(6) clause (5) of Section 5.01(a).

(b) During the Suspension Period, the Issuer stwdlbe permitted to designate any Restricted Sidygids an Unrestricted Subsidiary.

(c) In the event that the Issuer and its RestriGelsidiaries are not subject to the Suspendedr2ove for any period of time as a result
of the foregoing, and on any subsequent date (Beversion Daté) the Notes cease for any reason to have a rétiaigis Investment Grade
from at least two of the three Rating Agenciesnttie Issuer and its Restricted Subsidiaries Wwite¢after again be subject to the Suspended
Covenant with respect to future events.

(d) On each Reversion Date, all Indebtedness iaduwturing the Suspension Period prior to such RémeDate will be deemed to be
Existing Indebtedness. For purposes of calculatiegamount available to be made as Restricted Ragmeder clause (3) of Section 4.07(a),
calculations under such covenant shall be madecagih such covenant had been in effect duringtieeeperiod of time after the Issue Date
(including the Suspension Period). Restricted Paysnmade during the Suspension Period not othepésmitted pursuant to any of clauses
(2) through (12) under Section 4.07(b) will redtice amount available to be made as Restricted Ratgrmader clause (3) of Section 4.07(a),
providedthat the amount available to be made as RestriRégthents on the Reversion Date shall not be redioceelow zero solely as a res
of such Restricted Payments. For purposes of $eétidr, on the Reversion Date, the unutilized arhotiiNet Proceeds will be reset to zero.
Notwithstanding the foregoing, neither (a) the comtd existence, after the Reversion Date, of fastscircumstances or obligations that w
incurred or otherwise came into existence duri@yspension Period nor (b) the performance of anly sbligations, shall constitute a breach
of any covenant set forth herein or cause a Detaulivent of Default thereundearovidedthat (1) the Issuer and its Restricted Subsidiatiés
not incur or otherwise cause such facts and cirtamees or obligations to exist in anticipation afithdrawal or downgrade by the applicable
Rating Agency below an Investment Grade rating@hdhe Issuer reasonably believed that such iecwe or actions would not result in such
withdrawal or downgrade.

ARTICLE 5
SUCCESSORS

SECTION 5.01Merger, Consolidation or Sale of Assets.

(a) The Issuer shall not consolidate or merge witimto (whether or not the Issuer is the survivamdity), or sell, assign, transfer, lease,
convey or otherwise dispose of all or substantiallyf its and its Subsidiaries’ properties oredsstaken as a whole, in one or more related
transactions, to, another Person unless:

(1) the Issuer is the surviving Person or the Refsomed by or surviving any such consolidationrarger (if other than the Issuer)
or to which such sale, assignment, transfer, leam®jeyances or other disposition shall have begalens a corporation, limited
partnership or limited liability company organizedexisting under the laws of the United Statey, state thereof or the District of
Columbia;provided, however, that if the surviving Person is a limited liabjlicompany or limited partnership, such entity ko form
a co-issuer that is a corporation;
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(2) the Person formed by or surviving any such obdation or merger (if other than the Issuer)toe Person to which such sale,
assignment, transfer, lease, conveyance or othposiition shall have been made assumes all osthuel’s obligations under the Notes
and this Indenture pursuant to a supplemental iglerin form reasonably satisfactory to the Trustee

(3) immediately after such transaction, no DefaulEvent of Default exists;

(4) the Issuer shall have delivered to the Truate®fficers’ Certificate and Opinion of Counselcleatating that such merger,
consolidation, sale or transfer and such supplemhé@rdenture comply with this Indenture; and

(5) the Issuer or the Person formed by or survieing such consolidation or merger (if other thanlgsuer) or to which such sale,
assignment, transfer, lease, conveyance or othposition will have been made (A) will have a Cditkded Total Leverage Ratio after
the transaction (but prior to any purchase accagradjustments or accrual of deferred tax lialtitiesulting from the transaction) not
greater than the Issuer’'s Consolidated Total LeyeeRRatio immediately preceding the transactiorBymfould, at the time of such
transaction after giving pro forma effect theresdfssuch transaction had occurred at the beginafrie applicable four-quarter period,
be permitted to incur at least $1.00 of additidndebtedness pursuant to Section 4.09(a).

For the avoidance of doubt and without prejudicartg determination of whether any other sale, assént, lease, transfer, conveyance
or disposition or series of related sales, assignsyéeases, transfers, conveyance or dispositimutd constitute a sale, assignment, lease,
transfer, conveyance or other disposition of “alsobstantially all” of the Issuer’s and its Sulitts’ properties or assets, taken as a whole
purposes of this Section 5.01(a), any sale, assghrtease, transfer, conveyance or dispositicgedes of related sales, assignments, leases,
transfers, conveyances or dispositions of assetparperties with an aggregate fair market valged@ermined in good faith by the Board of
Directors of the Issuer and measured as of the dineentractually agreeing to such sale, assignniease, transfer, conveyance or disposition)
that is less than the Issuer’'s EBITDA for the mesent period of four fiscal quarters for whicheimtal financial statements are available at the
time of such disposition (calculated with pro foradjustments, including for such disposition ofieseof related dispositions, consistent with
those set forth in clause (b) of the definitiof@bnsolidated Total Leverage Ratio”) shall not leeihed to be a sale, assignment, lease,
transfer, conveyance or disposition of “all or gabsially all” of the Issuer’s and its Subsidiafipsoperties and assets, taken as a whole.

(b) Notwithstanding the foregoing clause (5) of i®et5.01(a):

(1) any Restricted Subsidiary may consolidate witinerge into or transfer all or part of its prdjees and assets to the Issuer or
another Restricted Subsidiary; and
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(2) the Issuer may merge with a Restricted Subsidialely for the purpose of reincorporating theulsr in any state of the United
States or the District of Columbia so long as ttim@ant of Indebtedness of the Issuer and the ResddriBubsidiaries is not increased
thereby.

(c) Each Guarantor (other than any Guarantor wikssrantee is to be released in accordance wittethes of such Guarantee and this
Indenture) shall not, and the Issuer shall noteaugpermit any Guarantor to, consolidate or mevigle or into (whether or not such Guarantor
is the surviving entity) any Person other thanlfiseier or a Guarantor (in each case, other thandardance with Section 4.10) unless:

(1) the Guarantor is the surviving Person or thes@&®eformed by or surviving any such consolidattomerger (if other than the
Guarantor) is a corporation, limited partnershifimited liability company organized or existingder the laws of the United States, any
state thereof or the District of Columbia;

(2) the Person formed by or surviving any such obdation or merger (if other than the Guarant@3wanes all the obligations of
the Guarantor, pursuant to a supplemental indelmiuim reasonably satisfactory to the Trusteeleaurthe Notes and this Indenture;

(3) immediately after such transaction, no DefaulEvent of Default exists; and

(4) the Guarantor shall have delivered to the Bmisin Officers’ Certificate and Opinion of Counsealch stating that such merger,
consolidation, sale or transfer and such supplemh@rdenture comply with this Indenture.

SECTION 5.02Successor Corporation Substituted.

Upon satisfaction of Section 5.01 hereof, the sssmePerson shall succeed to, and be substitutednfd may exercise every right and
power of, the Issuer or the Guarantor, as appkgabider this Indentur@rovidedthat the predecessor company in the case of a ¢dadleor
substantially all of the assets of the Issuer &estricted Subsidiaries shall not be releasad iny of the obligations or covenants under
Indenture and the Notes, including with respet¢htopayment of the Notes, and in all other caseptbdecessor company shall be released
from all obligations and covenants under this Indemand the Notes.

ARTICLE 6
DEFAULTS AND REMEDIES

SECTION 6.01Events of Default.
Each of the following constitutes arEvent of Default:
(a) default for 30 days in the payment when duiatefest or additional interest, if any, on the &nt

(b) default in payment when due of principal ofpoemium, if any, on the Notes at maturity, uporurepase, redemption or
otherwise;

(c) failure to comply with the provisions describgnter Section 5.01;
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(d) failure to comply for 30 days after notice wihy obligations under the provisions describeceui®kction 4.10 or 4.15 (other
than a failure to purchase Notes duly tenderetiedgsuer for repurchase pursuant to a Change mf@®ffer or an Excess Proceeds
Offer);

(e) default under any other provision of this Inaea or the Notes, which default remains uncuredédays after notice from the
Trustee or the Holders of at least 25% of the agggeeprincipal amount then outstanding of the Notes

(f) default under any mortgage, indenture or instent under which there may be issued or by whiehetimay be secured or
evidenced any Indebtedness for money borrowed dystuer and any of its Restricted Subsidiariesh@ipayment of which is
guaranteed by the Issuer and any of its Restristdabidiaries), which default is caused by a faitorpay the principal of such
Indebtedness at the final stated maturity theretifiwthe grace period provided in the agreementasiruments governing such
Indebtedness (aPayment Defaulf), and the principal amount of any such Indebtednéogether with the principal amount of any other
such Indebtedness under which there has been aghajrafault, aggregates $15.0 million or more;

(g) default under any mortgage, indenture or imsemt under which there may be issued or by whiehetimay be secured or
evidenced any Indebtedness for money borrowed dysguer and any of its Restricted Subsidiariesh@ipayment of which is
guaranteed by the Issuer or any of its Restrictdzs@liaries), which default results in the accedleraof such Indebtedness prior to its
express maturity not rescinded or cured within &@sthfter such acceleration, and the principal arhofiany such Indebtedness, toge
with the principal amount of any other such Indebgss under which there has been a Payment Defahik maturity of which has been
so accelerated and remains undischarged after3udhy period, aggregates $15.0 million or more;

(h) failure by the Issuer and any of its Restrickedbsidiaries to pay final judgments (other thay jadgment as to which a reputa
insurance company has accepted full liability) @ggting $15.0 million or more, which judgments remansatisfied or undischarged for
any period of 60 consecutive days during whicheg sf enforcement of such judgments shall not beffiect;

(i) any Guarantee of a Significant Subsidiary & tesuer shall be held in a judicial proceedingg¢ainenforceable or invalid or
shall cease for any reason to be in full force efifielct, or any Guarantor that qualifies as a Sigaift Subsidiary, or any person acting on
behalf of any Guarantor that qualifies as a Sigaift Subsidiary, shall deny or disaffirm its obtigas under its Guarantee;

(j) the Issuer or any Significant Subsidiary of tesuer pursuant to or within the meaning of angiaptcy Law (i) commences a
voluntary case; (ii) consents to the entry of ageoffor relief against it in an involuntary casé) €onsents to the appointment of a
custodian of it or for all or substantially all ib§ property; or (iv) makes a general assignmenttfe benefit of its creditors; and

(k) a court of competent jurisdiction enters aneordr decree under any Bankruptcy Law that: (fpiselief against the Issuer or
any Significant Subsidiary of the Issuer in an ilvbary case; (ii) appoints a custodian of the éssar any Significant Subsidiary of the
Issuer or for all or substantially all of the proyeof the Issuer or any Significant Subsidiarttoé Issuer; or (iii) orders the liquidation of
the Issuer or any Significant Subsidiary of thei&ss and the order or decree remains unstayednegfteict for 60 consecutive days.
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SECTION 6.02Acceleration.

If any Event of Default occurs and is continuirtgg frrustee by notice to the Issuer, or the Holdéed least 25% of the aggregate
principal amount then outstanding of the Notes bigt@n notice to the Issuer and the Trustee, majade all the Notes to be due and payable
immediately. Notwithstanding the foregoing, in tase of an Event of Default specified in paragr@pbr (k) of Section 6.01 hereof with
respect to the Issuer, all outstanding Notes sigmlbme due and payable without further action ticaoHolders of the Notes may not enforce
this Indenture or the Notes except as providetlismlhdenture. The Trustee may withhold from Hoddef the Notes notice of any continuing
Default or Event of Default (except a Default oreatof Default relating to the payment of principalinterest) if it determines that
withholding notice is in such Holders’ interest.

Notwithstanding the foregoing, if the Issuer sacdethe sole remedy of the Holders for a failareamply with any obligations the Isst
may have or is deemed to have pursuant to TIA §31¥) or the Issuer’s failure to comply with Secti4.03 hereof will for the first 180 days
after the occurrence of such failure consist exeélg of the right to receive additional interest e Notes at a rate per annum: (i) equal to
0.25% for the first 90 days after the occurrenceumh failure and (ii) equal to 0.50% from the Aday to, and including, the 180th day after
occurrence of such failure, which for purposeshed paragraph is referred to aadditional interest” The additional interest will accrue on all
outstanding Notes from and including the date orckvBuch failure first occurs until such violatisncured or waived and shall be payable on
each relevant interest payment date to Holdersadrd on the regular record date immediately pliegeithe interest payment date. On the
181st day after such failure (if such violatioma cured or waived prior to such 181st day), dadhre will then constitute an Event of Defa
without any further notice or lapse of time and Nates will be subject to acceleration as providbdve.

SECTION 6.030ther Remedies.

If an Event of Default occurs and is continuing ffirustee may pursue any available remedy to ¢dhecpayment of principal, premiu
if any, and interest on the Notes or to enforcepisgormance of any provision of the Notes and lihienture.

The Trustee may maintain a proceeding even ifésdwt possess any of the Notes or does not pradycef them in the proceeding. A
delay or omission by the Trustee or any Holder Nio&e in exercising any right or remedy accruingmupn Event of Default shall not impair
the right or remedy or constitute a waiver of agquescence in the Event of Default. All remedies @rmulative to the extent permitted by law.

SECTION 6.04Waiver of Past Defaults.

Holders of a majority in aggregate principal amoofithen outstanding Notes, by written notice te Tmustee, may on behalf of the
Holders of all of the Notes waive any existing Didfar Event of Default and its consequences utidsrindenture, except a continuing Def.
or Event of Default in the payment of interest cgrpium on, or principal of, the Notes. Upon anytsu@iver, such Default shall cease to e;
and any Event of Default arising therefrom shalbeemed to have been cured for every purpose hémeiofio such waiver shall extend to any
subsequent or other Default or impair any rightsemuent thereon.
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SECTION 6.05Control by Majority.

The Holders of a majority in aggregate principabamt of the then outstanding Notes by notice tolthestee may on behalf of all the
Holders rescind an acceleration and its conseqsahtiee rescission would not conflict with any gident or decree and if all existing Events
of Default (except nonpayment of principal, intér@spremium that has become due solely becaueaicceleration) have been cured or
waived.

Holders of a majority in principal amount of thethoutstanding Notes may direct the time, methadpdace of conducting any
proceeding for exercising any remedy availabld&Trustee or exercising any trust or power coateon it. However, the Trustee may refuse
to follow any direction that conflicts with the laov this Indenture that the Trustee determines beaynduly prejudicial to the rights of other
Holders of Notes or that may involve the Trustepensonal liability.

SECTION 6.06Limitation on Suits.
A Holder of a Note may pursue a remedy with respethis Indenture or the Notes only if
(a) the Holder of a Note gives to the Trustee emithotice of a continuing Event of Default;

(b) the Holders of at least 25% in principal amoointhe then outstanding Notes make a written regigethe Trustee to pursue the
remedy;

(c) such Holder of a Note or Holders of Notes offed provide to the Trustee indemnity satisfactorthe Trustee against any loss,
liability or expense;

(d) the Trustee does not comply with the requestiwi60 days after receipt of the request and ffex and the provision of
indemnity; and

(e) during such 60-day period the Holders of a migjan principal amount of the then outstandingtédo not give the Trustee a
direction inconsistent with the request.

A Holder of a Note may not use this Indenture tejytice the rights of another Holder of a Noteaobtain a preference or priority over
another Holder of a Note (it being understood thatTrustee does not have an affirmative duty tersin whether or not such actions or
forbearances are unduly prejudicial to such Holders

SECTION 6.07Rights of Holders of Notes To Receive Payment.

Notwithstanding any other provision hereof, théatigf any Holder of a Note to receive payment afigipal, premium, if any, and
interest on the Note, on or after the respectivedhtes expressed in the Note, or to bring suith®enforcement of any such payment on or
after such respective dates, shall not be impairexdfected without the consent of the Holder & Mote.

SECTION 6.08Collection Suit by Trustee.

If an Event of Default specified in Section 6.01da)b) hereof occurs and is continuing, the Treiséeauthorized to recover judgment in
its own name and as trustee of an express trustsdghe Issuer for the whole amount of princip@lpsemium, if any, and interest remaining
unpaid on the Notes and interest on overdue praheipd, to the extent lawful, interest and suckhieramount as shall be sufficient to cover
the costs and expenses of collection, including¢asonable compensation, expenses, disbursenmehéslaances of the Trustee, its agents
counsel.
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SECTION 6.09Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs afraland other papers or documents as may be negessadvisable in order to have the
claims of the Trustee (including any claim for teasonable compensation, expenses, disbursemehésleances of the Trustee, its agents and
counsel) and the Holders of the Notes allowed injadicial proceedings relative to the Issuer (oy ather obligor upon the Notes), the
Issuer’s creditors or the Issuer’s property andl flgaentitled and empowered to collect, receive distribute any money or other property
payable or deliverable on any such claims and astodian in any such judicial proceeding is herabthorized by each Holder of a Note to
make such payments to the Trustee, and in the évanthe Trustee shall consent to the making ol sayments directly to the Holders of the
Notes, to pay to the Trustee any amount due ftar ithe reasonable compensation, expenses, disbemseiend advances of the Trustee
agents and counsel, and any other amounts duetiséee€ under Section 7.07 hereof. To the extenthlegpayment of any such compensation,
expenses, disbursements and advances of the Tritstagents and counsel, and any other amountthéugrustee under Section 7.07 hereof
out of the estate in any such proceeding, shadldmed for any reason, payment of the same shalkkbered by a Lien on, and shall be paid out
of, any and all distributions, dividends, moneyséies and other properties which the HolderthefNotes may be entitled to receive in such
proceeding whether in liquidation or under any planeorganization or arrangement or otherwise hivaf herein contained shall be deemed to
authorize the Trustee to authorize or consent exoept or adopt on behalf of any Holder of a Notg plan of reorganization, arrangement,
adjustment or composition affecting the Notes errights of any Holder of a Note thereof, or tohauwize the Trustee to vote in respect of the
claim of any Holder of a Note in any such procegdin

SECTION 6.10Priorities.
If the Trustee collects any money pursuant to Antgcle 6, it shall pay out the money in the follmg order:

First: to the Trustee, its agents and attorneysfeounts due under Section 7.07 hereof, includaygent of all compensation,
expenses and liabilities incurred, and all advameage, by the Trustee and the costs and expensediaftion;

Second: to Holders of Notes for amounts due andidmmn the Notes for principal, premium, if anydanterest, 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

Third: to the Issuer or to such party as a coudarhpetent jurisdiction shall direct in writing.

The Trustee may fix a record date and paymentfdateny payment to Holders of Notes.

SECTION 6.11Undertaking for Costs.

In any suit for the enforcement of any right or egiy under this Indenture or in any suit againstlthestee for any action taken or omit
by it as a Trustee, a court in its discretion meguire the filing by any party litigant in the softan undertaking to pay the costs of the suit, an
the court in its discretion may assess reasonaisiis cincluding reasonable attorneys’ fees andresgse against any party
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litigant in the suit, having due regard to the nseaind good faith of the claims or defenses madédparty litigant. This Section 6.11 does not
apply to a suit by the Trustee, a suit by a Hotifex Note pursuant to Section 6.07 hereof, or tlguHolders of more than 10% in principal
amount of the then outstanding Notes pursuantisoAtticle 6.

ARTICLE 7
TRUSTEE

SECTION 7.01Duties of Trustee.

(a) If an Event of Default has occurred and is cuing, the Trustee shall, in the exercise of @g/pr, use the same degree of care of a
prudent Person in the conduct of his or her owaiesf

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

(i) the duties of the Trustee shall be determingdlg by the express provisions hereof and the tBauseed perform only those
duties that are specifically set forth in this Intlee and no others, and no implied covenants ligations shall be read into this
Indenture against the Trustee; and

(ii) in the absence of bad faith on its part, thhastee may conclusively rely, as to the truth efstatements and the correctness of
the opinions expressed therein, upon certificategpmions furnished to the Trustee and confornimthe requirements hereof. Howev
in the case of certificates or opinions specificaliquired by any provision hereof to be furnisted, the Trustee shall examine the
certificates and opinions to determine whetherairthey conform to the requirements hereof but megtcconfirm or investigate the
accuracy of mathematical calculations or othersfatated therein.

(c) The Trustee shall not be relieved from liakabtfor its own negligent action, its own negligéaiture to act, or its own willful
misconduct, except that:
(i) this paragraph shall not limit Section 7.01(b);

(ii) the Trustee shall not be liable for any erodjudgment made in good faith, unless it is protleat the Trustee was negligent in
ascertaining the pertinent facts;

(iii) the Trustee shall not be liable with resptcany action it takes or omits to take in goodhfém accordance with a direction
received by it pursuant to Section 6.05 hereof; and

(iv) no provision of this Indenture shall requiletTrustee to expend or risk its own funds or atie® incur any financial liability i
the performance of any of its duties hereundein tine exercise of any of its rights or powerst ghall have reasonable grounds for
believing that repayment of such funds or adequratemnity against such risk or liability is not semably assured to it.

(d) Whether or not therein expressly so provideeye provision hereof that in any way relates t® Tmustee is subject to paragraphs (a),
(b) and (c) of this Section 7.01.

(e) Subject to the provisions of this Section 7t@#, Trustee shall be under no obligation to eserany of its rights or powers under this
Indenture at the request of any Holders of Notakgas such Holder shall have offered to the Truséeeirity and indemnity satisfactory to the
Trustee against any loss, liability or expense.
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(H The Trustee shall not be liable for interestamy money received by it except as the Trusteeagage in writing with the Issuer.
Money held in trust by the Trustee need not beessged from other funds except to the extent requay law.

SECTION 7.02Rights of Trustee.

(a) The Trustee may conclusively rely upon any doeat (whether in original or facsimile form) belegl/by it to be genuine and to have
been signed or presented by the proper PersonTTistee need not investigate any fact or mattéedta the document.

(b) Before the Trustee acts or refrains from agtinmay require an Officers’ Certificate or an @ipin of Counsel or both. The Trustee
shall not be liable for any action it takes or and take in good faith in reliance on such Off&¢&ertificate or Opinion of Counsel. The
Trustee may consult with counsel of its selectiod the advice of such counsel or any Opinion ofri@elishall be full and complete
authorization and protection from liability in resyt of any action taken, suffered or omitted Hyeiteunder in good faith and in reliance
thereon.

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

(d) The Trustee shall not be liable for any acitdakes or omits to take in good faith which itibees to be authorized or within its rigl
or powers conferred upon it by this Indenture.

(e) Unless otherwise specifically provided in tlidenture, any demand, request, direction or ndtar an Issuer shall be sufficient if
signed by an Officer of such Issuer.

(f) The Trustee shall be under no obligation toreise any of the rights or powers vested in itldg tndenture at the request or direction
of any of the Holders unless such Holders shalktaffered to the Trustee security or indemnity oeably satisfactory to it against the costs,
expenses and liabilities that might be incurredt iy compliance with such request or direction.

(g) Except with respect to Section 4.01 hereof,Tthestee shall have no duty to inquire as to théopmance of the Issuer’s covenants in
Article 4. In addition, the Trustee shall not bened to have knowledge of any Default or Event efadIt except (i) any Event of Default
occurring pursuant to Sections 4.01(a), 6.01(a)@atl(b) hereof or (ii) any Default or Event of Balt of which the Trustee shall have
received written notification or obtained actuablutedge.

(h) The rights, privileges, protections, immunitésl benefits given to the Trustee, including, withlimitation, its right to be
indemnified, are extended to, and shall be enfdrleday, the Trustee in each of its capacities hader; and each agent, custodian and other
Person employed to act hereunder.

(i) The Trustee may request that the Issuer delivegrtificate setting forth the names of indivilduand/or titles of officers authorized at
such time to take specified actions pursuant ®ltidenture.

() In no event shall the Trustee be responsiblgabte for special, indirect, or consequentiakles damage of any kind whatsoever
(including, but not limited to, loss of profit) @spective of whether the Trustee has been advidhe tikelihood of such loss or damage and
regardless of the form of action.
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(k) The Trustee shall not be required to give amgdor surety in respect of the performance gbawers and duties hereunder.

SECTION 7.03Individual Rights of Trustee.

The Trustee in its individual or any other capaaitgy become the owner or pledgee of Notes and iteywise deal with the Issuer or
any Affiliate of the Issuer with the same rightsvibuld have if it were not Trustee. However, in éwent that the Trustee acquires any
conflicting interest, it must eliminate such cociffivithin 90 days, apply to the Commission for pission to continue as Trustee (if any of the
Notes are registered pursuant to the Securitiesakaesign. Any Agent may do the same with likghts and duties. The Trustee is also sut
to Sections 7.10 and 7.11 hereof.

SECTION 7.04Trustee’s Disclaimer.

(a) The Trustee shall not be responsible for anklesao representation as to the validity or adeghaceof or the Notes, it shall not be
accountable for the Issuer’s use of the proceexs the Notes or any money paid to the Issuer onuipe Issuer’s direction under any
provision hereof, it shall not be responsible fog tise or application of any money received byRening Agent other than the Trustee, and it
shall not be responsible for any statement orakbirein or any statement in the Notes or anyratbeument in connection with the sale of the
Notes or pursuant to this Indenture other thandtsificate of authenticatiol

(b) The Trustee shall not be bound to make anysitig&tion into facts or matters stated in any netsoh, certificate, statement,
instrument, opinion, report, notice, request, diet; consent, order, bond, debenture or otherpapdocument.

SECTION 7.05Notice of Defaults.

If a Default or Event of Default occurs and is éoning and if it is known to a Responsible Officédrthe Trustee, the Trustee shall mail
(or, if the Notes are held in book-entry form, séxydelectronic transmission) to Holders of Notestice of the Default or Event of Default
within 90 days after it occurs. Except in the caka Default or Event of Default in payment of mijmal of, premium, if any, or interest on any
Note, the Trustee may withhold the notice if andosm as a committee of its Responsible Officergdnd faith determines that withholding
notice is in the interests of the Holders of thedso

SECTION 7.06Reports by Trustee to Holders of the Notes.

Within 60 days after each September 1, beginninh &eptember 1, 2010, the Trustee shall mail tdthielers of the Notes a brief report
dated as of such reporting date that complies Wi#h8 313(a) (but if no event described in TIA §34) has occurred within the twelve mor
preceding the reporting date, no report need sinéted). The Trustee also shall comply with TIB®(b). The Trustee shall also transmi
mail all reports as required by TIA § 313(c).

A copy of each report at the time of its mailinghe Holders of Notes shall be mailed to the Issunet filed with the Commission and
each stock exchange on which any Notes are li$teel Issuer shall promptly notify the Trustee intimg when any Notes are listed on any
stock exchange and of any delisting thereof.
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SECTION 7.07Compensation and Indemnity.

The Issuer shall pay to the Trustee from timerteetsuch compensation as shall be agreed in whigthgeen the Issuer and the Trustee
for its acceptance hereof and services hereuntierTfustee’s compensation shall not be limitedroylaw on compensation of a trustee of an
express trust. The Issuer shall reimburse the @eustomptly upon request for all reasonable dighnents, advances and expenses incurred ot
made by it in addition to the compensation fossvices. Such expenses shall include the reasomoabiipensation, disbursements and
expenses of the Trustee’s agents and counsel.

The Issuer shall indemnify each of the Trusteengriredecessor Trustee against any and all lokakiities, claims, damages or
expenses incurred by it arising out of or in cotio@cwith the acceptance or administration of itsies under this Indenture, including the ci
and expenses of defending itself against any c{aihether asserted by the Issuer or any Holder pio#imer Person), except any such loss,
liability, claim, damage or expense as shall bewmeined to have been caused by the negligencellfulvmisconduct of the Trustee. The
Trustee shall notify the Issuer promptly of anyiml®f which a Responsible Officer has received teritnotice for which it may seek
indemnity. Failure by the Trustee to so notify theuer shall not relieve the Issuer of its obligasi hereunder. The Issuer shall defend the ¢
and the Trustee shall cooperate in the defenseTillitee may have separate counsel and the Idsalépay the reasonable fees and expenses
of such counsel. The Issuer need not pay for atthes®nt made without its consent, which conseatl stot be unreasonably withheld.

The obligations of the Issuer under this Secti@Y Bhall survive the satisfaction and dischargedter

To secure the Issuer’s payment obligations in$gstion 7.07, the Trustee shall have a Lien padhé Notes on all money or property
held or collected by the Trustee, except that hetdust to pay principal and interest on particiNites. Such Lien shall survive the satisfac
and discharge hereof.

When the Trustee incurs expenses or renders ssritar an Event of Default specified in Sectiobilj) or (k) hereof occurs, the
expenses and the compensation for the servicdading the fees and expenses of its agents andsetjuare intended to constitute expenses of
administration under any Bankruptcy Law.

SECTION 7.08Replacement of Trustee.
A resignation or removal of the Trustee and appoéntt of a successor Trustee shall become effegtilyeupon the successor Trustee’s
acceptance of appointment as provided in this Seati08.

The Trustee may resign in writing at any time aadilscharged from the trust hereby created by styimy the Issuer. The Holders of at
least a majority in principal amount of the thertstanding Notes may remove the Trustee by so niegifithe Trustee and the Issuer in writing.
The Issuer may remove the Trustee if:

(a) the Trustee fails to comply with Section 7.H0bewf;

(b) the Trustee is adjudged a bankrupt or an irsuler an order for relief is entered with resgedhe Trustee under any
Bankruptcy Law;

(c) a custodian or public officer takes chargehef Trustee or its property; or
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(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reaste, Issuer shall promptly appoint a
successor Trustee. Within one year after the ssocdsustee takes office, the Holders of a majadritgrincipal amount of the then outstanding
Notes may appoint a successor Trustee to replacgutttessor Trustee appointed by the Is:

If a successor Trustee does not take office wiBldirdays after the retiring Trustee resigns ormsaeed, the retiring Trustee, the Issuer or
the Holders of Notes of at least 10% in principabant of the then outstanding Notes may petiticth@texpense of the Issuer any court of
competent jurisdiction for the appointment of acassor Trustee.

If the Trustee after written request by any Holdiea Note who has been a Holder of a Note forastlsix months fails to comply with
Section 7.10 hereof, such Holder of a Note maytipatany court of competent jurisdiction for thenaval of the Trustee and the appointment
of a successor Trustee.

A successor Trustee shall deliver a written acce@af its appointment to the retiring Trustee tnthe Issuer. Thereupon, the
resignation or removal of the retiring Trustee shatome effective, and the successor Trustee shad all the rights, powers and duties of the
Trustee under this Indenture. The successor Tra$i@émail a notice of its succession to Holddrthe Notes. The retiring Trustee shall
promptly transfer all property held by it as Treste the successor Trustgegvidedall sums owing to the Trustee hereunder have baih p
and subject to the Lien provided for in Section/m@reof. Notwithstanding replacement of the Treigtersuant to this Section 7.08, the
Issuer’s obligations under Section 7.07 hereofl stmadtinue for the benefit of the retiring Trustee.

If a Trustee is removed without cause, all feesexpknses of the Trustee incurred in the admitigtraf the trust or in the performance
of the duties hereunder shall be paid to the Teuste

SECTION 7.09Successor Trustee by Merger, Etc.

If the Trustee consolidates, merges or converts mttransfers all or substantially all of its porate trust business to, another
corporation, the successor corporation withoutfantyher act shall be the successor Trustee.

SECTION 7.10Eligibility; Disqualification.

There shall at all times be a Trustee hereundectw$hall be a corporation organized and doing lessimnder the laws of the United
States of America or of any state thereof authdrizeder such laws to exercise corporate trusteeepahall be subject to supervision or
examination by federal or state authority and shalle a combined capital and surplus of at least$iflion as set forth in its most recent
published annual report of condition.

This Indenture shall always have a Trustee wheféadithe requirements of TIA § 310(a)(1), (2) #5d The Trustee is subject to TIA §
310(b).

SECTION 7.11Preferential Collection of Claims Against Issuer.

The Trustee is subject to TIA § 311(a), excluding ereditor relationship listed in TIA 8 311(b). xustee who has resigned or been
removed shall be subject to TIA § 311(a) to theeerkindicated therein.
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ARTICLE 8
DISCHARGE OF INDENTURE; DEFEASANCE

SECTION 8.01Termination of the Issuer’s Obligations.

(a) The Issuer may terminate its Obligations aalltoutstanding Notes and this Indenture will bectiarged and will cease to be of furi
effect, except those obligations referred to irageaiph (b) of this Section 8.01, when

(1) either:
(a) all the Notes theretofore authenticated aniveledd (except lost, stolen or destroyed Notes whiave been replaced or

paid and Notes for whose payment money has theretbeen deposited in trust or segregated andiméldst by the Issuer and
thereafter repaid to the Issuer or discharged faoh trust) have been delivered to the Trusteedncellation; or

(b) all Notes not theretofore delivered to the Teedor cancellation have become due and payabigiitrin one year will
become due and payable or subject to redemptisetdsrth in Section 3.07 hereof and the Issueiirn@gocably deposited or
caused to be deposited with the Trustee cash inddlirs, Government Securities or a combinatiw@reof in an amount sufficient
to pay and discharge the entire Indebtedness oNdtes not theretofore delivered to the Trusteecéorcellation, for principal of,
premium, if any, and accrued interest on the Ntidhe date of deposit together with irrevocabkrimctions from the Issuer
directing the Trustee to apply such funds to thaypnt thereof at maturity or redemption, as thecaay be;

(2) the Issuer has paid all other sums payablenthdelndenture by the Issuer; and

(3) the Issuer has delivered to the Trustee arc€fi Certificate and an Opinion of Counsel statimgt all conditions precedent
under this Indenture relating to the satisfactiod discharge of this Indenture have been compliigtet wrovided, however, that such
counsel may rely, as to matters of fact, on afieate or certificates of Officers of the Issuer.

(b) Notwithstanding paragraph (a) of this Sectiddil8the Issuer’s obligations in Sections 2.03422005, 2.06, 7.07, 7.08, 8.07 and 8.08
hereof shall survive until the Notes are no lomggistanding pursuant to Section 2.08 hereof. AfterNotes are no longer outstanding, the
Issuer’s obligations in Sections 7.07, 7.08, 8.0d & 08 hereof shall survive such satisfactiondiadharge.

SECTION 8.020ption To Effect Legal Defeasance or Covenant Defaace.

The Issuer may, at the option of its Board of Dtives evidenced by a resolution set forth in anc@ff$’ Certificate, at any time, with
respect to the Notes, elect to have either Se&tidd or 8.04 hereof applied to all outstanding Natpon compliance with the conditions set
forth below in this Article 8.

SECTION 8.03Legal Defeasance and Covenant Discharge.

Upon the Issuer’s exercise under Section 8.02 fiefetbe option applicable to this Section 8.0% thsuer shall be deemed to have been
discharged from its obligations with respect tooaitstanding

71



Notes on the date the conditions set forth belansatisfied (hereinafte" Legal Defeasanc®. For this purpose, such Legal Defeasance m
that the Issuer shall be deemed to have paid authaliged the entire Indebtedness represented lytstanding Notes, which shall thereafter
be deemed to be “outstandingily for the purposes of Section 8.06 hereof aedother Sections hereof referred to in clauseard)(b) below
and to have satisfied all its other obligationsemglich Notes and this Indenture (and the Trustedemand of and at the expense of the Is
shall execute proper instruments acknowledging#mee), except for the following, which shall sueviwntil otherwise terminated or
discharged hereunder: (a) the rights of Holdemutétanding Notes to receive payments in respettteoprincipal of, premium, if any, and
interest on the Notes when such payments are dwa the redemption date, as the case may behéldssuers obligations with respect to st
Notes under Sections 2.04, 2.05, 2.06, 2.07, 208, 2.11 and 4.02 hereof; (c) the rights, poweust, duties and immunities of the Trus
hereunder, and the Issuer’s obligations in conaedtierewith; and (d) this Section 8.03. Subjeatdmpliance with this Article 8, the Issuer
may exercise its option under this Section 8.03vitbstanding the prior exercise of its option un8ection 8.04 hereof with respect to the
Notes.

SECTION 8.04Covenant Defeasance.

Upon the Issuer’s exercise under Section 8.02 fiefetbe option applicable to this Section 8.04& thsuer shall be released from its
obligations under the covenants contained in Sest®08, 4.03, 4.04, 4.05, 4.07, 4.08, 4.09, 4110, 4.12, 4.13, 4.14 (other than existence of
the Issuer (subject to Section 5.01)), 4.15 and Eefcept clauses (1) and (2) of Section 5.01(@)¢df with respect to the outstanding Note:
and after the date the conditions set forth belmsatisfied (hereinafter,Covenant Defeasancy and the Notes shall thereafter be deemed
not “outstanding” for the purposes of any directisaiver, consent or declaration or act of Holdersd the consequences of any thereof) in
connection with such covenants, but shall contiouge deemed “outstanding” for all other purpose®bnder (it being understood that such
Notes shall not be deemed outstanding for GAAP) tlis purpose, such Covenant Defeasance meansvitiatespect to the outstandi
Notes, the Issuer may omit to comply with and shalte no liability in respect of any term, conditior limitation set forth in any suc
covenant, whether directly or indirectly, by reasdmany reference elsewhere herein to any suchmamteor by reason of any reference in any
such covenant to any other provision herein omy @her document and such omission to comply staltonstitute a Default or an Event of
Default under Section 6.01(c) hereof, but, excepecified above, the remainder hereof and sutbshNshall be unaffected thereby. In
addition, upon the Issuer’s exercise under Se@iff hereof of the option applicable to this Set8d4, clauses (c) through (h) of
Section 6.01 shall not constitute Events of Default

SECTION 8.05Conditions to Legal or Covenant Defeasance.
The following shall be the conditions to the apalion of either Section 8.03 or Section 8.04 hetedhe outstanding Notes:

(a) the Issuer shall irrevocably have depositett wie Trustee, in trust, for the benefit of the ddwk of the Notes, cash in U.S. dollars,
noncallable Government Securities or a combinatieneof, in such amounts as will be sufficientthia opinion of a nationally recognized fi
of independent public accountants, to pay the gaiof, premium, if any, and interest on the cantsling Notes on the stated maturity or on
applicable optional redemption date, as the casebma

(b) in the case of an election under Section 8d¥8df, the Issuer shall have delivered to the ®aiah Opinion of Counsel in the United
States reasonably acceptable to the Trustee canfjrthat (A) the Issuer has received from, or thiexe been published by, the Internal
Revenue Service a ruling or (B) since the Issue[Xaere has been a change in the applicable fédecane tax law, in each case to the effect
that, and based thereon such Opinion of Counsé#l&ivdirm that, the Holders of the Notes
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will not recognize income, gain or loss for federelome tax purposes as a result of such Legald3afece, and will be subject to federal
income tax in the same amount, in the same mamikaisthe same times as would have been the cagetifLegal Defeasance had not
occurred;

(c) in the case of an election under Section 8l@#)ssuer shall have delivered to the Trustee @ini@n of Counsel reasonably accept:
to such Trustee confirming that the holders offtfeées will not recognize income, gain or loss feddral income tax purposes as a result of
such Covenant Defeasance and will be subject &r&ihcome tax on the same amounts, in the sameenand at the same times as would
have been the case if such Covenant Defeasanawhadcurred;

(d) no Default or Event of Default shall have ocedrand be continuing on the date of such deposit;

(e) such Legal Defeasance or Covenant Defeasaatinshresult in a breach or violation of, or cttide a default under, this Indenture
or any other material agreement or instrument thvthe Issuer or any of its Subsidiaries is aypartby which the Issuer or any of its
Subsidiaries is bound,;

(f) the Issuer shall have delivered to the Truste®fficers’ Certificate stating that the deposéda by the Issuer pursuant to this
Section 8.05 was not made by the Issuer with ttentrof preferring the Holders of the Notes ovey ahits other creditors or with the intent of
defeating, hindering, delaying or defrauding anyjt®bther creditors or others; and

(g9) the Issuer shall have delivered to the Truate®fficers’ Certificate stating that all condit®oprecedent provided for or relating to the
Legal Defeasance under Section 8.03 hereof or tiveiant Defeasance under Section 8.04 hereof §asade may be) relating to the Notes
have been complied with as contemplated by thi¢i&e8.05.

SECTION 8.06Deposited Money and Government Securities To BedHal Trust; Other Miscellaneous Provisions.

Subject to Section 8.07 hereof, all money and Guwent Securities (including the proceeds theregpogdited with the Trustee (or other
qualifying trustee, collectively for purposes oisti$ection 8.06, the Truste€”) pursuant to Section 8.05 hereof in respect efdhtstanding
Notes shall be held in trust and applied by thesta®, in accordance with the provisions of suctebland this Indenture, to the payment, ei
directly or through any Paying Agent (includinglasuer acting as Paying Agent) as the Trustee ratrmine, to the Holders of such Note:
all sums due and to become due thereon in respecinaipal, premium, if any, and interest, but sumoney need not be segregated from other
funds except to the extent required by law.

The Issuer shall pay and indemnify the Trusteeregainy tax, fee or other charge imposed on oisasgeagainst the cash or Government
Securities deposited pursuant to Section 8.05 fierabe principal and interest received in respieteof other than any such tax, fee or other
charge which by law is for the account of the Hoddef the outstanding Notes.

Anything in this Article 8 to the contrary notwitlhsding, the Trustee shall deliver or pay to ttseiés from time to time upon the request
of the Issuer any money or Government Securitiéd e it as provided in Section 8.05 hereof whiichthe opinion of a nationally recognized
firm of independent public accountants expressedimitten certification thereof delivered to theu3tee (which may be the opinion delivered
under Section 8.05(a) hereof), are in excess odtheunt thereof which would then be required talégosited to effect an equivalent Legal
Defeasance or Covenant Defeasance.
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SECTION 8.07Repayment to Issuer.

Any money deposited with the Trustee or any Payiggnt, or then held by the Issuer, in trust for pagment of the principal of,
premium, if any, or interest on any Note and renmgrunclaimed for two years after such principall @remium, if any, or interest has becc
due and payable shall be paid to the Issuer onithguest or (if then held by the Issuer) shaltliiseharged from such trust; and the Holder of
such Note shall thereafter, as a general creddok, only to the Issuer for payment thereof, andiaility of the Trustee or such Paying Agent
with respect to such trust money, and all liabibfythe Issuer as trustees thereof, shall theregpareprovided, however, that, before the
Trustee or such Paying Agent is required to makesach repayment, the Issuer at its own expendecshese to be published once, in The
New York Times and The Wall Street Journal (nati@thition), notice that such money remains unclairaed that, after a date specif
therein, which shall not be less than 30 days filmendate of such notification or publication, amgclaimed balance of such money then
remaining will be repaid to the Issuer.

SECTION 8.08Reinstatement.

If the Trustee or Paying Agent is unable to apply Bnited States Dollars or Government Securitiesdcordance with Section 8.03 or
8.04 hereof, as the case may be, by reason ofraley or judgment of any court or governmental atith@njoining, restraining or otherwise
prohibiting such application, then the Issuer'sgdtions under this Indenture and the Notes sheatklived and reinstated as though no deposi
had occurred pursuant to Section 8.03 or 8.04 lhergd such time as the Trustee or Paying Agemasmitted to apply all such money in
accordance with Section 8.03 or 8.04 hereof, asdse may bgyrovided, however, that, if the Issuer makes any payment of pririapa
premium, if any, or interest on any Note followithg reinstatement of its obligations, the Issuatidie subrogated to the rights of the Holders
of such Notes to receive such payment from the mbedéd by the Trustee or Paying Agent.

ARTICLE 9
AMENDMENT, SUPPLEMENT AND WAIVER

SECTION 9.01Without Consent of Holders of Notes.

Notwithstanding Section 9.02 hereof, the Issuer Gluarantors and the Trustee may amend or suppleheindenture, the Notes and
the Guarantees or any amended or supplementaltiméanithout the consent of any Holder of a Note:

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

(b) to provide for uncertificated Notes or Guarastéen addition to or in place of certificated NotesGuaranteesgrovidedthat the
uncertificated Notes are issued in registered flmnpurposes of Section 163(f) of the Code, or manner such that the uncertificated
Notes are described in Section 163(f)(2)(B) of Gruzle);

(c) to provide for the assumption of the obligatiaf the Issuer or any Guarantor to the Holdeth®fNotes in the case of a merger,
consolidation or sale of all or substantially dltlee Issuer’s assets or such Guarantor’s assets;
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(d) to make any change that would provide any &t rights or benefits to the Holders of Notedhat does not adversely affect
the rights under this Indenture of any Holder & Motes;

(e) to provide for the issuance of additional Nateaccordance with Section 2.02 hereof;

(f) to evidence and provide for the acceptancencdigpointment of a successor Trustee;

(9) to add Guarantees with respect to the Notes;

(h) to conform this Indenture or the Notes to tbeScription of notes” section in the Offering Mermodum;

(i) to comply with requirements of the Commissiarorder to effect or maintain the qualification éxfrunder the TIA; or

(j) to add covenants or events of default for theddit of the Holders of the Notes.

Upon the request of the Issuer accompanied byddutésn of the Board of Directors of the Issuer anesolution of the Board of

Directors of each Guarantor and upon receipt byTtiustee of the documents described in Sectiord1ieBeof, the Trustee shall join with the
Issuer and the Guarantors in the execution of amynaled or supplemental indenture authorized or ittexrby the terms hereof and shall m

any further appropriate agreements and stipulatidrish may be therein contained, but the Trustedl slot be obligated to enter into such
amended or supplemental indenture which affecvits rights, duties or immunities under this Indeator otherwise.

SECTION 9.02With Consent of Holders of Notes.

The Issuer, the Guarantors and the Trustee maydaboresupplement this Indenture, the Notes or thar@tees or any amended or
supplemental indenture with the written conserthefHolders of at least a majority of the aggregaitecipal amount of Notes then outstand
(including consents obtained in connection witkrader offer or exchange offer for Notes of suclies@¢rand any existing Default or
compliance with any provision of this Indenturettoe Notes may be waived with the consent of thedelal of a majority of the aggregate
principal amount of Notes then outstanding (inahgd¢éonsents obtained in connection with a tender of exchange offer for the Notes).
Notwithstanding the foregoing, without the consefntach Holder affected, an amendment or waiver naywith respect to any Notes held
a non-consenting Holder):

(a) reduce the aggregate principal amount of Nwtesse Holders must consent to an amendment, supptesn waiver;

(b) reduce the principal of, or change the fixedurity of, any Note or alter the provisions wittspect to the redemption of the
Notes (other than as provided in clause (h) below);

(c) reduce the rate of, or change the time for paynof, interest on any Notes;

(d) waive a Default or Event of Default in the pagmhof principal of or premium, if any, or interest the Notes (except a
rescission of acceleration of the Notes by the Eidaf at least a majority in aggregate principabant of the Notes and a waiver of the
payment default that resulted from such accelergtio
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(e) make any Note payable in money other thandfaétd in the Notes;

(f) make any change in the provisions of this Irtdemrelating to waivers of past Defaults or tights of Holders of Notes to
receive payments of principal of or interest onhuwes;

(g) waive a redemption payment or mandatory redemptith respect to any Note (other than as pravieclause (h) below) ;

(h) amend, change or modify in any material respgeebbligation of the Issuer to make and consuraraa@hange of Control Offer
or Excess Proceeds Offer in the event of a Chah@ewtrol or Asset Sale, respectively, after sutta@e of Control or Asset Sale, as
applicable, has occurred;

(i) release all or substantially all of the Guaes® of the Guarantors other than in accordanceAwttble 10; or
(j) make any change in the foregoing amendmenteaider provisions.

The Issuer’s obligations in respect of a Chang€aftrol Offer or Excess Proceeds Offer can be nextlifvith the consent of the Holders
of a majority in aggregate principal amount of Mates then outstanding at any time prior to theuaence of a Change of Control or Asset
Sale, respectively.

Upon the request of the Issuer accompanied byddutésn of the Board of Directors of the Issuer anesolution of the Board of
Directors of each Guarantor, and upon the filinthwie Trustee of evidence satisfactory to the fErisf the consent of the Holders of Note
aforesaid, and upon receipt by the Trustee of toeighents described in Section 9.06 hereof, thet@eushall join with the Issuer and the
Guarantors in the execution of such amended orlsomgmtal indenture unless such amended or supptaiiedenture affects the Trustee’s
own rights, duties or immunities under this Indeatar otherwise, in which case the Trustee maysidiscretion, but shall not be obligated to,
enter into such amended or supplemental indenture.

It shall not be necessary for the consent of thieléte of Notes under this Section 9.02 to apprbeeparticular form of any proposed
amendment or waiver, but it shall be sufficiergith consent approves the substance thereof.

After an amendment, supplement or waiver underSbigtion 9.02 becomes effective, the Issuer shaill on deliver to the Holders of
Notes affected thereby a notice briefly descriliimgamendment, supplement or waiver. Any failuréheflssuer to mail or deliver such noti
or any defect therein, shall not, however, in amywnpair or affect the validity of any such amemde supplemental indenture or waiver.
Subject to Sections 6.04 and 6.07 hereof, the Hsloka majority in aggregate principal amountr@ Notes then outstanding may waive
compliance in a particular instance by the Issuér any provision of this Indenture or of the Notes

SECTION 9.03Compliance with Trust Indenture Act.

Every amendment or supplement to this Indenturetlamdotes shall be set forth in an amended orleapmtal indenture that complies
with the TIA as then in effect.
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SECTION 9.04Revocation and Effect of Consents.

Until an amendment, supplement or waiver becomfestife, a consent to it by a Holder of a Note @atinuing consent by the Holder
of a Note and every subsequent Holder of a Nofmdion of a Note that evidences the same deliteasdnsenting Holder’s Note, even if
notation of the consent is not made on any Notevéder, any such Holder of a Note or subsequent étafla Note may revoke the consent as
to its Note if the Trustee receives written notifeevocation before the date the waiver, suppléroeamendment becomes effective. An
amendment, supplement or waiver becomes effecaiiaedordance with its terms and thereafter binésyeMolder of a Note.

SECTION 9.05Notation on or Exchange of Notes.

The Trustee may place an appropriate notation sdroamendment, supplement or waiver on any Notedlfter authenticated. The
Issuer in exchange for all Notes may issue and thetee shall authenticate new Notes that reflecimendment, supplement or waiver.

Failure to make the appropriate notation or issneva Note shall not affect the validity and effeEsuch amendment, supplement or
waiver.

SECTION 9.06Trustee To Sign Amendments, Etc.

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle or the modification therel
of the trusts created by this Indenture, the Trustell receive, and shall be fully protected inatosively relying upon, an Opinion of Counsel
and an Officers’ Certificate stating that the exemuof such supplemental indenture is authorizepgesmitted by this Indenture. The Trustee
may, but shall not be obligated to, enter into samgh supplemental indenture which affects the €aistown rights, duties or immunities under
this Indenture or otherwise.

ARTICLE 10
GUARANTEES

SECTION 10.01Guarantee.

Each of the Guarantors, if any, jointly and seugrdlereby unconditionally guarantees to each Hodde Note authenticated and
delivered by the Trustee and to the Trustee amslitsessors and assigns, irrespective of the tyalidd enforceability of this Indenture, the
Notes or the Obligations of the Issuer hereundéhereunder, the

(a) the principal of, premium, if any, and interestthe Notes will be promptly paid in full whenedwhether at maturity, by
acceleration, redemption or otherwise, and inteseghe overdue principal of and interest on théeNoif any, if lawful, and all other
Obligations of the Issuer to the Holders or thestea hereunder or thereunder will be promptly pafdll or performed, all in accordan
with the terms hereof and thereof; and

(b) in case of any extension of time of paymentemewal of any Notes or any of such other Obligetjahat the same will be
promptly paid in full when due or performed in agtance with the terms of the extension or renewhgther at stated maturity, by
acceleration or otherwise. Failing payment whenafusny amount so guaranteed or any performangeia@anteed for whatever reason,
each of the Guarantors, jointly and severally, idlobligated to pay the same immediately.
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Each of the Guarantors, jointly and severally, hgragrees that its obligations hereunder shallfe®uditional, irrespective of the
validity, regularity or enforceability of the Notes this Indenture, the absence of any action forea the same, any waiver or consent by any
Holder of a Note with respect to any provisionseloéior thereof, the recovery of any judgment agaims Issuer, any action to enforce the s
or any other circumstance which might otherwisestitute a legal or equitable discharge or defeffisequarantor.

Each of the Guarantors, jointly and severally, bgneaives diligence, presentment, demand of paynfiéing of claims with a court in
the event of insolvency or bankruptcy of the Issaay right to require a proceeding first agaihstssuer, protest, notice and all demands
whatsoever and covenants that this Guarantee gtibbe discharged except by complete performantieeoObligations guaranteed hereby. If
any Holder or the Trustee is required by any coudtherwise, or any custodian, Trustee, liquidatoother similar official acting in relation to
either the Issuer or any Guarantor, to return éolgisuer or any Guarantor any amount paid by efthtite Trustee or such Holder, this
Guarantee, to the extent theretofore dischargedl, Ish reinstated in full force and effect.

Each of the Guarantors, jointly and severally, agrdat it shall not be entitled to any right dbagation in relation to the Holders in
respect of any Obligations guaranteed hereby patitment in full of all Obligations guaranteed hgrdbach of the Guarantors, jointly and
severally, further agrees that, as between suchaBta, on the one hand, and the Holders and thstde, on the other hand, (x) the maturit
the Obligations guaranteed hereby may be acceteeat@rovided in Article 6 for the purposes of Bisarantee, notwithstanding any stay,
injunction or other prohibition preventing such @lecation in respect of the Obligations guarantes@by, and (y) in the event of any
declaration of acceleration of such Obligationprvided in Article 6, such Obligations (whethemat due and payable) shall forthwith
become due and payable by each Guarantor for tip@ge of this Guarantee. Notwithstanding the foiregan the event that any Guarantee
would constitute or result in a violation of anypéipable fraudulent conveyance or similar law of aalevant jurisdiction, the liability of the
applicable Guarantor under its Guarantee shaleteaed to the maximum amount permissible under 8acldulent conveyance or similar l¢

The Guarantors hereby agree as among themseluesatttaGuarantor that makes a payment or distabuthder a Guarantee shall be
entitled to goro ratacontribution from each other Guarantor hereundsetan the net assets of each other Guarantonde&at in accordan:
with GAAP. The preceding sentence shall in no wifgcathe rights of the Holders of Notes to the dfigs hereof, the Notes or the Guarantees.

Nothing in this Section 10.01 shall apply to claiafisor payments to, the Trustee under or pursteatite provisions of Section 7.07
hereof. Nothing contained in this Section 10.0&lsewhere in this Indenture, the Notes or the Guaes shall impair, as between any
Guarantor and the Holder of any Note, the obligatibsuch Guarantor, which is unconditional andbhlie, to pay to the Holder thereof the
principal of, premium, if any, and interest on siNiftes in accordance with their terms and the tevitke Guarantee and this Indenture, nor
shall anything herein or therein prevent the Treistethe Holder of any Note from exercising all eglies otherwise permitted by applicable
law or hereunder or thereunder upon the occurrehaa Event of Default.

SECTION 10.02Execution and Delivery of Guarantees.

To evidence its Guarantee set forth in SectionlL@dYeof, each Guarantor hereby agrees that agmtdtsuch Guarantee substantiall
the form of Exhibit Bhereto shall be endorsed by an officer of such &uar on each Note authenticated and deliverethéy tustee and that
this Indenture shall be executed on behalf of seigarantor by any of its Officers. Each of the Guagoes, jointly and
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severally, hereby agrees that its Guarantee gétifoSection 10.01 hereof shall remain in fullderand effect notwithstanding any failure to
endorse on each Note a notation of such Guardiitee Officer whose signature is on this Indentar®n the Guarantee of a Guarantor no
longer holds that office at the time the Trustethanticates the Note on which the Guarantee of &warantor is endorsed, the Guarantee of
such Guarantor shall be valid nevertheless. Thigatglof any Note by the Trustee, after the autivation thereof hereunder, shall constitute
due delivery of the Guarantees set forth in thaehture on behalf of the Guarantors.

SECTION 10.03Releases from Guarantees.
The Guarantee of a Guarantor shall be deemed atitathadischarged and released in accordance théherms of this Indenture:

(a) in connection with any direct or indirect salenveyance or other disposition of the CapitatBtf that Guarantor (including |
way of merger or consolidation) following which suGuarantor ceases to be a direct or indirect 8idrgiof the Issuer if such sale or
disposition does not constitute an Asset Sale orade in compliance with Section 4.10 and Sectioi;5

(b) if such Guarantor is dissolved or liquidatedgtordance with the provisions of this Indenture;
(c) if the Issuer designates any such Guarantanadsdnrestricted Subsidiary in compliance with terts of this Indenture; or
(d) upon a discharge or defeasance of this Indemtucompliance with the terms of Article 8.

Upon delivery by the Issuer to the Trustee of afic@fs’ Certificate and an Opinion of Counsel te #ffect that such sale or other
disposition was made by the Issuer in accordantietive provisions hereof, including without limitat Section 4.10 or 5.01 hereof, if
applicable, the Trustee shall execute any docunpmant to written direction of the Issuer inertb evidence the release of any such
Guarantor from its obligations under its Guaranfe®/ such Guarantor not released from its obligegionder its Guarantee shall remain liable

for the full amount of principal of and interest the Notes and for the other obligations of sucl@ntor under this Indenture as provided in
this Article 10.

ARTICLE 11

MISCELLANEOUS

SECTION 11.01Trust Indenture Act Controls.
If any provision hereof limits, qualifies or cortfis with the duties imposed by TIA § 318(c), th@ared duties shall control.
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SECTION 11.02Notices.

Any notice or communication by the Issuer, any @uator or the Trustee to the others is duly givan ifiriting and delivered by hand
delivery, registered first-class mail, next-dayaurier or facsimile:

If to the Issuer or any Guarantor, to it care of:

Netflix, Inc.

100 Winchester Circle

Los Gatos, California 95032
Facsimile No.: (408) 317-0414
Attention: General Counsel

If to the Trustee:

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

Los Angeles, California 90017
Facsimile No.: (213) 614-3355
Attention: Corporate Trust Department

The Issuer, any Guarantor or the Trustee, by ntticee others, may designate additional or diffeeeldresses for subsequent notices or
communications.

All notices and communications (other than those seHolders of Notes) shall be deemed to have ey given: when delivered by
hand, if personally delivered,; five Business Dafgsrebeing deposited in the mail, certified or stgred, return receipt requested, postage
prepaid, if mailed; one Business Day after beintety delivered to a next-day air courier; and whransmission is confirmed, if sent by
facsimile.

Any notice or communication to a Holder of a Ndtalsbe mailed by first class mail to its addrelssven on the register kept by the
Registrar (or, if the Notes are held in book-eritnyn, send by electronic transmission). Any notic€ommunication shall also be so mailed or
delivered to any Person described in TIA 8 313¢c}he extent required by the TIA. Failure to sdlroadeliver a notice or communication tc
Holder of a Note or any defect in it shall not affés sufficiency with respect to other Holderd\uites.

If a notice or communication is mailed or deliveiedhe manner provided above within the time prieed, it is duly given, whether or
not the addressee receives it.

If the Issuer mails or delivers a notice or comroation to Holders of Notes, it shall mail or deliwecopy to the Trustee and each Agent
at the same time.

The Trustee agrees to accept and act upon facsmileslectronic mail transmission of written instions and/or directions pursuant to
this Indenture given by the Issuprpvided, however, that: (i) the Issuer, subsequent to such facsionilelectronic mail transmission of writ
instructions and/or directions, shall provide thigjioally executed instructions and/or directionghe Trustee in a timely manner and (ii) such
originally executed instructions and/or directichsll be signed by an authorized Officer of theidss

SECTION 11.03Communication by Holders of Notes with Other Holdeof Notes.

Holders of the Notes may communicate pursuant £08812(b) with other Holders of Notes with respectheir rights under this
Indenture or the Notes. The Issuer, the TrusteeR#gistrar and anyone else shall have the proteofiTIA § 312(c).
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SECTION 11.04Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Issuer ¢oTthustee to take any action under this Indentexedpt in connection with the original
issuance of the Notes), the Issuer shall furnighéoTrustee:

(a) an Officers’ Certificate in form and substaneasonably satisfactory to the Trustee stating thahe opinion of the signers, all
conditions precedent and covenants, if any, prakfdein this Indenture relating to the proposeticechave been satisfied; and

(b) an Opinion of Counsel in form and substanceaeably satisfactory to the Trustee stating timathé opinion of such counsel,
such conditions precedent and covenants have lagisfiex.

SECTION 11.05Statements Required in Certificate or Opinion.

Each certificate or opinion with respect to compdia with a condition or covenant provided for iistindenture (other than a certificate
provided pursuant to TIA § 314(a)(4)), if applicapshall include:

(a) a statement that the Person making such catgfior opinion has read such covenant or congdlition

(b) a brief statement as to the nature and scoffeecgxamination or investigation upon which tretesnents or opinions contained
in such certificate or opinion are based;

(c) a statement that, in the opinion of such Perkeror she has made such examination or inveistigas is necessary to enable
him to express an informed opinion as to whetharadrsuch covenant or condition has been satiséied;

(d) a statement as to whether or not, in the opiniosuch Person, such condition or covenant has batisfied.

SECTION 11.06Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiarr lay a meeting of Holders of Notes. The RegistrdPaying Agent may make
reasonable rules and set reasonable requiremetits fonctions.

SECTION 11.07No Personal Liability of Directors, Owners, Emplogs, Incorporators and Stockholders.

No director, owner, officer, employee, incorporatmanager or stockholder of the Issuer, the Guaramtr any Affiliates of the Issuer or
Guarantors, as such, shall have any liability for abligations of the Issuer, the Guarantors or Affijiates of the Issuer or Guarantors under
the Notes, the Guarantees or this Indenture carigrclaim based on, in respect of, or by reasosufh obligations or their creation. Each
Holder of the Notes by accepting a Note waivesratehses all such liability. The waiver and releamsepart of the consideration for issuance
of the Notes and the Guarantees. Such waiver malgeneffective to waive liabilities under the fealesecurities laws and it is the view of the
Commission that such a waiver is against publiicgol
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SECTION 11.08Governing Law.

THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GO¥RN AND BE USED TO CONSTRUE THIS INDENTURE,
THE NOTES AND THE GUARANTEES WITHOUT GIVING EFFECTO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO
THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOHER JURISDICTION WOULD BE REQUIRED THEREBY.

SECTION 11.09No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret andtiganture, loan or debt agreement of the Issuangrof its respective Subsidiaries.
Any such indenture, loan or debt agreement mayeatsed to interpret this Indenture.

SECTION 11.10Successors.

All agreements of the Issuer and the Guarantotisisnindenture and the Notes and the Guarantedidxiié the successors of the Issuer
and the Guarantors, respectively. All agreementh@fTrustee in this Indenture shall bind its sgsce.

SECTION 11.11Severability.

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

SECTION 11.12Counterpart Originals.

The parties may sign any number of copies heresxthEsigned copy shall be an original, but all @inthtogether represent the same
agreement. The exchange of copies of this Indemtodeof signature pages by facsimile or other meéegectronic transmission, including in
PDF format, shall constitute effective executiod delivery of this Indenture as to the parties teeend may be used in lieu of the original
Indenture for all purposes. Signatures of the eaittiereto transmitted by facsimile or other medmedeatronic transmission, including in PDF
format, shall be deemed to be their original sigres for all purposes.

SECTION 11.13Table of Contents, Headings, Etc.

The Table of Contents, Cross-Reference Table aadihgs of the Articles and Sections hereof have lieserted for convenience of
reference only, are not to be considered a paetdfi@nd shall in no way modify or restrict any toé terms or provisions hereof.

SECTION 11.14Force Majeure.

In no event shall the Trustee be responsible bidigor any failure or delay in the performancetsfobligations hereunder arising out of
or caused by, directly or indirectly, forces beydtsccontrol, including, without limitation, strikgwork stoppages, accidents, acts of war or
terrorism, civil or military disturbances, nuclearnatural catastrophes or acts of God, and inpéious, loss or malfunctions of utilities,
communications or computer (software and hardwses)ices; it being understood that the Trusted sisalreasonable efforts which are
consistent with accepted practices in the bankidgstry to resume performance as soon as practicaoler the circumstances.
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SECTION 11.15Waiver of Jury Trial.

EACH OF THE ISSUER AND THE TRUSTEE HEREBY IRREVOCAB WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING
TO THIS INDENTURE, THE NOTES OR THE TRANSACTIONS GO EMPLATED HEREBY.

SECTION 11.16U.S.A. Patriot Act.

The parties hereto acknowledge that in accordaritteSection 326 of the U.S.A. Patriot Act, the Taes like all financial institutions al
in order to help fight the funding of terrorism am@éney laundering, is required to obtain, verifg aecord information that identifies each
person or legal entity that establishes a relakigner opens an account with the Trustee. Thegmtt this Indenture agree that they will
provide the Trustee with such information as it maguest in order for the Trustee to satisfy tlipirements of the U.S.A. Patriot Act.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have catissdndenture to be duly executed as of the dalyyamar first above written.

NETFLIX, INC., as Issue

By: /sl BARRYM cC ARTHY
Name: Barry McCarthy
Title: Chief Financial Officer

[Signature Page to Indenturt



WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Truste
By: /s/  MADDY HALL
Name: Maddy Hall
Title: Vice President

[Signature Page to Indenturt



EXHIBIT A

[Face of Note]
8.50% Senior Note due 2017

Cert. No.
CUSIP No.a

Netflix, Inc.

promises to pay to |

or its registered assigns

the principal sum of

Dollars on November 15, 2017

Interest Payment Dates: May 15 and November 15m@meing May 15, 2010.

Record Dates: May 1 and November 1 (whether oari@disiness Day).

a

At such time as the Issuer notifies the Trusteemaove the Private Placement Legend pursuant ttethes of the Indenture, the CUSIP
number for this Note shall be deemed to be CUSIPG¥4210LACO
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IN WITNESS WHEREOF, the Issuer has caused this iobe duly executed.
Dated:

NETFLIX, INC.

By:

Name:
Title:

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

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

By:
Authorized Signator:

Dated:
A-2



(Back of Note)
Capitalized terms used herein have the meaninggn@&skto them in the Indenture (as defined belowgss otherwise indicated.

(1) Interest. Netflix, Inc., a Delaware corporation (théssuer”), promises to pay interest on the principal antafrthis Note at the rate
and in the manner specified below. Interest witlrae at 8.50% per annum and will be payable semitalty in arrears in cash on each May 15
and November 15, commencing May 15, 2010, or ifsugh day is not a Business Day on the next suctg@&ilisiness Day (each, arriteres
Payment Dat(") to Holders of record of the Notes at the clofbusiness on the immediately preceding May 1 aaddwber 1, whether or not
a Business Day. Interest will be computed on theshaf a 360-day year consisting of twelve®3 months. Interest shall accrue from the r
recent date to which interest has been paid o ifiterest has been paid, from the date of origesaance. To the extent lawful, the Issuer
shall pay interest on overdue principal at the oditine then applicable interest rate on the Natesjall pay interest on overdue installments of
interest (without regard to any applicable graceéopks) at the same rate to the extent lawful. lditaah, Holders may be entitled to the benefits
of certain provisions of the Registration Rightsrégment.

(2) Method of PaymentThe Issuer shall pay interest on the Notes (eb@befaulted interest) to the Persons who are regidtHolders of
Notes at the close of business on the record datepneceding the Interest Payment Date, evercii §lotes are canceled after such record
and on or before such Interest Payment Date. Thaerbereof must surrender this Note to a Payingmgo collect principal payments. The
Issuer will pay principal and interest in monetlod United States that at the time of paymentgalleender for payment of public and private
debts. The Notes will be payable both as to praicgmd interest at the office or agency of thedssnaintained for such purpose or, at the
option of the Issuer, payment of interest may bderay check mailed to the Holders of Notes at tfespective addresses set forth in the
register of Holders of Notes. Unless otherwise glestied by the Issuer, the Issuer’s office or agevitiyoe the office of the Trustee maintained
for such purpose.

(3) Paying Agent and Registratnitially, the Trustee will act as Paying AgemtdaRegistrar. The Issuer may change any Paying tAgen
Registrar or co-registrar without prior notice ttyddolder of a Note. The Issuer may act in any staghacity.

(4) Indenture. The Issuer issued the Notes under an Indentateddis of November 6, 2009 (as amended or supptechéfom time to
time, the “Indenture”), by and among the Issuer, the Guarantors from tintierte party thereto and the Trustee. This is drandssue of Note
of the Issuer issued, or to be issued, under ttherture. The Issuer shall be entitled to issuetiathdil Notes pursuant to Section 2.02 of the
Indenture. All Notes issued under the Indenturd! &igatreated as a single class of Notes undelnthenture. The terms of the Notes include
those stated in the Indenture and those made ptre dndenture by reference to the Trust Indenfceof 1939, as amended (15 U.S. Code 88
77aaa-77bbbb). The Notes are subject to all suatsteand Holders of Notes are referred to the Ihderand such act for a statement of such
terms. The terms of the Indenture shall governiacgnsistencies between the Indenture and the NotesNotes are senior unsecured
obligations of the Issuer.

(5) Optional Redemption

(a) Except as provided in paragraphs (b) and (ovwehe Notes will not be redeemable at the ISsueption prior to November 15, 20
Thereafter, the Notes will be subject to redempébthe option of the Issuer, in whole or in pagon not less than 30 days’ or more than 60
days’ notice, at the redemption prices (expressqueacentages of principal amount) set forth betogether with accrued and unpaid interest
thereon to but excluding the applicable redempdiate (subject to the rights of
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Holders of record of the Notes on the relevant iciate to receive payments of interest on theée@leterest payment date), if redeemed
during the 12-month period beginning on Novembeoflthe years indicated below:

Year Percentagt

2013 104.25(%
2014 102.12%%
2015 and thereafte 100.00%

(b) Notwithstanding the foregoing, at any time &rman time to time prior to November 15, 2012, teeder may redeem up to 35% of the
aggregate principal amount of the Notes outstandirgyredemption price equal to 108.50% of thegguad amount thereof on the repurchase
date, together with accrued and unpaid interelutexcluding such redemption date (subject taigigs of Holders of record of the Notes on
the relevant record date to receive payments efést on the related interest payment date), Wwighmet cash proceeds of one or more public or
private sales of Qualified Capital Stock, othemtipaoceeds from a sale to the Issuer or any &utssidiaries or any employee benefit plan in
which the Issuer or any of its Subsidiaries pgrtitésprovidedthat:

(i) at least 65% in aggregate principal amounhefotes originally issued (including additionaltBl®issued after the Issue Date in
accordance with Section 2.02 of the Indenturenyf)aemains outstanding immediately after the o@nuoe of such redemption; and

(i) such redemption occurs no later than the 12@ty following such sale of Qualified Capital Stock

(c) In addition, at any time and from time to tiprgor to November 15, 2013, the Issuer may reddéor any portion of the Notes
outstanding at a redemption price equal to:

(i) 100% of the aggregate principal amount of theds to be redeemed, together with accrued anddiigarest to but excluding
such redemption date (subject to the rights of Eiidaf record of the Notes on the relevant recatte tb receive payments of interest on
the related interest payment date), plus

(i) the Make Whole Amount.

“ Make Whole Amouritmeans, with respect to any Note at any redemptate, the greater of (a) 1.0% of the principal ami@f such
Note and (b) the excess, if any, of (i) an amougpiatto the present value of (1) the redemptiooepoif such Note at November 15, 2013 §
(2) the remaining scheduled interest payments emibte to be redeemed (subject to the right of elsldn the relevant record date to receive
interest due on the relevant interest payment datelit excluding November 15, 2013 (other thaariggt accrued to the redemption date),
computed using a discount rate equal to the TrgdRate plus 50 basis points over (ii) the principalount of such Note.

“ Treasury Raté means, at the time of computation, a rate peuanaqual to the yield to maturity of United Stafesasury Securities
with a constant maturity (as compiled and publisimeithe most recent Federal Reserve Statisticad®el H.15(519) which has become pub
available at least two Business Days prior to g#teemption date or, if such Statistical Releas@iknger published, any publicly available
source of similar market data) most nearly equéhéoperiod from the redemption date to November203 3;provided, however, that if the
period from the redemption date to November 153268hot equal to the constant maturity of a Unikgtes Treasury Security for which a
weekly average vyield is given, the Treasury Ratdl &ie obtained by linear interpolation (calculatedhe nearest
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one-twelfth of a year) from the weekly averagedsedf United States Treasury Securities for whiathsyields are given, except that if the
period from the redemption date to November 153281ess than one year, the weekly average yieldotually traded United States Treasury
Securities adjusted to a constant maturity of ceer whall be used.

(6) Repurchase at Option of Holdetdpon the occurrence of a Change of Control, wniles Issuer has previously or concurrently mailed
or delivered a redemption notice with respect toaistanding Notes as set forth in Section 3.0thefindenture, the Issuer shall make an offer
to each Holder of Notes to repurchase all or amy (egual to $2,000 and integral multiples of $0,@ereof) of such Holder's Notes at a
purchase price equal to 101% of the aggregateipehamount thereof, together with accrued and ithjpierest thereon to but excluding the
date of repurchase (subject to the rights of hgldérecord of the Notes on the relevant recoréd ttateceive payments of interest on the
related interest payment date). Holders of Notasdhe subject to an offer to purchase will recaiv@hange of Control Offer from the Issuer
prior to any related Change of Control Payment Raig¢ may elect to have such Notes purchased byletimpthe form entitled “Option of
Holder To Elect Purchase” appearing below.

When the cumulative amount of Excess Proceedsthat not been applied in accordance with Sectibd df the Indenture exceeds
$25.0 million, the Issuer shall make an offer io-alders of the Notes (anExcess Proceeds Off8rto purchase the maximum principal
amount of Notes that may be purchased out of suckds Proceeds (or theo rataamount of Excess Proceeds available to the Notes as
contemplated by Section 3.08(a) of the Indentur@naoffer price in cash in an amount equal to 1@%he principal amount thereof, together
with accrued and unpaid interest to but excludirggdate fixed for the closing of such offer in acamce with the procedures set forth in the
Indenture. To the extent the Issuer or a RestriSidasidiary is required under the terms of Indetdsd of the Issuer or such Restricted
Subsidiary (other than Subordinated Indebtednéss)ssuer shall also makeeo rataoffer to the holders of such Indebtedness (inclgdire
Notes) with such proceeds. If the aggregate pral@mount of Notes and other parity Indebtednesgsdered by holders thereof exceeds
amount of such Excess Proceeds, the Notes andmahgr Indebtedness shall be purchased proaatabasis. To the extent that the principal
amount of Notes tendered pursuant to an Excesg@usdOffer is less than the amount of such ExcessPds available to purchase Notes
Issuer may use any remaining Excess Proceeds fie@raecorporate purposes in compliance with theipions of the Indenture. Upon
completion of an Excess Proceeds Offer, the amaofuBkcess Proceeds shall be reset at zero. Hodd@tstes that are subject to an offer to
purchase will receive a Excess Proceeds Offer trarissuer prior to any related Purchase Date amdetect to have such Notes purchased by
completing the form entitled “Option of Holder T¢eEt Purchase” appearing below.

(7) Notice of RedemptionNotice of redemption shall be given in accordanita the Indenture at least 30 days but not mbaa 60 days
before the redemption date to each Holder whosedNarte to be redeemed at its registered addretss Ny be redeemed in part but only in
amounts of $2,000 or whole multiples of $1,000 #ratequal to or in excess of $2,000, unless ah®Notes held by a Holder of Notes are to
be redeemed. On and after the redemption dateegtteeases to accrue on Notes or portions of tadled for redemption unless the Issuer
fails to redeem such Notes or such portions thereof

(8) Suspension of CovenantBuring any period of time after the Issue Data {{i) the Notes are rated Investment Grade bgastltwo
out of three of the Rating Agencies and (ii) no &#f has occurred and is continuing under the Ihdenthe Issuer and its Restricted
Subsidiaries will not be subject to Sections 4l0wm{tation on Restricted Payments), 4.08 (Limitation Dividend and Other Payment
Restrictions Affecting Restricted Subsidiariesp3(Limitation on Incurrence of Indebtedness), 4lititation on Asset Sales), 4.11
(Limitation on Transactions with Affiliates) andacise (5) of Section 5.01(a) (Merger, ConsolidatioBale of Assets).
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(9) Denominations, Transfer, Exchang&he Notes are in registered form without coupardenominations of $2,000 and integral
multiples of $1,000. The transfer of Notes maydgistered and Notes may be exchanged as provided indenture. The Registrar and the
Trustee may require a Holder of a Note, among dthiags, to furnish appropriate endorsements aatsfer documents and to pay any taxes
and fees required by law or permitted by the IndentThe Registrar need not exchange or registetréimsfer of any Note or portion of a Note
selected for redemption. Also, it need not exchamgegister the transfer of any Notes for a pedbdl5 days before the mailing of a notice of
redemption of Notes to be redeemed.

(10) Persons Deemed OwnerPrior to due presentment to the Trustee for teggisn of the transfer of this Note, the Trustaey Agent
and the Issuer may deem and treat the Person isenfame this Note is registered as its absoluteofen the purpose of receiving paymen
principal of, premium, if any, and interest on thigte and for all other purposes whatsoever, whethaot this Note is overdue, and neither
Trustee, any Agent nor the Issuer shall be affelyedotice to the contrary. The registered Holdex dlote shall be treated as its owner for all
purposes.

(11) Amendments, Supplement and Waiv&sbject to certain exceptions, the IndentureNbges and the Guarantees or any amended o
supplemental indenture may be amended or supplecherith the written consent of the Holders of astea majority of the aggregate princi
amount of Notes then outstanding (including corsebtained in connection with a tender offer orrexge offer for Notes of such series), and
any existing Default or compliance with any proweisiof the Indenture or the Notes may be waived thiéhconsent of the Holders of a majo
of the aggregate principal amount of Notes thestanting (including consents obtained in conneatith a tender offer or exchange offer for
the Notes). Notwithstanding the foregoing, withthe consent of each Holder affected, an amendnreméiwer may not (with respect to any
Notes held by a ni-consenting Holder) (a) reduce the aggregate pae@mount of Notes whose Holders must consent gemaendment,
supplement or waiver; (b) reduce the principaloofchange the fixed maturity of, any Note or after provisions with respect to the redemp
of the Notes (other than as provided in clausé@dw); (c) reduce the rate of, or change the fiongpayment of, interest on any Notes;

(d) waive a Default or Event of Default in the pamhof principal of or premium, if any, or inter@st the Notes (except a rescission of
acceleration of the Notes by the Holders of attlaasajority in aggregate principal amount of theté¢ and a waiver of the payment default
that resulted from such acceleration); (e) makeNwotg payable in money other than that stateder\tbtes; (f) make any change in the
provisions of the Indenture relating to waivergpasét Defaults or the rights of Holders of Notesdoeive payments of principal of or interes
the Notes; (g) waive a redemption payment or mamgaedemption with respect to any Note (other thaprovided in clause (h) below);

(h) amend, change or modify in any material restfezbbligation of the Issuer to make and consuraraahange of Control Offer or Excess
Proceeds Offer in the event of a Change of Cowirdisset Sale, respectively, after such Changeooti@l or Asset Sale, as applicable, has
occurred,; (i) release all or substantially allfoé iGuarantees of the Guarantors other than in danoe with Article 10 of the Indenture; or

() make any change in the foregoing amendmenwaaider provisions. Notwithstanding the foregoingthout the consent of any Holder of a
Note, the Indenture, the Notes, the Guaranteeampamended or supplemental indenture may be ardewdripplemented: (a) to cure ¢
ambiguity, defect or inconsistency; (b) to provideuncertificated Notes or Guarantees in additmor in place of certificated Notes or
Guarantees frovidedthat the uncertificated Notes are issued in regagtéorm for purposes of Section 163(f) of the Caatdn a manner such
that the uncertificated Notes are described ini&edt63(f)(2)(B) of the Code); (c) to provide fdret assumption of the obligations of the Issuer
or any Guarantor to the Holders of the Notes incthee of a merger,
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consolidation or sale of all or substantially dltloe Issuer’s assets or such Guarantor’'s asshts (make any change that would provide any
additional rights or benefits to the Holders of Nates or that does not adversely affect the rightter the Indenture of any Holder of the
Notes; (e) to provide for the issuance of additidvates in accordance with Section 2.02 of the intidee; (f) to evidence and provide for 1
acceptance of an appointment of a successor Tryghet® add Guarantees with respect to the Ngtgsp conform the Indenture or the Notes
to the “Description of notes” section in the OffegiMemorandum; (i) to comply with requirementsted Commission in order to effect or
maintain the qualification of the Indenture under TIA; and (j) to add covenants or events of défau the benefit of the Holders of the
Notes.

(12) Defaults and Remediegach of the following constitutes an Event of &éf:
(a) default for 30 days in the payment when dumtefest or additional interest, if any, on the &t

(b) default in payment when due of principal ofpoemium, if any, on the Notes at maturity, uporurepase, redemption or
otherwise;

(c) failure to comply with the provisions describgntler Section 5.01 of the Indenture;

(d) failure to comply for 30 days after notice withy obligations under the provisions describeceu®kction 4.10 or 4.15 of the
Indenture (other than a failure to purchase Notdg tndered to the Issuer for repurchase purgwamiChange of Control Offer or an
Excess Proceeds Offer);

(e) default under any other provision of the Indeator the Notes, which default remains uncuredfbdays after notice from the
Trustee or the Holders of at least 25% of the aggfeeprincipal amount then outstanding of the Notes

(f) default under any mortgage, indenture or inseeat under which there may be issued or by whiehetmay be secured or
evidenced any Indebtedness for money borrowed dysguer and any of its Restricted Subsidiariesh@ipayment of which is
guaranteed by the Issuer and any of its Restristdubidiaries), which default is caused by a faitorpay the principal of such
Indebtedness at the final stated maturity theratifimthe grace period provided in the agreemeniagiruments governing such
Indebtedness (aPayment Default), and the principal amount of any such Indebtegnégether with the principal amount of any other
such Indebtedness under which there has been agRajpafault, aggregates $15.0 million or more;

(g) default under any mortgage, indenture or imsmt under which there may be issued or by whiehetimay be secured or
evidenced any Indebtedness for money borrowed dysguer and any of its Restricted Subsidiariesh@ipayment of which is
guaranteed by the Issuer or any of its Restrictdasiiaries), which default results in the acceleraof such Indebtedness prior to its
express maturity not rescinded or cured within 8@sdafter such acceleration, and the principal amhotiany such Indebtedness, toge
with the principal amount of any other such Indebgss under which there has been a Payment Defahk maturity of which has been
so accelerated and remains undischarged after3udhy period, aggregates $15.0 million or more;

(h) failure by the Issuer and any of its Restricietdbsidiaries to pay final judgments (other thay jadgment as to which a reputa
insurance company has accepted full liability) agating $15.0 million or more, which judgments remansatisfied or undischarged for
any period of 60 consecutive days during whichag sf enforcement of such judgments shall not beffiect;
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(i) any Guarantee of a Significant Subsidiary @& thsuer shall be held in a judicial proceedingegainenforceable or invalid or
shall cease for any reason to be in full force effeict, or any Guarantor that qualifies as a Sigaift Subsidiary, or any person acting on
behalf of any Guarantor that qualifies as a Sigaift Subsidiary, shall deny or disaffirm its obtigas under its Guarantee;

(j) the Issuer or any Significant Subsidiary of theuer pursuant to or within the meaning of angkaptcy Law (i) commences a
voluntary case; (ii) consents to the entry of aeoifor relief against it in an involuntary cas@) €onsents to the appointment of a
custodian of it or for all or substantially all it property; or (iv) makes a general assignmenttfe benefit of its creditors; and

(k) a court of competent jurisdiction enters anesror decree under any Bankruptcy Law that: (fpiselief against the Issuer or
any Significant Subsidiary of the Issuer in an ilwbary case; (ii) appoints a custodian of the éssar any Significant Subsidiary of the
Issuer or for all or substantially all of the profyeof the Issuer or any Significant Subsidiarytteé Issuer; or (iii) orders the liquidation of
the Issuer or any Significant Subsidiary of theiéss and the order or decree remains unstayecdegftieict for 60 consecutive days.

If any Event of Default occurs and is continuirtgg frustee by notice to the Issuer, or the Holdéed least 25% of the aggregate
principal amount then outstanding of the Notes bigtén notice to the Issuer and the Trustee, majade all the Notes to be due and payable
immediately. Notwithstanding the foregoing, in ttase of an Event of Default specified in paragr@pbr (k) of Section 6.01 of the Indenture
with respect to the Issuer, all outstanding Notedldbecome due and payable without further aabionotice. Holders of the Notes may not
enforce the Indenture or the Notes except as peaviid the Indenture. The Trustee may withhold fidaiders of the Notes notice of any
continuing Default or Event of Default (except af@ét or Event of Default relating to the paymehpdncipal or interest) if it determines that
withholding notice is in such Holders’ interest.

Notwithstanding the foregoing, if the Issuer sacidethe sole remedy of the Holders for a failareamply with any obligations the Isst
may have or is deemed to have pursuant to TIA §&3(¥) or the Issuer’s failure to comply with Secti4.03 of the Indenture will for the first
180 days after the occurrence of such failure abrsiclusively of the right to receive additionatierest on the Notes at a rate per annum:

(i) equal to 0.25% for the first 90 days after doeurrence of such failure and (ii) equal to 0.5@8fn the 91st day to, and including, the 180th
day after the occurrence of such failure, whichgforposes of this paragraph is referred to additional interest” The additional interest will
accrue on all outstanding Notes from and includivgdate on which such failure first occurs uniits violation is cured or waived and shal
payable on each relevant interest payment datelders of record on the regular record date immebligoreceding the interest payment date.
On the 181st day after such failure (if such violats not cured or waived prior to such 181st daygh failure will then constitute an Event of
Default without any further notice or lapse of timred the Notes will be subject to accelerationrasiged above.

The Holders of a majority in aggregate principabamt of the then outstanding Notes by notice tolthestee may on behalf of all the
Holders rescind an acceleration and its conseqsahtiee rescission would not conflict with any grdent or decree and if all existing Events
of Default (except nonpayment of principal, intér@spremium that has become due solely becaudeaicceleration) have
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been cured or waived. The Holders of a majoritgdaregate principal amount of then outstanding $Jdig written notice to the Trustee, may
on behalf of the Holders of all of the Notes waarg existing Default or Event of Default and itsisequences under the Indenture, except a
continuing Default or Event of Default in the paymhef interest or premium on, or principal of, thetes.

The Issuer is required to deliver to the Trustemually a statement regarding compliance with thdeimure.

(13) Trustee Dealings with Issueifhe Trustee under the Indenture, in its individwaany other capacity, may become the owner or
pledgee of Notes and may otherwise deal with thedsor any Affiliate of the Issuer with the sarghts it would have if it were not Trustee.
However, in the event that the Trustee acquirescanflicting interest, it must eliminate such cactfwithin 90 days, apply to the Commission
for permission to continue as Trustee (if any @f Hotes are registered pursuant to the Securit#sok resign.

(14) No Personal Liability of Directors, Owners, EmplegeIncorporators and Stockholderislo director, owner, officer, employee,
incorporator, manager or stockholder of the Isstier Guarantors or any Affiliates of the Issuefaorarantors, as such, shall have any liability
for any obligations of the Issuer, the Guaranterary Affiliates of the Issuer or Guarantors untiher Notes, the Guarantees or the Indenture or
for any claim based on, in respect of, or by readfpsuch obligations or their creation. Each Holofethe Notes by accepting a Note waives
and releases all such liability. The waiver aneéask are part of the consideration for issuantieeofotes and Guarantees.

(15) Guarantees Payment of principal, interest (including intéres overdue principal and overdue interest, iffldjyand other amounts
owed under the Indenture is unconditionally guaradt jointly and severally, by each of the Guanantb any.

(16) Authentication This Note shall not be valid until authenticabgdthe manual signature of the Trustee or an atitaing agent.

(17) Abbreviations Customary abbreviations may be used in the ndraeHmlder of a Note or an assignee, such as TENMCOtenants
in common), TEN ENT (= tenants by the entiretid3), TEN ( = joint tenants with right of survivorshapd not as tenants in common), CUS
Custodian), and U/G/M/A (= Uniform Gifts to MinoAst).

(18) CUSIP Numbers Pursuant to a recommendation promulgated by tmarfittee on Uniform Note Identification Proceduris
Issuer has caused CUSIP numbers to be printedeoNdtes and has directed the Trustee to use CUSIBers in notices of redemption as a
convenience to Holders of Notes. No representasiomade as to the accuracy of such numbers eithgristed on the Notes or as contained in
any notice of redemption and reliance may be placdyg on the other identification numbers placeceire

The Issuer will furnish to any Holder of a Note aparitten request and without charge a copy ofititenture. Requests may be made

NETFLIX, INC. 100
Winchester Circle
Los Gatos, California 95032
Facsimile No.: (408) 317-0414
Attention: General Counsel
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ASSIGNMENT FORM

To assign this Note, fill in the form below: (I) fwe) assign and transfer this Note to

(Insert assignee’s Soc. Sec. or tax I.D. no.)

and irrevocably appoint

or her.

Date:

Signature Guarantee.

(Print or type assignee’s name, address and Zip)cod

agent to transfer this Note on the books of thedssThe agent may substitute another to act for hi

A-10

Your Signature

(Sign exactly as your name appears on
the face of this Note



OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or any part osthlote purchased by the Issuer pursuant to Segtih(Excess Proceeds Offer) or
Section 4.15 (Change of Control) of the Indentatesck the appropriate box:

O Section 3.0¢ O Section 4.1¢

If you want to have only part of the Note purchabgdhe Issuer pursuant to Section 3.08 or Seetith of the Indenture, state the
amount you elect to have purchased:

$
Date:

Your Signature:

(Sign exactly as your name appears
the face of this Note

Signature Guarantee.
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[ATTACHMENT FOR GLOBAL NOTES]
SCHEDULE OF EXCHANGES OF INTERESTS IN GLOBAL NOTE

The following exchanges of a part of this Globat&lfor an interest in another Global Note or f@efinitive Note, or exchanges of a
part of another Global Note or Definitive Note for interest in this Global Note, have been made:

Amount of Principal Amount Signature of
decrease in Amount of Increase of this Global Note authorized signatory
Principal Amount of Principal Amount of following such of Trustee or
Date of Exchange this Global Note this Global Note Decrease (or Increase Note Custodian
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EXHIBIT B
FORM OF GUARANTEE

[Name of Guarantor] and its successors under ttienfture, jointly and severally with any other Guoas, hereby irrevocably and
unconditionally (i) guarantee the due and pungbagiment of the principal of, premium, if any, anterest on the Notes when due, whether at
maturity, by acceleration, redemption or otherwike,due and punctual payment of interest on tleedme principal of and interest, if any, on
the Notes, to the extent lawful, and the due anttfual performance of all other obligations of Metfinc. to the Holders or the Trustee all in
accordance with the terms set forth in Article £@he Indenture and (ii) in case of any extensibtiroe of payment or renewal of any Notes or
any of such other obligations, guarantee that éimeeswill be promptly paid in full when due or perfeed in accordance with the terms of the
extension or renewal, whether at stated maturityadreleration or otherwise. Capitalized terms usa@in have the meanings assigned to 1
in the Indenture unless otherwise indicated.

No director, owner, officer, employee, incorporatmanager or stockholder of any Guarantor or arnijsdiffiliates, as such, shall have
any liability for any obligations of such Guarantarany of its Affiliates under this guarantee or &ny claim based on, in respect of, or by
reason of, such obligations or their creation. Thigrantee shall be binding upon each Guarantoiteisdccessors and assigns and shall inure
to the benefit of the successors and assigns dfriiitee and the Holders and, in the event of emsfer or assignment of rights by any Holder
or the Trustee, the rights and privileges heremf@wed upon that party shall automatically extemend be vested in such transferee or
assignee, all subject to the terms and conditienedi.

This Guarantee shall not be valid or obligatorydny purpose until the certificate of authenticatim the Note upon which this
Guarantee is noted shall have been executed birtis¢ee under the Indenture by the manual signatuoee of its authorized officers.

THE TERMS OF ARTICLE 10 OF THE INDENTURE ARE INCORMRATED HEREIN BY REFERENCE.

This Guarantee shall be governed by and construaddordance with the laws of the State of New York

[ ]

Name of Guarantc

By:
Name:
Title:
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EXHIBIT C
FORM OF CERTIFICATE OF TRANSFER

Netflix, Inc.

100 Winchester Circle

Los Gatos, California 95032
Facsimile No.: (408) 317-0414
Attention: General Counsel

Wells Fargo Bank, National Association
707 Wilshire Blvd., 17th Floor
Los Angeles, California 90017
Facsimile No.: (213) 614-3355
Attn: Corporate Trust Services

Re: [ 1% Senior Notes due 2017

Reference is hereby made to the Indenture, datefidsvember 6, 2009 (thelfhdenture”), among Netflix, Inc., as Issuer (thdssuer
"), the Guarantors named therein and Wells FargkBBational Association, as trustee. Capitalizzdis used but not defined herein shall
have the meanings given to them in the Indenture.

(the “Transferor”) owns and proposes to transfer the Note[s] agriggt in such Note[s] specified in Annex A herato,
the principal amount of $ _in such Note[s] or interests (theltansfer”), to (the “ Transfere€), as further specified in
Annex A hereto. In connection with the Transfeg Transferor hereby certifies that:

[CHECK ALL THAT APPLY]

1. O Check if Transferee will take delivery of a benefi@l interest in the 144A Global Note or a Definitie Note pursuant to Rule
144A. The Transfer is being effected pursuant to arateordance with Rule 144A under the United St&esaurities Act of 1933, as
amended (the Securities Act), and, accordingly, the Transferor hereby furtbertifies that the beneficial interest or DefiniNote is
being transferred to a Person that the Transfeasanably believed and believes is purchasingeheflzial interest or Definitive Note
for its own account, or for one or more accounthweéspect to which such Person exercises soletiment discretion, and such Person
and each such account is a “qualified institutidnater” within the meaning of Rule 144A in a tractian meeting the requirements of
Rule 144A and such Transfer is in compliance with applicable blue sky securities laws of any stéitdhe United States. Upon
consummation of the proposed Transfer in accordesittethe terms of the Indenture, the transferreddficial interest or Definitive
Note will be subject to the restrictions on transfieumerated in the Private Placement Legend primethe 144A Global Note and/
the Definitive Note and in the Indenture and theusiéies Act.

2. O Check if Transferee will take delivery of a benefiml interest in the Regulation S Global Note or a Bfinitive Note pursuant to
Regulation S. The Transfer is being effected pursuant to aratoordance with Rule 903 or Rule 904 under thengexs Act
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. O

and, accordingly, the Transferor hereby furthetiftes that (i) the Transfer is not being made ®eason in the United States and (x) at
the time the buy order was originated, the Tramsf@vas outside the United States or such Transé@any Person acting on its behalf
reasonably believed and believes that the Traresfeeess outside the United States or (y) the traiwagtas executed in, on or through
the facilities of a designated offshore securiti@gket and neither such Transferor nor any Perstingaon its behalf knows that the
transaction was prearranged with a buyer in theddristates, (ii) no directed selling efforts haeefmade in contravention of the
requirements of Rule 903(b) or Rule 904(b) of Ratioh S under the Securities Act, (iii) the trarigacis not part of a plan or scheme
evade the registration requirements of the Seesrfict and (iv) if the proposed transfer is beirgpe prior to the expiration of the
Restricted Period, the transfer is not being madet.S. Person or for the account or benefitdf& Person (other than an Initial
Purchaser). Upon consummation of the proposedfemaimsaccordance with the terms of the Indenttire transferred beneficial interest
or Definitive Note will be subject to the restrmmis on Transfer enumerated in the Private Placelreg@nd printed on the Regulation S
Global Note and/or the Definitive Note and in theiénture and the Securities A

Check and complete if Transferee will take deliveryof a beneficial interest in a Definitive Note purgant to any provision of the
Securities Act other than Rule 144A or Regulation SThe Transfer is being effected in compliance \lih transfer restrictions
applicable to beneficial interests in Restrictedl§al Notes and Restricted Definitive Notes and pams$ to and in accordance with the
Securities Act and any applicable blue sky seasgitws of any state of the United States, andrdoggly the Transferor hereby further
certifies that (check one

(&) O such Transfer is being effected pursuant to armt@ordance with Rule 144 under the Securities
or

(b) O or such Transfer is being effected to the Issuer subsidiary thereo
or

(c) O such Transfer is being effected pursuant to arcedke registration statement under the Securitielsaid in compliance with the
prospectus delivery requirements of the Securhigts

Check if Transferee will take delivery of a benefil interest in an Unrestricted Global Note or of & Unrestricted Definitive
Note .

(a) O Check if Transfer is pursuant to Rule 144. (i) The Transfer is being effected pursuant td emaccordance with Rule 144
under the Securities Act and in compliance withtthesfer restrictions contained in the Indenturé any applicable blue sky
securities laws of any state of the United States(a) the restrictions on transfer containedhia tndenture and the Private
Placement Legend are not required in order to ramimompliance with the Securities Act. Upon consation of the proposed
Transfer in accordance with the terms of the Indentthe transferred beneficial interest or DefieitNote will no longer be
subject
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(b) O

(¢ O

to the restrictions on transfer enumerated in tinake Placement Legend printed on the Restrictieth& Notes, on Restricted
Definitive Notes and in the Indentul

Check if Transfer is pursuant to Regulation &. (i) The Transfer is being effected pursuant to mnaiccordance with Rule 9(

or Rule 904 under the Securities Act and in conmgkawith the transfer restrictions contained inltidenture and any applicable
blue sky securities laws of any state of the Unéates and (i) the restrictions on transfer coethin the Indenture and the
Private Placement Legend are not required in daleraintain compliance with the Securities Act. dm@nsummation of the
proposed Transfer in accordance with the termbetridenture, the transferred beneficial intere®efinitive Note will no
longer be subject to the restrictions on transfemeerated in the Private Placement Legend printetth® Restricted Global
Notes, on Restricted Definitive Notes and in theeimture.

Check if Transfer is pursuant to other exemption. (i) The Transfer is being effected pursuant to mncbmpliance with al
exemption from the registration requirements of$leeurities Act other than Rule 144, Rule 903 def04 and in compliance
with the transfer restrictions contained in thednuire and any applicable blue sky securities laivesy State of the United
States and (i) the restrictions on transfer corgdiin the Indenture and the Private Placementiggee not required in order to
maintain compliance with the Securities Act. Upomsummation of the proposed Transfer in accordaiittethe terms of the
Indenture, the transferred beneficial interest efifitive Note will not be subject to the restraotis on transfer enumerated in the
Private Placement Legend printed on the RestriGiethal Notes or Restricted Definitive Notes andhe Indenture

This certificate and the statements contained henei made for your benefit and the benefit ofiiseer.

Dated:

[Insert Name of Transfero

By:
Name:
Title:
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ANNEX A TO CERTIFICATE OF TRANSFER

1. The Transferor owns and proposes to transfer th@fimg:
[CHECK ONE OF (a) OR (b)
(@) O a beneficial interest in th
(i) O 144A Global Note (CUSIP [ D,
(i) O Regulation S Global Note (CUSIP [ M,
(b) O a Restricted Definitive Nott
2. After the Transfer the Transferee will ho
[CHECK ONE]
(@) O a beneficial interest in th
(i) O 144A Global Note (CUSIP [ D,
(i) O Regulation S Global Note (CUSIP [ D,
(i) O Unrestricted Global Note CUSIP [ 1s
(b) O a Restricted Definitive Note; «

(c) O an Unrestricted Definitive Not:

in accordance with the terms of the Indent



EXHIBIT D
FORM OF CERTIFICATE OF EXCHANGE

Netflix, Inc.

100 Winchester Circle

Los Gatos, California 95032
Facsimile No.: (408) 317-0414
Attention: General Counsel

Wells Fargo Bank, National Association
707 Wilshire Blvd., 17th Floor
Los Angeles, California 90017
Facsimile No.: (213) 614-3355
Attn: Corporate Trust Services

Re: [ 1% Senior Notes due 2017

(CUSIP [ )

Reference is hereby made to the Indenture, datefidsvember 6, 2009 (thelhdenture”), among Netflix, Inc., as Issuer (thdssuer
"), the Guarantors named therein and Wells FargkBBational Association, as trustee. Capitalizzdis used but not defined herein shall
have the meanings given to them in the Indenture.

(the “Owner”) owns and proposes to exchange the Note[s] erast in such Note[s] specified herein, in the g@pal
amount of $ in such Note[s] or interests (théekchangé€). In connection with the Exchange, the Owner bgreertifies that:

1. Exchange of Restricted Definitive Notes or Benefial Interests in a Restricted Global Note for Unregicted Definitive Notes or
Beneficial Interests in an Unrestricted Global Note

(@O Check if Exchange is from beneficial interest in &estricted Global Note to beneficial interest in artnrestricted Global
Note. In connection with the Exchange of the Owner'sdiieial interest in a Restricted Global Note fdvemneficial interest in an Unrestricted
Global Note in an equal principal amount, the Owmeaneby certifies (i) the beneficial interest isngeacquired for the Owner’s own account
without transfer, (ii) such Exchange has been &fitin compliance with the transfer restrictionplagable to the Global Notes and pursuant to
and in accordance with the United States Secudtt®f 1933, as amended (th&ecurities Act), (iii) the restrictions on transfer contained in
the Indenture and the Private Placement Legendareequired in order to maintain compliance with Securities Act and (iv) the beneficial
interest in an Unrestricted Global Note is beinguiied in compliance with any applicable blue skgwgities laws of any state of the United
States.

(b) O Check if Exchange is from beneficial interest in &estricted Global Note to Unrestricted Definitive Nte. In connection witt
the Exchange of the Owner’s beneficial interest Restricted Global Note for an Unrestricted D¢ifiei Note, the Owner hereby certifies
(i) the Definitive Note is being acquired for thev@er's own account without transfer, (ii) such Eaxoge has been effected in compliance with
the transfer restrictions applicable to the Rewtddlobal Notes and pursuant

D-1



to and in accordance with the Securities Act, {iig restrictions on transfer contained in the idee and the Private Placement Legend ar
required in order to maintain compliance with tlee&ities Act and (iv) the Definitive Note is beiagquired in compliance with any applice
blue sky securities laws of any state of the Un§éates.

(c)O Check if Exchange is from Restricted Definitive Nat to beneficial interest in an Unrestricted GlobaNote . In connection
with the Owner’s Exchange of a Restricted Defi@tNote for a beneficial interest in an UnrestricBdbal Note, the Owner hereby certifies
() the beneficial interest is being acquired foe ODwner’'s own account without transfer, (ii) skotthange has been effected in compliance
with the transfer restrictions applicable to Resédl Definitive Notes and pursuant to and in acanog with the Securities Act, (iii) the
restrictions on transfer contained in the Indentaurd the Private Placement Legend are not reqinredter to maintain compliance with the
Securities Act and (iv) the beneficial interesb&ng acquired in compliance with any applicableeldky securities laws of any state of the
United States.

(d)yO Check if Exchange is from Restricted Definitive Nag to Unrestricted Definitive Note. In connection with the Owner’s
Exchange of a Restricted Definitive Note for an éhtricted Definitive Note, the Owner hereby ceatf{i) the Unrestricted Definitive Note is
being acquired for the Owner’s own account withtoamsfer, (ii) such Exchange has been effectedmpdiance with the transfer restrictions
applicable to Restricted Definitive Notes and parguto and in accordance with the Securities Aiéxtlle restrictions on transfer contained in
the Indenture and the Private Placement Legendareequired in order to maintain compliance with Securities Act and (iv) the
Unrestricted Definitive Note is being acquired ontpliance with any applicable blue sky securitegd of any state of the United States.

2. Exchange of Restricted Definitive Notes or Benefial Interests in Restricted Global Notes for Restrited Definitive Notes or
Beneficial Interests in Restricted Global Notes

(@O Check if Exchange is from beneficial interest in &estricted Global Note to Restricted Definitive Nag . In connection with
the Exchange of the Owner’s beneficial interest Restricted Global Note for a Restricted DefitNote with an equal principal amount, the
Owner hereby certifies that the Restricted DefieitNote is being acquired for the Owner’s own aateuithout transfer. Upon consummation
of the proposed Exchange in accordance with tiegef the Indenture, the Restricted Definitive Nisgued will continue to be subject to the
restrictions on transfer enumerated in the PriPddeement Legend printed on the Restricted Defimilote and in the Indenture and the
Securities Act.

(b) O Check if Exchange is from Restricted Definitive Na# to beneficial interest in a Restricted Global Na. In connection with
the Exchange of the Owner’s Restricted DefinitivetedNfor a beneficial interest in the [CHECK ONE]144A Global Note, _ Regulation S
Global Note with an equal principal amount, the @whereby certifies (i) the beneficial interesb&ng acquired for the Owner’s own account
without transfer and (ii) such Exchange has betatifd in compliance with the transfer restrictiapplicable to the Restricted Global Notes
and pursuant to and in accordance with the Seesiitct, and in compliance with any applicable ke securities laws of any state of the
United States. Upon consummation of the proposexdh&ge in accordance with the terms of the Indenthe beneficial interest issued will
subject to the restrictions on transfer enumermtelde Private Placement Legend printed on thevagieRestricted Global Note and in the
Indenture and the Securities Act.
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This certificate and the statements contained hened made for your benefit and the benefit ofisiseer.

[Insert Name of Transfero

Name:
Title:

Dated:
D-3



EXHIBIT E

FORM OF SUPPLEMENTAL INDENTURE
[ TO BE DELIVERED BY SUBSEQUENT GUARANTORS]

SUPPLEMENTAL INDENTURE (this ‘Supplemental Indenturg, dated as of , 200 , among (the “
Guaranteeing Subsidiary), a subsidiary of Netflix, Inc. (or its permittesdiccessor), a Delaware corporation (tli&fpany’), the Company
and Wells Fargo Bank, National Association, asteesinder the Indenture referred to below (tieustee”).

WHEREAS, the Company has heretofore executed alinbdsd to the Trustee an indenture (thedenture”), dated as of November 6,
2009, providing for the issuance of [ ]% Seriates due 2017 (theNotes”);

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shatiggend deliver to the Truste
supplemental indenture pursuant to which the Gueedmg Subsidiary shall unconditionally guarantéefethe Company’s obligations under
the Notes and the Indenture on the terms and gondiset forth herein (theSubsidiary Guarante®; and

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

NOW, THEREFORE, in consideration of the foregoimgl #or other good and valuable consideration, goeipt of which is hereby
acknowledged, the Guaranteeing Subsidiary and thetde mutually covenant and agree for the equal@able benefit of the Holders of the
Notes as follows

1. Capitalized Terms Capitalized terms used herein without definitébrall have the meanings assigned to them in thenbude.

2. Agreement To Guarante@he Guaranteeing Subsidiary hereby agrees tdgeg@n unconditional Guarantee on the terms angsub
to the conditions set forth in the notation of Gaurdee, which shall be endorsed by an Officer ohgBigarantor in accordance with
Section 10.02 of the Indenture, and in the Indeniiocluding but not limited to Article 10 thereof.

4. No Recourse Against Otherdlo director, owner, officer, employee, incorporamanager or stockholder of the Guaranteeing
Subsidiary or any of its Affiliates, as such, shll/e any liability for any obligations of the Coamy or any Guaranteeing Subsidiary or any of
their Affiliates under the Notes, any Subsidiarya@antees, the Indenture or this Supplemental Indertr for any claim based on, in respect
of, or by reason of, such obligations or their ti;#a Each Holder of the Notes by accepting a Neaéves and releases all such liability. The
waiver and release are part of the consideratioisfuwance of the Notes and Guarantees. Such waiagmnot be effective to waive liabilities
under the federal securities laws and it is thevwéthe United States Securities and Exchange Gsgiom that such a waiver is against public

policy.

5.New York Law To GoverriTHE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE WITHOUT GIVINGFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF
LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSOF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.
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6. Counterparts The parties may sign any number of copies of$higplemental Indenture. Each signed copy shahberiginal, but all
of them together represent the same agreement.

7. Effect of Headings The Section headings herein are for convenienbieamd shall not affect the construction hereof.

8. The Trustee The Trustee shall not be responsible in any mawhatsoever for or in respect of the validity affieiency of this
Supplemental Indenture or for or in respect ofrwtals contained herein, all of which recitals arade solely by the Guaranteeing Subsidiary
and the Company.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadtested, all as of the date
first above written.

Dated: ,20__
[GUARANTEEING SUBSIDIARY]

By:
Name:
Title:

NETFLIX, INC.

By:
Name:
Title:

[EXISTING GUARANTORS]

By:
Name:
Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Truste

By:
Name:
Title:

E-3



Exhibit 4.2
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT dated Novembe2609 (the “Agreement”) is entered into by and agbletflix,
Inc., a Delaware corporation (the “Company”), thea@&ntors from time to time party hereto (the “Gumiors”),and J.P. Morgan Securities |
(“JPMorgan”), as representative of the severaldhRurchasers listed on Schedule 1 hereto (th&dlfPurchasers”).

The Company and the Initial Purchasers are paudiése Purchase Agreement dated November 3, 2869Rurchase Agreement”
which provides for the sale by the Company to tfigal Purchasers of $200,000,000 aggregate prahé@mount of the Company’s 8.50%
Senior Notes due 2017 (the “Securities”). As anugeent to the Initial Purchasers to enter intoRtbichase 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 ctodito the closing under the Purchase Agreement.

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

1. Definitions. As used in this Agreement, the following termalshave the following meanings:

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

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

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

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

“Exchange Offer Registration Statement” shall maarexchange offer registration statement on Fordn(@&s if applicable, on
another appropriate form) and all amendments apgdlsments to such registration statement, in eash mcluding the Prospectus
contained therein or deemed a part thereof, aib@sithereto and any document incorporated byreafee therein.

“Exchange Securities” shall mean senior notes fiyethe Company and guaranteed by the Guaratitersy, under the Indenture
containing terms identical to the Securities (ex¢hat the Exchange Securities will not be subjecestrictions on transfer or to any
increase in annual interest rate for failure to plymwith this Agreement) and to be offered to Hoklef Securities in exchange for
Securities pursuant to the Exchange Of



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

“Guarantor” shall mean any subsidiary of the Conypiiat executes a Subsidiary Guarantee under tentare after the date of
this Agreement and shall also include such subsidiguccessors.

“Holders” shall mean the Initial Purchasers, fol@ug as they own any Registrable Securities, @uth f their successors, assigns
and direct and indirect transferees who become mwfeRegistrable Securities under the Indentpreyidedthat for purposes of
Sections 4 and 5 of this Agreement, the term “Hatshall include Participating Broker-Dealers.

“Indemnified Person” shall have the meaning sehfar 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 November 6, 2009 amon@dngpany, the Guarantors
from time to time party thereto and Wells Fargo Badational Association, as trustee, and as theesaay be amended or supplemented
from time to time in accordance with the terms ¢oér

“Initial Purchasers” shall have the meaning sethfam the preamble.
“Inspector” shall have the meaning set forth intec3(a)(xiii) hereof.
“Issue Date” shall mean November 6, 2009.

“Issuer Information” shall have the meaning settfon Section 5(a) hereof.
“JPMorgan” shall have the meaning set forth ingheamble.

“Majority Holders” shall mean the Holders of a ndtip of the aggregate principal amount of the aangiing Registrable Securities;
providedthat whenever the consent or approval of Holdews sifecified percentage of Registrable Securgiesquired hereunder, any
Registrable Securities owned directly or indirettjythe Company or any of its affiliates shall betcounted in determining whether s
consent or approval was given by the Holders ofisaquired percentage or amount; and providechdurthat if the Company shall is:
any additional Securities under the Indenture poaronsummation of the Exchange Offer or, if aggitie, the effectiveness of any Shelf
Registration Statement, such additional Securétiesthe Registrable Securities to which this Agreetmelates shall be treated together
as one class for purposes of determining whetlgeecdmsent or approval of Holders of a specifie¢@etage of Registrable Securities has
been obtained.



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

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

“Prospectus’shall mean the prospectus included in, or, pursteatiite rules and regulations of the Securities Aeemed a part of,
Registration Statement, including any preliminarygpectus, and any such prospectus as amendefdptesiented by any prospectus
supplement, including a prospectus supplement regpect to the terms of the offering of any portibthe Registrable Securities
covered by a Shelf Registration Statement, andlptlder amendments and supplements to such pragpemnd in each case including
any document incorporated by reference therein.

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

“Registrable Securities” shall mean the Securitiesyidedthat the Securities shall cease to be Registradder@ies on the earliest
of (i) when a Registration Statement with respeduch Securities has become effective under therifies Act and such Securities have
been exchanged or disposed of pursuant to suclstrRaegn Statement, (ii) the date that is two ydram the Issue Date or (iii) when st
Securities cease to be outstanding.

“Registration Expenses” shall mean any and all rgps incident to performance of or compliance leyGbmpany or any
Guarantor with this Agreement, including withounhiiation: (i) all SEC, stock exchange or Finangnalustry Regulatory Authority, Inc.
registration and filing fees, (ii) all fees and erpes incurred in connection with compliance witttessecurities or blue sky laws
(including reasonable fees and disbursements otonesel for any Underwriters or Holders (whicheel shall be selected by the
Underwriters, if any, or by the Majority Holderstlifere are no Underwriters) in connection with tdkg qualification of any Exchange
Securities or Registrable Securities), (iii) alperses of any Persons in preparing or assistipgeiparing, word processing, printing and
distributing any Registration Statement, any Progpeand any amendments or supplements theretajratgrwriting agreements,
securities sales agreements or other similar agreenand any other documents relating to the pegoce of and compliance with this
Agreement, (iv) all rating agency fees, (v) alldemd disbursements relating to the qualificatibthe Indenture under applicable
securities laws, (vi) the fees and disbursementief rustee and its counsel as may be agreedeb@dmpany and the Trustee, (vii) the
fees and disbursements of counsel for the Compadyaay Guarantor and, in the case of a Shelf Ratjizh Statement, the fees and
disbursements of one counsel for the Holders (wbamsel shall be selected by the Majority Holderd which counsel may also be
counsel for the Initial Purchasers) and (viii) fees and disbursements of the independent pulitimuatants of the Company and any
Guarantor, including the expenses of any speciditaor “comfort” letters required

3



by or incident to the performance of and compliawié this Agreement, but excluding fees and expsrd counsel to the Underwriters
(other than fees and expenses set forth in clalysbdéve) or the Holders and underwriting discauaind commissions, brokerage
commissions and transfer taxes, if any, relatintpéosale or disposition of Registrable Securitgs Holder.

“Registration Statement” shall mean any registraitatement of the Company and any Guarantor thegrs any of the Exchange
Securities or Registrable Securities pursuantetiovisions of this Agreement and all amendmemndssapplements to any such
registration statement, including post-effectiveeasments, in each case including the Prospectuaioed therein or deemed a part
thereof, all exhibits thereto and any documentiipotated by reference therein.

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

“SEC” shall mean the United States Securities axchBnge Commission.

“Securities” shall have the meaning set forth ia gineamble.

“Securities Act” shall mean the Securities Act 888, as amended from time to time.
“Shelf Additional Interest Date” shall have the miggy set forth in Section 2(d) hereof.
“Shelf Effectiveness Period” shall have the mearsaegforth in Section 2(b) hereof.
“Shelf Registration” shall mean a registration eféal pursuant to Section 2(b) hereof.

“Shelf Registration Statement” shall mean a “sheijistration statement of the Company and any &@uar that covers all or a
portion of the Registrable Securities (but no otfeurities unless approved by a majority of th&dkle whose Registrable Securities are
to be covered by such Shelf Registration Statenmngn appropriate form under Rule 415 under tloai®ees Act, or any similar rule
that may be adopted by the SEC, and all amendraedtsupplements to such registration statementidimg post-effective
amendments, in each case including the Prospectuaiced therein or deemed a part thereof, alll@tehihereto and any document
incorporated by reference therein.

“Shelf Request” shall have the meaning set fort8ewation 2(b) hereof.

“Subsidiary Guarantees” shall mean the guaranteésedecurities and Exchange Securities by anyr@ier under the Indenture.
“Staff” shall mean the staff of the SEC.

“Target Registration Date” shall have the meanietgfarth in Section 2(d) hereof.
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“Trust Indenture Act” shall mean the Trust Indeltéct of 1939, as amended from time to time.
“Trustee” shall mean the trustee with respect €Skcurities under the Indenture.
“Underwriter” shall have the meaning set forth Ec8on 3(e) hereof.

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

2. Registration Under the Securities Act

(a) To the extent not prohibited by any applicdhle or applicable interpretations of the Staff, @@mpany and any Guarantor sl
use their reasonable efforts to (i) cause to leel fin Exchange Offer Registration Statement cogeximoffer to the Holders to exchange all the
Registrable Securities for Exchange Securities(@ndave such Registration Statement remain effeaintil the earlier of 180 days after the
last Exchange Date and the date that the ParticgpBroker-Dealers are no longer required to delavprospectus under the Securities Act for
use by one or more Participating Broker-Dealer@ Thmpany and any Guarantor shall commence theafgehOffer promptly after the
Exchange Offer Registration Statement is declafiedtéve by the SEC and use their reasonable aftorcomplete the Exchange Offer not |
than 60 days after such effective date. The Excb&@ffer will be deemed to have been “completed’ruthee delivery by the Company to the
registrar under the Indenture of Exchange Secaritighe same aggregate principal amount as theegatg principal amount of Registrable
Securities that were validly tendered (and not drighivn) by Holders (other than Restricted Holdengyéof pursuant to and prior to the
expiration of the Exchange Offer.

The Company and any Guarantor shall commence thbdage Offer by mailing the related Prospectust@piate letters of
transmittal and other accompanying documents th eldder stating, in addition to such other disates as are required by applicable law,
substantially the following:

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

(i) the dates of acceptance for exchange (whicthl &ie a period of at least 20 Business Days fiioendate such notice is mailed)
(the “Exchange Dates”);

(iii) that any Registrable Security not tendered mmain outstanding and continue to accrue irstelet will not retain any rights
under this Agreement, except as otherwise spedifééin;

(iv) that any Holder electing to have a Registré®deurity exchanged pursuant to the Exchange @ifebe required to
(A) surrender such Registrable Security, togethi#r the appropriate letters of transmittal, to ithgtitution and at the address (located in
the United States) and in the manner specifieémbtice, or (B) effect such exchange otherwissimpliance with the applicable
procedures of the depositary for such Registrablifity, in each case prior to the close of busiresthe last Exchange Date; and
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(v) that any Holder will be entitled to withdravs ielection, not later than the close of businestherast Exchange Date, by
(A) sending to the institution and at the addréssated in the United States) specified in theagta telegram, telex, facsimile
transmission or letter setting forth the name a@hsdolder, the principal amount of Registrable 3ities delivered for exchange and a
statement that such Holder is withdrawing its étecto have such Securities exchanged or (B) affgduch withdrawal in compliance
with the applicable procedures of the depositarte Registrable Securities.

As a condition to participating in the Exchangeddffa Holder will be required to represent to tleenpany and any Guarantor that
(i) any Exchange Securities to be received by litlveé acquired in the ordinary course of its busg)€ii) it has no arrangement or understan
with any Person to participate in the distribut{@ithin the meaning of the Securities Act) of thecBange Securities, (iii) it is not an
“affiliate” (within the meaning of Rule 405 undéret Securities Act) of the Company or any Guarargteyjf such Holder is not a broker-
dealer, that it is not engaged in, and does nehohto engage in, the distribution of the ExchaBgeurities and (v) if such Holder is a broker-
dealer that will receive Exchange Securities feoitvn account in exchange for Registrable Secsiitiat were acquired as a result of market-
making or other trading activities and not diredtlym the Company, then such Holder will delivePraspectus (or, to the extent permitted by
law, make available a Prospectus to purchase®)rinection with any resale of such Exchange Seéesifany Holder that does not satisfy e
of the foregoing clauses (i) through (iv), a “Régéd Holder”).

As soon as practicable after the last Exchange, Br@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 Securitiepartions thereof so accepted for
exchange by the Company and issue, and cause tkte&rito promptly authenticate and deliver to é4amlder, Exchange Securities eq
in principal amount to the principal amount of fRegistrable Securities tendered by such Holder.

The Company and any Guarantor shall use their nede efforts to complete the Exchange Offer asideal above and shall
comply with the applicable requirements of the Sities Act, the Exchange Act and other applicabled and regulations in connection with
the Exchange Offer. The Exchange Offer shall nauigect to any conditions, other than that theharge Offer does not violate any
applicable law or applicable interpretations of 8taff.

(b) In the event that (i) the Company and any Guaradetermine that the Exchange Offer Registrgti@mvided for in Section 2(a)
above is not available or may not be completedas 8s practicable after the last Exchange Datausecit would violate any applicable law
applicable interpretations of the Staff, (ii) thecBange Offer is not for any
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other reason completed by June 4, 2010 or (iinhugeeipt of a written request (a “Shelf RequeBtiin any Initial Purchaser representing that
it holds Registrable Securities that are or weedigible to be exchanged in the Exchange OfferGbepany and any Guarantor shall use their
reasonable efforts to cause to be filed as sog@meadicable after such determination, date or SRetfuest, as the case may be, a Shelf
Registration Statement providing for the sale bfted Registrable Securities by the Holders theeswf to have such Shelf Registration
Statement become effective.

In the event that the Company and any Guarantoregpgred to file a Shelf Registration Statemenspant to clause (jii) of the
preceding sentence, the Company and any Guardrdbiuse their reasonable efforts to file and Haeeome effective both an Exchange Offer
Registration Statement pursuant to Section 2(&) meispect to all Registrable Securities and a Fhedfistration Statement (which may be a
combined Registration Statement with the Exchanffer ®egistration Statement) with respect to offensl sales of Registrable Securities held
by the Initial Purchasers after completion of thkelange Offer.

Subject to Section 3(b)(ii), the Company and angi@uotor agree to use their reasonable effortsep kee Shelf Registration
Statement continuously effective until the secomadivzersary of the Issue Date or such shorter pehiatwill terminate when all the Registra
Securities covered by the Shelf Registration Statdrhave been 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 egglilations thereunder or if reasonably requesyeal Holder of Registrable Securities with
respect to information relating to such Holder, &mdse their reasonable efforts to cause any amgndment to become effective, if required,
and such Shelf Registration Statement and Prospe&ztoecome usable as soon as thereafter praetiCetid Company and any Guarantor a
to furnish to the Holders of Registrable Securitiepies of any such supplement or amendment prgrafiir its being used or filed with the
SEC.

(c) The Company and any Guarantor shall pay alistegion Expenses in connection with any regigirapursuant to Section 2(a)
or Section 2(b) hereof. Each Holder shall pay aflerwriting discounts and commissions, brokeragerissions 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@Section 2(a) hereof will not be deemed toehlbecome effective unless it
has been declared effective by the SEC. A ShelfdRagjon Statement pursuant to Section 2(b) hemgibhot be deemed to have become
effective unless it has been declared effectivehbySEC or is automatically effective upon filingwthe SEC as provided by Rule 462 under
the Securities Act.

In the event that either the Exchange Offer isaoohpleted or the Shelf Registration Statemengdtiired pursuant to Section 2(b)
(i) or 2(b)(ii) hereof, does not become effectivear prior to June 4, 2010 (the “Target Registrafizate”), the interest rate on the Registrable
Securities will be increased by 0.25% per annuntterfirst 90 day period following the Target Reégifon Date and by an additional
0.25% per annum with respect to each subsequeda@@Period, up to a maximum of 0.50% per annumni| the earliest of the Exchange Offer
being completed or the Shelf Registration Statemtrgquired hereby, becomes effective and Novaréb2010.
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If the Shelf Registration Statement, if requiredetiny, has become effective and thereafter eithaseseto be effective or the
Prospectus contained therein ceases to be usaldach case whether or not permitted by this Agesgpat any time during the Shelf
Effectiveness Period, and such failure to remdiactif’e or usable exists for more than 45 days (imdreor not consecutive) in any 12-month
period, then the interest rate on the Registrabtifties will be increased by 0.25% per annum cemeing on the 46th day in such 12-month
period for the first 90 day period following sucatd and by an additional 0.25% per annum with r@sjpeeach subsequent 90 day period,

a maximum of 0.50% per annum and ending on suchttiat the Shelf Registration Statement has agaiorhe effective or the Prospectus
again becomes usable.

(e) Without limiting the remedies available to théial Purchasers and the Holders, the CompanyaaydGuarantor acknowledge
that any failure by the Company or any Guarantamotmply with their obligations under Section 2(ajié&ection 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 ardiththe event of any such failure, the InitiaF€hasers or any Holder may obtain such relief
as may be required to specifically enforce the Camyfs and any Guarantor’s obligations under Se@i@) and Section 2(b) hereof.

(f) The Company represents, warrants and covertlatsét (including its agents and representativei)not prepare, make, use,
authorize, approve or refer to any Free Writingspextus.

3. Registration Procedures

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

() use their reasonable efforts to prepare ardviith the SEC a Registration Statement on theogguiate form under the Securities
Act, which form (x) shall be selected by the Compand any Guarantor, (y) shall, in the case of @f3Registration, be available for the
sale of the Registrable Securities by the Holdeeseof and (z) shall comply as to form in all mialerespects with the requirements of
the applicable form and include all financial staémts required by the SEC to be filed therewitltt ase their reasonable efforts to cause
such Registration Statement to become effectiveramain effective for the applicable period in adamce with Section 2 hereof;

(ii) use their reasonable efforts to prepare aledvith the SEC such amendments and post-effeativendments to each
Registration Statement and file with the SEC amgptequired document as may be necessary to kebpRegistration Statement
effective for the applicable period in accordandgi\8ection 2 hereof and cause each Prospectusdagplemented 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 thapgiaable to transactions by brokers or
dealers with respect to the Registrable Securitidsxchange Securities;
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(iii) in the case of a Shelf Registration, furntsheach Holder of Registrable Securities, to colfwsehe Initial Purchasers, to
counsel for such Holders and to each Underwritemof/nderwritten Offering of Registrable Securitiéany, without charge, as many
copies of each Prospectus or preliminary prospeatu$ any amendment or supplement thereto, astéoider, counsel or Underwriter
may reasonably request in order to facilitate tile er other disposition of the Registrable Semsithereunder; and the Company and
any Guarantor consent to the use of such Prospgelsninary prospectus and any amendment or sapght thereto in accordance w
applicable law by each of the Holders of Registabcurities and any such Underwriters in conneatiith the offering and sale of the
Registrable Securities covered by and in the madescribed in such Prospectus, preliminary prosggemt any amendment or
supplement thereto in accordance with applicabie la

(iv) use their reasonable efforts to register aalifythe Registrable Securities under all applleatiate securities or blue sky law:
such jurisdictions of the United States of Ameioca&Canada as any Holder of Registrable Securitgsred by a Registration Statement
shall reasonably request in writing prior to thedithe applicable Registration Statement beconiestigke; cooperate with such Holders
in connection with any filings required to be madéh the Financial Industry Regulatory Authoritpcl; and do any and all other acts
things that may be reasonably necessary or adeisal@nable each Holder to complete the dispositi@ach such jurisdiction of the
Registrable Securities owned by such Holgeoyidedthat neither the Company nor any Guarantor shalebeired to (1) qualify as a
foreign corporation or other entity or as a dealesecurities in any such jurisdiction where it Wwboot otherwise be required to so
qualify, (2) file any general consent to servicguadcess in any such jurisdiction or (3) subjeslitto taxation in any such jurisdiction if
it is not so subject;

(v) in the case of a Shelf Registration, notify thitial Purchasers and each Notice Holder (asneefibelow) promptly (1) when a
Registration Statement has become effective andh\ehg post-effective amendment thereto has beed &ihd becomes effective and
when any amendment or supplement to a Prospecsuseea filed (in each case other than for the m&@d naming a Notice Holder as a
selling security holder therein), (2) of any requgsit not the nature or details regarding sucluest) by the SEC or any state securities
authority for amendments and supplements to a Reties Statement or Prospectus or for additiondrimation after the Registration
Statement has become effective, (3) of the issubapdbe SEC or any state securities authority gfstop order suspending the
effectiveness of a Registration Statement or thifion of any proceedings for that purpose, idahg the receipt by the Company of any
notice of objection of the SEC to the use of a BRebistration Statement or any post-effective asneent thereto pursuant to Rule 401
(9)(2) under the Securities Act, (4) if the Companyany Guarantor receives any notification witbpect to the suspension of the
qualification of the Registrable Securities foresa any jurisdiction or the initiation of any pesding for such purpose, (5) of the
happening of any event (but not the nature or etancerning such event) during the period a Regisn Statement is effective
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that makes any statement made in such Registr&tatement or the related Prospectus untrue in atgrial respect or that requires the

making of any changes in such Registration StatéwmreRrospectus in order to make the statementsithrot misleading and (6) of any

determination by the Company or any Guarantordhadst-effective amendment (other than for the psgpf naming a Notice Holder as
a selling security holder therein) to a RegistratBiatement or any amendment or supplement tortsep€ctus would be appropriate;

(vi) use their reasonable efforts to obtain thendiiawal of any order suspending the effectivenéssRegistration Statement or, in
the case of a Shelf Registration, the resolutioanyf objection of the SEC pursuant to Rule 401{gj(Zluding by filing an amendment
such Shelf Registration Statement on the propen fat the earliest possible moment and provide idiate notice to each Holder of the
withdrawal of any such order or such resolution;

(vii) in the case of a Shelf Registration, furnisreach Notice Holder, without charge, at least@mgormed copy of each
Registration Statement and any post-effective ammemd thereto (without any documents incorporatedetim by reference or exhibits
thereto, unless requested);

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

(ix) in the case of a Shelf Registration, upondbeurrence of any event contemplated by Sectioy(\3(&) hereof, use their
reasonable efforts to prepare and file with the $EDpplement or post-effective amendment to shelif Registration Statement or the
related Prospectus or any document incorporatedithby reference or file any other required docnnse that, as thereafter delivered
(or, to the extent permitted by law, made availptdegourchasers of the Registrable Securities, siiobpectus will not contain any untrue
statement of a material fact or omit to state aematfact necessary to make the statements theneihe light of the circumstances under
which they were made, not misleading; and the Comijad any Guarantor shall notify the Holders ofjiReable Securities to suspend
use of the Prospectus as promptly as practicatde tlie occurrence of such an event, and such Holdgeby agree to suspend use of the
Prospectus until the Company and any Guarantor aaaended or supplemented the Prospectus to csrreletmisstatement or omission;

(x) a reasonable time prior to the filing of anygidtration Statement, any Prospectus, any amendimeniRegistration Statement or
amendment or supplement to a Prospectus or of atyndent that is to be incorporated by referenaeanRegistration Statement or a
Prospectus after initial filing of a Registratiotament, provide copies of such document to thml®urchasers and their counsel (and,
in the case of a Shelf Registration Statementigéd\otice Holders and their counsel) and make séitie
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representatives of the Company and any Guarantsinalkbe reasonably requested by the Initial Pasebs or their counsel (and, in the
case of a Shelf Registration Statement, the Nétiweers or their counsel) available for discussiésuch document; and the Company
and any Guarantor shall not, at any time afterahitling of a Registration Statement, use or filey Prospectus, any amendment of or
supplement to a Registration Statement or a Prtspear any document that is to be incorporatecelfigrence into a Registration
Statement or a Prospectus, of which the InitiatRasers and their counsel (and, in the case otH Bhgistration Statement, the Holders
of Registrable Securities and their counsel) shatllhave previously been advised and furnishedpg ooto which the Initial Purchasers
or their counsel (and, in the case of a Shelf Regdien Statement, the Holders of Registrable Stesaror their counsel) shall object;
providedthat the immediately foregoing sentence shall mohibit the Company from making any filing thatiis,the opinion of counsel
to the Company, necessary to comply with applickMe

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

(xii) cause the Indenture to be qualified underThest Indenture Act in connection with the regitiin of the Exchange Securities
or Registrable Securities, as the case may begecatgpwith the Trustee and the Holders to effechsilnanges to the Indenture as may be
required for the Indenture to be so qualified in@dance with the terms of the Trust Indenture Aot} execute, and use their reasonable
efforts to cause the Trustee to execute, all dootsres may be required to effect such changeslhathar forms and documents requi
to be filed with the SEC to enable the Indenturbdso qualified in a timely manner;

(xiii) in the case of a Shelf Registration, makaitable for inspection by a representative of ttagiteé Holders (an “Inspector’any
Underwriter participating in any disposition puratito such Shelf Registration Statement, any agigsrand accountants designated by a
majority of the Holders of Registrable Securitiedbe included in such Shelf Registration and atyriaeys and accountants designate
such Underwriter, at reasonable times and in soredde manner, all pertinent financial and otheords, documents and properties of
the Company and its subsidiaries, and use its nade efforts to cause the respective officergatars and employees of the Company
and any Guarantor to supply all information reabbneequested by any such Inspector, Underwrititoy@ey or accountant in connect
with a Shelf Registration Statement, in each cads eeasonable and customary for “due diligerealminations of issuers of similar s
and business as the Compapsgvidedthat such Persons shall first agree with the Comiaat any information that is designated by the
Company as confidential at the time of deliverylisha kept confidential by such Persons and shallised solely for the purposes of
exercising rights under this Agreement and satigfydue diligence” obligations under the Securitte$ and such Persons shall not
engage in trading any securities of the Company amy material non-public information becomes mdyp publicly availableprovided
that such Person may disclose such confidentiatimftion to the extent (v) disclosure of such infation is required by court or
administrative order or is requested by regulatarthorities, (w) disclosure of such informatiomdguired by
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law, including any disclosure requirements purstiarfiéderal securities laws in connection with fitieg of any Shelf Registration
Statement or the use of any Prospectus or Progp8cfoplement referred to in this Agreement, uponstomary opinion of counsel for
such Persons delivered and reasonably satisfaictdhe Company, (x) such information becomes géiyeamailable to the public other
than as a result of a disclosure or failure togadied by any such Person, (y) such information imesoavailable to any such Person or a
source other than the Company and such sourcé lsxown by such Person to be bound by a confidiéytiabligation to the Company

or (z) such information is necessary to establidoadiligence defensprovided, further, that with respect to any counsel engaged by
the Majority Holders, the foregoing inspection amihormation gathering shall be coordinated by ocoersel designated by the Majority
Holders;

(xiv) if reasonably requested by any Holder of Régible Securities covered by a Shelf Registra@imtement, promptly include in
a Prospectus supplement or post-effective amendsoehtinformation with respect to such Holder ashddolder reasonably requests to
be included therein and make all required filingsuch Prospectus supplement or such péfsictive amendment as soon as the Com
has received notification of the matters to benstuided in such filing;

(xv) in the case of a Shelf Registration, enten suich customary agreements and take all such attiens in connection therewith
(including those requested by the Holders of a nitgjo principal amount of the Registrable Sedestcovered by the Shelf Registration
Statement) in order to expedite or facilitate tigpdsition of such Registrable Securities includimgt not limited to, an Underwritten
Offering and in such connection, (1) to the exfmrdsible, make such representations and warrantibe Holders and any Underwriters
of such Registrable Securities with respect tdbtiiiness of the Company and its subsidiaries an&é#yistration Statement, Prospectus
and documents incorporated by reference or deenvedporated by reference, if any, in each caskrin, substance and scope as are
customarily made by issuers to underwriters in nwdéen offerings and confirm the same if and whequested, (2) obtain opinions of
counsel to the Company and any Guarantor (whichhgelland opinions, in form, scope and substaned!, lsh reasonably satisfactory to
the Holders and such Underwriters and their regpecbunsel) addressed to each Underwriter of Redie Securities, covering the
matters customarily covered in opinions requegtashiderwritten offerings, (3) obtain “comfort” lets from the independent certified
public accountants of the Company and any Guardatut, if necessary, any other certified publicoactant of any subsidiary of the
Company or any Guarantor, or of any business aeduiy the Company or any Guarantor for which fin@retatements and financial
data are or are required to be included in the $tegion Statement) addressed to each selling Hid¢he extent permitted by applica
professional standards) and Underwriter of Reditr&ecurities, such letters to be in customarnfand covering matters of the type
customarily covered in “comfort” letters in conrieatwith underwritten offerings, including but nlahited to financial information
contained in any preliminary prospectus or Prospgeand (4) deliver such documents and certificasamay be reasonably requested by
the Holders of a majority in principal amount oétRegistrable Securities being sold or the Undeevaj and which are customarily
delivered in underwritten offerings, to evidence tontinued validity of the representations andrargies of the Company and any
Guarantor made pursuant to clause (1) above aaddence compliance with any customary conditiam#tained in an underwriting
agreement; and
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(xvi) so long as any Registrable Securities rensaitstanding, cause each Additional Guarantor upercteation or acquisition by
the Company of such Additional Guarantor, to exeeutounterpart to this Agreement in the form atdchereto as Annex A and to
deliver such counterpart, together with an opireboounsel as to the enforceability thereof agasnsh entity, to the Initial Purchasers
later than five Business Days following the exemutihereof.

(b) No Holder of Registrable Securities may inclaghy of its Registrable Securities in a Shelf Region Statement pursuant to
this Agreement unless and until such Holder furedsto the Company in writing such information as @ompany may reasonably request for
use in connection with a Shelf Registration Staten(@ Holder who provides such information, a “NetHolder”). In the case of a Shelf
Registration Statement, the Company may requirk Bladder of Registrable Securities to furnish te @ompany such information regarding
such Holder and the intended method of distribubigrsuch Holder of such Registrable Securitiehiasiompany and any Guarantor may fi
time to time reasonably request in writing. EachitoHolder agrees to notify the Company as proyngsl practicable of any inaccuracy or
change in information previously furnished by siwttice Holder to the Company or of the occurrenfcany event in either case as a result of
which any Prospectus relating to the Shelf RedisineStatement contains or would contain an unstaéement of a material fact regarding ¢
Notice Holder or such Notice Holc's intended method of disposition of Registrableuites or omits to state any material fact regagdsuct
Notice Holder or such Notice Holc's intended method of disposition of such Regise&s#curities required to be stated therein or sacgsc
make the statement therein not misleading in lighibe circumstances then existing, and promptlfptoish to the Company any additional
information required to correct and update any joresly furnished information or required so thatlsiProspectus shall not contain, with
respect to such Notice Holder or the dispositioswth Registrable Securities, an untrue statenfentaterial fact or omit to state a material
fact required to be stated therein or necessanmyatke the statement therein not misleading in lighbe circumstances then existing.

(c) In the case of a Shelf Registration Statemeath Holder of Registrable Securities covered ah shelf Registration Statement
agrees that, upon receipt of any notice from then@any and any Guarantor of the happening of angtenfethe kind described in Section 3(a)
(V)(2), 3(a)(V)(3), 3(a)(v)(4) or 3(a)(v)(5) hereasfuich Holder will forthwith discontinue dispositiof Registrable Securities pursuant to the
Shelf Registration Statement until such Holdertseipt of the copies of the supplemented or ameRaesdpectus contemplated by Section 3(a)
(ix) hereof and, if so directed by the Company ang Guarantor, such Holder will deliver to the Camyp and any Guarantor all copies in its
possession, other than permanent file copies thendh Holder’'s possession, of the Prospectus tmysuch Registrable Securities that is
current at the time of receipt of such notice.

(d) Upon the occurrence or existence of any pendamgorate development, public filings with the S&Gany other material event
that, in the reasonable judgment of the Compankesa appropriate to suspend the availabilityhef Ehelf Registration Statement and the
related Prospectus, the Company shall give notiiadut notice of the nature or details
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of such events) to the Holders of Registrable Seesithat the availability of the Shelf RegistoatiStatement is suspended and, upon actual
receipt of any such notice, each Holder of Redi#r&ecurities agrees not to sell any Registrabteifities pursuant to the Shelf Registration
Statement until such Holder’s receipt of copiethef supplemented or amended Prospectus provided gction 3(a)(ix) hereof, or until it is
advised in writing by the Company that the Prospeatay be used, and has received copies of anjiaaddior supplemental filings that are
incorporated or deemed incorporated by referenseidéh Prospectus. The period during which the alviity of the Shelf Registration
Statement and any Prospectus is suspended shakeed 45 days in any 12 month period. Each Haldalt keep confidential any
communications received by it from the Company reigg the suspension of the use of the Prospeekegpt as required by applicable law.

(e) The Holders of Registrable Securities covered Bhelf Registration Statement who desire toadmay sell such Registrable
Securities in an Underwritten Offering. In any sliiderwritten Offering, the investment bank or istveent banks and manager or managers
(each an “Underwriter”) that will administer thefefing will be selected by the Holders of a majpiit principal amount of the Registrable
Securities included in such offering.

4. Participation of BrokeDealers in Exchange Offer

(a) The Staff has taken the position that any hralealer that receives Exchange Securities fanits account in the Exchange
Offer in exchange for Securities that were acquirgduch broker-dealer as a result of market-makimgther trading activities (a
“Participating Broker-Dealer”) may be deemed taabe‘underwriter” within the meaning of the Secw#tiAct and must deliver a prospectus
meeting the requirements of the Securities Acbinnection with any resale of such Exchange Seeariti

The Company and any Guarantor understand thatheiStaff's position that if the Prospectus camgdiin the Exchange Offer
Registration Statement includes a plan of distrisutontaining a statement to the above effectthadneans by which Participating Broker-
Dealers may resell the Exchange Securities, withaating the Participating Broker-Dealers or spécigythe amount of Exchange Securities
owned by them, such Prospectus may be deliverdtbhitjcipating Broker-Dealers (or, to the exteninpigted by law, made available to
purchasers) to satisfy their prospectus delivettigabon under the Securities Act in connectionhariésales of Exchange Securities for their
own accounts, so long as the Prospectus otherwdstsithe requirements of the Securities Act.

(b) In light of the above, and notwithstanding ttker provisions of this Agreement, the Company amg Guarantor agree to
amend or supplement the Prospectus contained iBxtigange Offer Registration Statement for a peviogp to 180 days after the last
Exchange Date (as such period may be extendedgnirsuSection 3(d) of this Agreement), in ordeexpedite or facilitate the disposition of
any Exchange Securities by Participating Brokeri®msaconsistent with the positions of the Stafitestin Section 4(a) above. The Company
and any Guarantor further agree that ParticipaBirgker-Dealers shall be authorized to deliver sRabspectus (or, to the extent permitted by
law, make available) during such period in conmectith the resales contemplated by this Section 4.
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(c) The Initial Purchasers shall have no liabitiythe 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 eadfalPurchaser and each
Holder, their respective affiliates, directors afficers and each Person, if any, who controlslaitial Purchaser or any Holder within the
meaning of Section 15 of the Securities Act or Bac20 of the Exchange Act, from and against ar ahlosses, claims, damages and
liabilities (including, without limitation, legakfes and other expenses incurred in connectionamighsuit, action or proceeding or any claim
asserted, as such fees and expenses are incjoistdr several, that arise out of, or are baggahu (1) any untrue statement or alleged untrue
statement of a material fact contained in any Reggion Statement or any omission or alleged orissb state therein a material fact required
to be stated therein or necessary in order to rtteketatements therein not misleading, or (2) arntyue statement or alleged untrue statement
of a material fact contained in any Prospectus,Feg Writing Prospectus used in violation of thggeement or any “issuer
information” (“Issuer Information”) filed or requed to be filed pursuant to Rule 433(d) under theuBges Act, or any omission or alleged
omission to state therein a material fact necedsasyder to make the statements therein, in gt lof the circumstances under which they
were made, not misleading, in each case excepfiainas such losses, claims, damages or liabikitiese out of, or are based upon, any untrue
statement or omission or alleged untrue statenremnéssion made in reliance upon and in conformiityh any information relating to any
Initial Purchaser or information relating to anyl#kr furnished to the Company in writing throughMigan or any selling Holder,
respectively expressly for use therein. In conectiith any Underwritten Offering permitted by Sent3, the Company and any Guarantor,
jointly and severally, will also indemnify the Urrdeiters, if any, selling brokers, dealers and amgecurities industry professioni
participating in the distribution, their respectiafiliates and each Person who controls such Rsrgaithin the meaning of the Securities Act
and the Exchange Act) to the same extent as prddtieve with respect to the indemnification of thaders, if requested in connection with
any Registration Statement, any Prospectus, arg/\Wiriting Prospectus or any Issuer Information.

(b) Each Holder agrees, severally and not joittdyindemnify and hold harmless the Company, anyr@ar, the Initial Purchase
and the other selling Holders, the directors of@loenpany and any Guarantor, each officer of the @omw and any Guarantor who signed the
Registration Statement and each Person, if any,a@htrols the Company, any Guarantor, any InitiicRaser and any other selling Holder
within the meaning of Section 15 of the Securifdes or Section 20 of the Exchange Act to the sartierg as the indemnity set forth in
paragraph (a) above, but only with respect to asgds, claims, damages or liabilities that arisefilor are based upon, any untrue statement
or omission or alleged untrue statement or omissiade in reliance upon and in conformity with amfpirmation relating to such Holder
furnished to the Company in writing by such Holdgpressly for use in any Registration StatementagrydProspectus.
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(c) If any suit, action, proceeding (including aggvernmental or regulatory investigation), claindemand shall be brought or
asserted against any Person in respect of whignindication may be sought pursuant to either paaty(a) or (b) above, such Person (the
“Indemnified Person”) shall promptly notify the Ben against whom such indemnification may be so(tgbt“Indemnifying Person”) in
writing; providedthat the failure to notify the Indemnifying Perssimall not relieve it from any liability that it mdyave under this Section 5
except to the extent that it has been materiabjyugliced (through the forfeiture of substantiventgyor defenses) by such failure; gmdvided,
further, that the failure to notify the Indemnifying Pensghall not relieve it from any liability that itag have to an Indemnified Person
otherwise than under this Section 5. If any sudt@eding shall be brought or asserted againstdeninified Person and it shall have notified
the Indemnifying Person thereof, the Indemnifyireggdn shall retain counsel reasonably satisfattotiye Indemnified Person to represent the
Indemnified Person and any others entitled to intiéoation pursuant to this Section 5 that the imadfying Person may designate in such
proceeding and shall pay the fees and expensegbfisoceeding and shall pay the fees and expefsesh counsel related to such
proceeding, as incurred. In any such proceeding)raaemnified Person shall have the right to reteown counsel, but the fees and expenses
of such counsel shall be at the expense of suanindied Person unless (i) the Indemnifying Peraod the Indemnified Person shall have
mutually agreed to the contrary; (ii) the Indeminify Person has failed within a reasonable timetaim counsel reasonably satisfactory to the
Indemnified Person; (iii) the Indemnified Persomlshave reasonably concluded that there may ted thefenses 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 IndemnifyingsBe and the Indemnified Person and representafiboth parties by the same counsel
would be inappropriate due to actual or potentifi¢dng interests between them. It is understoond agreed that the Indemnifying Person s
not, in connection with any proceeding or relatestpeding in the same jurisdiction, be liable for fees and expenses of more than one
separate firm (in addition to any local counset)dth Indemnified Persons, and that all such feesexpenses shall be reimbursed as they are
incurred. Any such separate firm (x) for any Idifarchaser, its affiliates, directors and officemsl any control Persons of such Initial
Purchaser shall be designated in writing by JPMur@g for any Holder, its directors and officersdaany control Persons of such Holder shall
be designated in writing by the Majority Holdersigm) in all other cases shall be designated itivgriby the Company. The Indemnifying
Person shall not be liable for any settlement gf @oceeding effected without its written consémtt, if settled with such consent or if there be
a final judgment for the plaintiff, the IndemnifgriPerson agrees to indemnify each Indemnified Pefreon and against any loss or liability by
reason of such settlement or judgment. No Indenmgf{Person shall, without the written consent &f ifdemnified Person, effect any
settlement of any pending or threatened proceddingspect of which any Indemnified Person is arlddave been a party and
indemnification could have been sought hereundesuar Indemnified Person, unless such settleménin@udes an unconditional release of
such Indemnified Person, in form and substanceoredsy satisfactory to such Indemnified Persomfadl liability on claims that are the
subject matter of such proceeding and (B) doesnotitde any statement as to or any admission df, faulpability or a failure to act by or on
behalf of any Indemnified Person.

(d) If the indemnification provided for in paragrep(a) and (b) above is unavailable to an IndemahiRerson or insufficient in
respect of any losses, claims, damages or liasliteferred to therein, then each Indemnifying &etsxder such paragraph, in lieu of
indemnifying such Indemnified Person thereundeallsiontribute to the amount paid or payable byhsinclemnified Person as a result of such
losses, claims, damages or liabilities (i) in such

16



proportion as is appropriate to reflect the relatdenefits received by the Company and any Guaréoim the offering of the Securities and
the Exchange Securities, on the one hand, andebidtders from receiving Securities or Exchangeufiges registered under the Securities
Act, on the other hand, or (ii) if the allocatioropided by clause (i) is not permitted by appli@laiw, in such proportion as is appropriate to
reflect not only the relative benefits referredrtalause (i) but also the relative fault of thengmany and any Guarantor on the one hand an
Holders on the other in connection with the stateimier omissions that resulted in such lossesnelailamages or liabilities, as well as any
other relevant equitable considerations. The rgdtult of the Company and any Guarantor on theeland and the Holders on the other shall
be determined by reference to, among other thingsther the untrue or alleged untrue statementodterial fact or the omission or alleged
omission to state a material fact relates to infitiom supplied by the Company and any Guarantbydhe Holders and the parties’ relative
intent, knowledge, access to information and oty to correct or prevent such statement or oiorss

(e) The Company, any Guarantor and the Holderseate it would not be just and equitable if cdmition pursuant to this

Section 5 were determined pyo 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 eljlgtaonsiderations referred to in paragraph (dyab®he amount paid or payable by an
Indemnified Person as a result of the losses, slaifamages and liabilities referred to in paragiapabove shall be deemed to include, sul
to the limitations set forth above, any legal drestexpenses incurred by such Indemnified Perseoninection with any such action or claim.
Notwithstanding the provisions of this Sectionrbnb event shall a Holder be required to contritautg amount in excess of the amoun
which the total price at which the Securities oclkange Securities sold by such Holder exceedsntimeiat of any damages that such Holder
has otherwise been required to pay by reason ¢f gsnttue or alleged untrue statement or omissicaileged omission. No Person guilty of
fraudulent misrepresentation (within the meanin@ettion 11(f) of the Securities Act) shall be g&di to contribution from any Person who
was not guilty of such fraudulent misrepresentatitme Holders’ obligations to contribute pursuanttis Section 5 are several and not joint.

(H The remedies provided for in this Section 5 moé exclusive and shall not limit any rights omedies that may otherwise be
available to any Indemnified Person at law or inigqg

(9) The indemnity and contribution provisions canéa in this Section 5 shall remain operative anflill force and effect
regardless of (i) any termination of this Agreeméiit any investigation made by or on behalf of thitial Purchasers or any Holder or any
Person controlling any Initial Purchaser or anydéo] or by or on behalf of the Company or any Guianaor the officers or directors of or any
Person controlling the Company or any Guarantiy agceptance of any of the Exchange Securitigs(af) any sale of Registrable Securities
pursuant to a Shelf Registration Statement.

6. General

() No Inconsistent Agreementhe Company and any Guarantor represent, warrahagree that (i) the rights granted to the
Holders hereunder do not in any way conflict whk tights granted to the holders of any other antlihg securities issued or guaranteed by
the Company or any Guarantor under any other agreeand (ii) neither the Company nor any Guarahésrentered into, or on or after the
date of this Agreement will enter into, any agreptibat conflicts with the provisions hereof.
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(b) Amendments and Waiveiihe provisions of this Agreement, including theyismns of this sentence, may not be amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najiteen unless the Company and any
Guarantor have obtained the written consent of elslof at least a majority in aggregate principabant of the outstanding Registrable
Securities affected by such amendment, modificasapplement, waiver or conseptpvidedthat no amendment, modification, supplement,
waiver or consent to any departure from the prowisiof Section 5 hereof shall be effective as againy Holder of Registrable Securities
unless consented to in writing by such Holder. Amendments, modifications, supplements, waivecoosents pursuant to this Section 6(b)
shall be by a writing executed by each of the partiereto.

(c) Notices.All notices and other communications provided fopermitted hereunder shall be made in writing Agdidelivery,
registered first-class mail, telex, telecopierany courier guaranteeing overnight delivery (toifa Holder, at the most current address given by
such Holder to the Company by means of a noticergim accordance with the provisions of this Sec@¢c), which address initially is, with
respect to the Initial Purchasers, the addresoghtin the Purchase Agreement; (ii) if to the Gmny and any Guarantor, initially at the
Company’s address set forth in the Purchase Agreeamel thereafter at such other address, notieéhiwh is given in accordance with the
provisions of this Section 6(c); and (iii) to sumtfher persons at their respective addresses aglptow the Purchase Agreement and thereafter
at such other address, notice of which is giveacicordance with the provisions of this Section .6ddl)such notices and communications shall
be deemed to have been duly given: at the timeeteldl by hand, if personally delivered; five Buss®ays after being deposited in the mail,
postage prepaid, if mailed; when answered badk|eked; when receipt is acknowledged, if telecop@éd on the next Business Day if timely
delivered to an air courier guaranteeing overndglivery. Copies of all such notices, demands beotommunications shall be concurrently
delivered by the Person giving the same to thet€eyst the address specified in the Indenture.

(d) Successors and Assigiis Agreement shall inure to the benefit of andlimeling upon the successors, assigns and traesfere
of each of the parties, including, without limitatiand without the need for an express assignreebsequent Holderprovidedthat nothing
herein shall be deemed to permit any assignmemtster or other disposition of Registrable Se@sith violation of the terms of the Purchase
Agreement or the Indenture. If any transferee gfldalder shall acquire Registrable Securities ip axanner, whether by operation of law or
otherwise, such Registrable Securities shall be sgbject to all the terms of this Agreement, apdaiing and holding such Registrable
Securities such Person shall be conclusively degambédve agreed to be bound by and to performfaieterms and provisions of this
Agreement and such Person shall be entitled tawetlee benefits hereof. The Initial Purchaserdl{gir capacity as Initial Purchasers) shall
have no liability or obligation to the Company oiyaGuarantor 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 beneficiaryite agreements made hereunder between the Col
and any Guarantor, on the one hand, and the IRitiedhasers, on the other hand, and shall hawdégtiiteto enforce such agreements directly to
the extent it deems such enforcement necessavigadble to protect its rights or the rights ofathiolders hereunder.

(H CounterpartsThis Agreement may be executed in any humber ofitesparts and by the parties hereto in separateteqarts,
each of which when so executed shall be deemed &mtriginal and all of which taken together shafistitute one and the same agreement.

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

(h) Governing LawThis Agreement, and any claim, controversy or disfauising under or related to this Agreement, Idi&l
governed by and construed in accordance with the tf the State of New York.

() Entire Agreement; Severabilityhis Agreement contains the entire agreement betweeparties relating to the subject matter
hereof and supersedes all oral statements andvpritimgs with respect thereto. If any term, préeig covenant or restriction contained in this
Agreement is held by a court of competent jurisditto be invalid, void or unenforceable or agamgblic policy, the remainder of the terms,
provisions, covenants and restrictions containediheshall remain in full force and effect and s$liraho 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 de®nomic effect of which becomes as close as pedsilthat of the invalid, void or
unenforceable provisions.

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

Confirmed and accepted as of the date first abavitéew:
J.P. MORGAN SECURITIES INC

For itself and on behalf of the several Initial €haser:

By /s/ Y ANG C HEN
Authorized Signator

Name: Yang Chen

Title: Vice President
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NETFLIX, INC.

By: /sl BARRYM cC ARTHY
Name: Barry McCarthy
Title: Chief Financial Officer



Schedule
Initial Purchasers
J.P. Morgan Securities Inc.

Morgan Stanley & Co. Incorporatt



Annex A

Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditioreailg irrevocably agrees as a Guarantor (as definttkiRegistration Rights
Agreement, dated as of November 6, 2009 by and grtft@mCompany, a Delaware corporation, the guarsupiarty thereto and J.P. Morgan

Securities Inc., on behalf of itself and the otimitial Purchasers) to be bound by the terms angigions of such Registration Rights
Agreement.

IN WITNESS WHEREOF, the undersigned has executisdctiunterpart as of | 1,20 1]

[NAME]

By:
Name:
Title:




