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Washington, D.C. 20549

Form S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

TreeHouse Foods, Inc.

(Exact name of Registrant as specified in its dmrt

Delaware 20-2311383
(State or other jurisdiction of (I.LR.S. Employer Identification No.)
incorporation or organization

and subsidiary guarantor registrants identified inthe “Table of Subsidiary Guarantors” on the next paje

Two Westbrook Corporate Center, Suite 1070
Westchester, lllinois 60154
(708) 483-1300
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Thomas E. O'Neill, Esq.
General Counsel, Senior Vice President and Chief Adinistrative Officer
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If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans,
check the following box.O

If any of the securities being registered on thisrf are to be offered on a delayed or continuogshaursuant to Rule 415
under the Securities Act of 1933, other than sé&egroffered only in connection with dividend otdrest reinvestment plans,
check the following box. ™

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unither Securities Act, please
check the following box and list the Securities Aagistration statement number of the earlier éiffeaegistration statement f
the same offering.O

If this form is a post-effective amendment filedsuant to Rule 462(b) under the Securities Actckhibe following box
and list the Securities Act registration statermemhber of the earlier effective registration stagatfor the same offeringd

If this Form is a registration statement pursuar®eéneral Instruction I.D. or a post-effective adraent thereto that shall
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smaller reporting company. See definitions of “taagcelerated filer,” “accelerated filer,” and “dlaareporting company” in
Rule 12b-2 of the Exchange Act. (Check one):
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CALCULATION OF REGISTRATION FEE

Proposed Maximun

Offering Amount of
Title of Each Class of Securitiet Amount to be Price Proposed Maximum Registration
to be Registered Registered(1) Per Unit(1) Aggregate Offering Price(1 Fee(2)

Common Stock (3 — — — —
Preferred Stoc — — — —
Debt Securitie: — — — —
Warrants to purchase debt securities,

common stock or preferred sto — — — —
Subscription Right
Stock Purchase Contrac — — — —
Stock Purchase Uni — — — —
Guarantees of Debt Securities
Total — — — —

(1) An indeterminate aggregate initial offering pricenamber of the securities of each identified clagseing registered as
may from time to time be offered at indeterminateqs or upon conversion, exchange or exerciseairgties registered
hereunder to the extent any such securities arthdiyterms, convertible into, or exchangeablex@rcisable for, such
securities. Separate consideration may or may eoéteived for securities that are issuable onceserconversion or
exchange of other securities or that are issueahits or represented by depositary she

(2) In accordance with Rules 456(b) and 457(r) underSbcurities Act at 1933, as amended (the “SeesrKct”), TreeHouse
Foods, Inc. is deferring payment of all of the ségition fee

(3) Each share of common stock includes a right tolmage preferred stock as described in the Righteegkgent dated June ;
2005 between TreeHouse Foods, Inc. and The BaNewfYork Mellon, as Rights Ager

(4) Includes guarantees by domestic subsidiaries @fHoase Foods, Inc. of some or all debt securiBessuant to Rule 457(
of the Securities Act, no separate fee is payalite mwspect to guarantees of the debt securitieglregistered
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TABLE OF SUBSIDIARY GUARANTORS

State or Other
Jurisdiction of

Incorporation or  |.R.S. Employer
Exact Name of Registrant as Specified in its Chartt Organization Identification No.
Bay Valley Foods, LLC (1 Delaware 20-3041002
EDS Holdings, LLC (1 Delaware 45-057563¢

(1) Registrant’s address is Two Westhrook Corporateeé@e8uite 1070, Westchester, lllinois 60154. Tetame:
(708) 48:-1300
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PROSPECTUS

TreeHouse Foods, Inc.

TreeHouse
Common Stock
Preferred Stock
Debt Securities
Warrants
Subscription Rights
Stock Purchase Contracts
Stock Purchase Units
Guarantees of Debt Securities

We may offer and sell any of the following secastfrom time to time, in one or more offeringsamounts, at prices and
on terms determined at the time of any such offerin

e common stock

 preferred stock

* debt securities

» warrants to purchase debt securities, common stopkeferred stock
 subscription rights; an

» stock purchase contracts or stock purchase t

Certain of our domestic subsidiaries may fully amdonditionally guarantee any debt securities weaitssue. When we use
the term “securities” in this prospectus, we meay @f the securities we may offer with this progpscunless we say
otherwise.

This prospectus describes some of the general tiahsnay apply to these securities and the gengaiaher in which they
may be offered. The specific terms of any securitiebe offered, and the specific manner in whinglytmay be offered, will be
described in a supplement to this prospectus arparated into this prospectus by reference. Yaukhread this prospectus
and the accompanying prospectus supplement caréfefbre you make your investment decision.

Our common stock is listed on the New York Stockltange and trades under the symbol “THS.” Eachpgaiss
supplement will indicate if the securities offetbereby will be listed or quoted on a securitieshenge or quotation system.

Investing in our securities involves risks. You shuld carefully read and consider the risk factorsmcluded in our
periodic reports filed with the Securities and Exclange Commission, in any applicable prospectus suggshent relating to
a specific offering of securities and in any othedocuments we file with the Securities and Exchangéommission. See the
section entitled “Risk Factors” on page 2 of this ppspectus, in our other filings with the Securitiesand Exchange
Commission and in the applicable prospectus supplesnt.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of
these securities, or determined if this prospectusr any prospectus supplement is truthful or complet. Any
representation to the contrary is a criminal offens.

When we issue new securities, we may offer thensdde to or through underwriters, dealers and agandirectly to
purchasers. The applicable prospectus supplemeatiith offering of securities will describe in dietiae plan of distribution fc
that offering, including any required informatiobcaut the firms we use and the discounts or comonissive may pay them for
their services. For general information about tisérithution of securities offered, please see “RiDistribution” on page 26 ¢
this prospectus.

The date of this prospectus is February 16, 2
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You should rely only on the information contained in or incorporated by reference into this prospectusr any
prospectus supplement, and in other offering mateal, if any, or information contained in documents viich you are
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referred to by this prospectus or any prospectus qplement, or in other offering material, if any. Wehave not authorized
anyone to provide you with different information. We are not offering to sell any securities in any jusdiction where such
offer and sale are not permitted. The information ontained in or incorporated by reference into thisprospectus or any

prospectus supplement or other offering material iccurate only as of the date of those documents imformation,

regardless of the time of delivery of the documentsr information or the time of any sale of the seatties. Neither the
delivery of this prospectus or any applicable prospctus supplement nor any distribution of securitiepursuant to such
documents shall, under any circumstances, create aimplication that there has been no change in thimformation set
forth in this prospectus or any applicable prospeats supplement or in our affairs since the date ohis prospectus or any

applicable prospectus supplement.
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ABOUT THIS PROSPECTUS

This prospectus is part of an “automatic shelf'istgtion statement that we filed with the Secestand
Exchange Commission, or SEC, as a “well-known seasdssuer” as defined in Rule 405 under the Seesif\ct
of 1933, as amended, or the Securities Act. Byguirs shelf registration process, we may selhgttane, and fror
time to time, an indeterminate amount of any coratim of the securities described in this prospeaiwone or
more offerings.

This prospectus provides you with only a generakdption of the securities we may offer. It is no¢ant to b
a complete description of any security. Each tineesell securities, we will provide a prospectuspdeiment that
will contain specific information about the termigtioat offering, including the specific amountsicps and terms of
the securities offered. We and any underwritergana that we may from time to time retain may adsmvide other
information relating to an offering, which we reteras “other offering materialThe prospectus supplement as
as the other offering material may also add, updathange information contained in this prospeotus the
documents we have incorporated by reference imggttospectus. You should read this prospectuspergpectus
supplement and any other offering material (inatgdany free writing prospectus) prepared by or emaltf of us fol
a specific offering of securities, together withdaithnal information described in the section datit“Where You
Can Find More Information” and any other offeringterial. Throughout this prospectus, where we pgithat
information may be supplemented in an applicabdsipectus supplement or supplements, that informatiay also
be supplemented in other offering material. If éhisrany inconsistency between this prospectushanthformation
contained in a prospectus supplement, you sholydrethe information in the prospectus supplement.

Unless we state otherwise or the context othervégaires, references to “TreeHouse,” the “Compatys’”
“we” or “our” in this prospectus mean TreeHouse #|dnc. and its consolidated subsidiaries. Whemefer to
“you” in this section, we mean all purchasers @ $lecurities being offered by this prospectus aiyd a
accompanying prospectus supplement, whether tleetharholders or only indirect owners of those gées.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Certain statements and information in this progpmeand the documents we incorporate by referenge ma
constitute “forward-looking statements” within threaning of Section 27A of the Securities Act andti®a 21E of
the Securities Exchange Act of 1934, as amendethedExchange Act. The words “believe,” “estimatggtoject”,
“except,” “anticipate,” “plan,” “intend,” “forese&,'should,” “would,” “could” or other similar exprgsions are
intended to identify forward-looking statements jethare generally not historical in nature. Thessvhrd-looking
statements are based on our current expectatiahsadiefs concerning future developments and thetiential
effect on us. These forwafdeking statements and other information are basedur beliefs as well as assumpti
made by us using information currently availablectsstatements reflect our current views with respefuture
events and are subject to certain risks, unceitaiaind assumptions. Should one or more of thekse or
uncertainties materialize, or should underlyinguagstions prove incorrect, actual results may vaagamally from
those described herein as anticipated, believéithaed, expected or intended. We are making iovestware that
such forward-looking statements, because theyerédafuture events, are by their very nature subgemany
important factors that could cause actual resaltifter materially from those contemplated. Suabttdrs include,
but are not limited to, the outcome of litigatiomderegulatory proceedings to which we may be ayp#re impact o
product recalls; actions of competitors; changebsdavelopments affecting our industry; quarterlygyxclical
variations in financial results; our ability to abt suitable pricing for our products; developmeftew products
and services; our level of indebtedness; the avitithaof financing on commercially reasonable te;most of
borrowing; our ability to maintain and improve cefficiency of operations; changes in foreign cncseexchange
rates; interest rates and raw material and commadits; changes in economic conditions; politezaiditions;
reliance on third parties for manufacturing of prots and provision of services; delays in the comsation of, or
the failure to consummate, the proposed Sturm Fdodsacquisition; general U.S. and global ecormoooinditions
the financial condition of our customers and suggli consolidations in the retail
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grocery and foodservice industries; our abilitctmtinue to make acquisitions in accordance withbmusiness
strategy or effectively manage the growth from a@sitjons and other risks that are described in pindspectus
under the heading “Risk Factors” and in Part miteA, “Risk Factors” in our Annual Report on For@+K for the
year ended December 31, 2009, our other repoeis fibm time to time with the SEC and incorporatgdeference
into this prospectus and any prospectus supplearesther offering material relating to a specifféeoing of
securities.

You should not place undue reliance on forward-lieglstatements, which speak only as of the datestizh
statements are made. All forward-looking statemeatgained in this prospectus and the documentseogporate
by reference in this prospectus are qualified @irtantirety by this cautionary statement. We utader no obligatio
to publicly update or revise any forward-lookingtetments after the date they are made, whetheressith of new
information, future events or otherwise.

RISK FACTORS

Investing in our securities involves risks. You ghibcarefully consider the risk factors describedart |,
Item 1A, “Risk Factors” in our Annual Report on Fofl0-K for the year ended December 31, 2009 anathar
reports filed from time to time with the SEC, whiafe incorporated by reference into this prospeetsishe same
may be amended, supplemented or superseded framditime by our filing under the Exchange Actwagdl as an
prospectus supplement relating to a specific sgcuBiefore making any investment decision, you $thaarefully
consider these risks as well as other informatierinelude or incorporate by reference in this peasps or in any
applicable prospectus supplement. For more infaomasee the section entitled “Where You Can Firatév
Information” on page 28 of this prospectus. Théslesrcould materially affect our business, resoltsperation or
financial condition and affect the value of ourwgties. You could lose all or part of your invesint. Additional
risks and uncertainties not presently known toruhat we currently deem immaterial may also afteetbusiness,
results of operation or financial condition.

TREEHOUSE FOODS, INC.

We are a leading manufacturer of private label foamtiucts in the United States and Canada. Oungtedre
focused in the center-of- store, shelf stable foatgories. Our three reportable segments, Northrisan Retalil
Grocery, Food Away from Home, and Industrial angh@&x, supply our products primarily into the grocestail,
foodservice and industrial food channels. Our pobdategories include non-dairy powdered creanoemp sind
infant feeding; pickles; salad dressings; jams@thér sauces; aseptic products; Mexican saucegeémgerated
products.

We operate our business as Bay Valley Foods, LLiigrUnited States and E.D. Smith Foods, Ltd. inada.
Bay Valley Foods, LLC is a Delaware limited liabilicompany, a wholly owned subsidiary of TreeHokiseds,
Inc. and holds all of the real estate and operassgts related to our business. E.D. Smith Faddsis a wholly
owned subsidiary of Bay Valley Foods, LLC.

TreeHouse Foods, Inc. is a Delaware corporatioarparated on January 25, 2005 that was created Eream
Foods’ spin-off of certain of its specialty busises to its shareholders. Our principal executifiees are located at
Two Westbrook Corporate Center Suite 1070, Westehdé 60154. Our telephone number is 708-483-1804
website address is www.treehousefoods.com. Thenvetion on or accessible through our website igpaot of this
prospectus and should not be relied upon in coiorewtith making any investment decision with resgecany
securities that we offer through this prospectus.

THE SUBSIDIARY GUARANTORS

Certain of our domestic subsidiaries (which werédeas the “subsidiary guarantors” in this prospsx may
fully and unconditionally guarantee our paymenigdtions under any series of debt securities offénethis
prospectus. Financial information concerning odrssdiary guarantors and any non-guarantor subgdiar
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will be included in our consolidated financial staients filed as part of our periodic reports fieolsuant to the
Exchange Act to the extent required by the rulesragulations of the SEC.

Additional information concerning our subsidiara®d us is included in our periodic reports and othe
documents incorporated by reference in this prdasge®lease read “Where You Can Find More Inforomati

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earrsrtg fixed charges for the periods indicated:

Fiscal Year Ended
December 31,
2009 2008 2007 2006 2005

Ratio of Earnings to Fixed Charg 50 2.04 328 50z 6.5

The ratio of earnings to fixed charges is compimedividing (i) income from continuing operationsfore
taxes and fixed charges by (ii) fixed charges. fed charges consist of interest expense on irdisigss,
capitalized interest, tax interest and the portibrental expense that we deem to be representattithe interest
factor of rental payments.

USE OF PROCEEDS

Unless otherwise set forth in the applicable prospesupplement or other offering materials, wernudtto use
the net proceeds of any offering of our securii@avorking capital and other general corporateppses, including
acquisitions, repayment or refinancing of debt atietr business opportunities. We will have sigaificdiscretion
in the use of any net proceeds. The net proceedstfie sale of securities may be invested tempwpnaniil they are
used for their stated purpose. We may provide axahdit information on the use of the net proceedmfthe sale of
our securities in an applicable prospectus suppi¢wreother offering materials related to the aftbsecurities.

DESCRIPTION OF SECURITIES

This prospectus contains summary descriptionset#pital stock, debt securities, warrants, supson rights
stock purchase contracts and stock purchase haitsve may offer and sell from time to time. Thesmmary
descriptions are not meant to be complete desonigivf any security. At the time of an offering avade, this
prospectus together with the accompanying prospexttpplement will contain the material terms ofgbeurities
being offered.

DESCRIPTION OF CAPITAL STOCK

The following descriptions of our capital stock asfccertain provisions of Delaware law do not putpo be
complete and are subject to and qualified in thetirety by reference to our certificate of incag@n, our bytaws
and the Delaware General Corporation Law, as antkradeéhe DGCL. Copies of our certificate of incoration an
our by-laws have been filed with the SEC and degl fas exhibits to the registration statement ativithis
prospectus forms a part.

As used in this “Description of Capital Stock,” tteems “we,” “our,” “ours” and “us” refer only toréeHouse
Foods, Inc., a Delaware corporation, and not, sniéserwise indicated, to any of our subsidiaries.

As of the date hereof, our authorized capital stmksists of 100,000,000 shares, of which 90,0@0gb@res
are common stock, par value $0.01 per share, a@0000 shares are preferred stock, par valud §@&0share.
As of January 29, 2010, we had 32,000,919 sharesmimon stock issued and
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outstanding, and no shares of preferred stock dsand outstanding. All of our outstanding sharesamfimon stock
are fully paid and non-assessable.

Our common stock is listed on the New York Stockltange under the symbol “THS.”

Common Stock

Dividend Rights. Subject to the dividend rights of the holdersy outstanding preferred stock, the holders of
shares of common stock are entitled to receivéhatdividends out of funds lawfully available théoee at such
times and in such amounts as our board of directarsfrom time to time determine.

Rights Upon Liquidation. Upon liquidation, dissolution or winding up ofraaffairs, the holders of common
stock are entitled to share ratably in our as$etsare legally available for distribution, afteryment of all debts,
other liabilities and any liquidation preferencé®otstanding preferred stock.

Conversion, Redemption and Preemptive Rightelders of our common stock have no conversion,
redemption, preemptive or similar rights.

Voting Rights. Each outstanding share of common stock is edtileone vote at all meetings of stockholders,
provided, however, that except as otherwise reduselaw, holders of common stock are not entittedote on an'
amendment to the certificate of incorporation tleddites solely to the terms of outstanding pretesteck. Our
certificate of incorporation does not provide fanwlative voting in the election of directors. Qtligan the electio
of directors, if an action is to be taken by votéhe stockholders, it will be authorized by a nrdjoof the votes ca
by the holders of shares entitled to vote on th®agcunless a greater vote is required in ourifieate of
incorporation or by-laws. Directors are electedalplurality of the votes cast at an election.

Preferred Stock

Our certificate of incorporation authorizes our twbaf directors, without further stockholder actiom provide
for the issuance of up to 10,000,000 shares obmed stock, in one or more series, and to fixdégignations,
terms, and relative rights and preferences, inolyitle dividend rate, voting rights, conversiortiy redemption
and sinking fund provisions and liquidation preferes of each of these series. We may amend froettirtime ou
certificate of incorporation to increase the numtifealuthorized shares of preferred stock. Any sardendment
would require the approval of the holders of a mjmf our shares entitled to vote.

The particular terms of any series of preferredlsthat we offer under this prospectus will be diésd in the
applicable prospectus supplement relating to thids of preferred stock. Those terms may include:

« the title and liquidation preference per sharehefpireferred stock and the number of shares offi
« the purchase price of the preferred stc

« the dividend rate (or method of calculation), tla¢ed on which dividends will be payable, whetheid#inds
shall be cumulative and, if so, the date from whdshdends will begin to accumulat

» any redemption or sinking fund provisions of thefprred stock
« any conversion, redemption or exchange provisidrniepreferred stocl
« the voting rights, if any, of the preferred stoakd

 any additional dividend, liquidation, redemptiomksng fund and other rights, preferences, priviieg
limitations and restrictions of the preferred stc
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You should refer to the certificate of designatiestablishing a particular series of preferredistekich will
be filed with the Secretary of State of the StdtB@aware and the SEC in connection with any affgof preferrec
stock.

Each prospectus supplement relating to a seripseférred stock may describe certain U.S. fedeme tax
considerations applicable to the purchase, holdimydisposition of such series of preferred stock.

Dividend Rights. The preferred stock will be preferred over thenown stock as to payment of dividends.
Before any dividends or distributions (other thandknds or distributions payable in common stockther stock
ranking junior to that series of preferred stockadividends and upon liquidation) on the commtmrtls or other
stock ranking junior to that series of preferraatktas to dividends and upon liquidation shall belared and set
apart for payment or paid, the holders of share=ach series of preferred stock (unless otherveistogh in the
applicable prospectus supplement) will be entitteteceive dividends when, as and if declared byboard of
directors or, if dividends are cumulative, full culative dividends for the current and all prioridiend periods. We
will pay those dividends either in cash, sharegreferred stock or otherwise, at the rate and erdtite or dates set
forth in the applicable prospectus supplement. Wapect to each series of preferred stock thativaslative
dividends, the dividends on each share of the serikbe cumulative from the date of issue of ghare unless
some other date is set forth in the prospectusleomt relating to the series. Accruals of dividemdll not bear
interest. The applicable prospectus supplementinditate the relative ranking of the particulara of the
preferred stock as to the payment of dividendsoaspared with then-existing and future series efered stock.

Rights Upon Liquidation. The preferred stock of each series will be prefover the common stock and ot
stock ranking junior to that series of preferraatktas to assets, so that the holders of thatssefipreferred stock
(unless otherwise set forth in the applicable peofps supplement) will be entitled to be paid, uponvoluntary or
involuntary liquidation, dissolution or winding ugnd before any distribution is made to the holdéisommon
stock and other stock ranking junior to that seofegreferred stock, the amount set forth in thgliapble prospectt
supplement. However, in this case the holders efiepred stock of that series will not be entitledahy other or
further payment. If upon any liquidations, dissmntor winding up, our net assets are insufficterppermit the
payment in full of the respective amounts to whiwh holders of all outstanding preferred stockeartled, our
entire remaining net assets will be distributed agithhe holders of each series of preferred stoehkrinunts
proportional to the full amounts to which the hokla each series are entitled, subject to anyigians of any
series of preferred stock that rank it junior aniseto other series of preferred stock upon ligtiwh. The applicab
prospectus supplement will indicate the relativikiag of the particular series of the preferreccktopon
liquidation, as compared with then-existing andifatseries of preferred stock.

Conversion, Redemption or Exchange Right$e shares of a series of preferred stock wiltdrevertible at th
option of the holder of the preferred stock, redakel® at our option or the option of the holderapglicable, or
exchangeable at our option, into another securitgach case, to the extent set forth in the aableprospectus
supplement.

Voting Rights. Except as indicated in the applicable prospestgplement or as otherwise from time to time
required by law, the holders of preferred stock hélve no voting rights.

Preferred Stock Purchase Rights

On June 7, 2005, our board of directors declardigiedend of one preferred stock purchase righefach
outstanding share of our common stock (a “righti anllectively, “rights”). The rights were issuedrpuant to the
Rights Agreement, dated June 27, 2005, betweendi3lae Bank of New York Mellon, as rights agentciE&aght
entitles the registered holder to purchase fromnesone-hundredth of a share of our Series A JiRadicipating
Preferred Stock, $0.01 par value per share, atéhpse price equal to four times the closing poiceur common
stock on the first day of trading following thetial distribution of our common stock, subject tjustment. The
rights will expire upon the close of business onel27, 2010 unless earlier redeemed or exchangeesasbed
below. The following summary of the rights agreefrien
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qualified in its entirety by the provisions of thights agreement and our certificate of incorporatcopies of which
have been filed with the SEC and are filed as atchib the registration statement of which thisgpectus forms a
part.

The rights are not currently exercisable and asehed to certificates representing shares of ommeon stock
The rights will separate from the common stock, #iredrights distribution date will occur, upon terlier of:

» 10 days following the first date of a public annoement that a person or group of affiliated or eisged
persons, which we refer to as an acquiring peiisas acquired, or obtained the right to acquireebeial
ownership of 15% or more of the outstanding shafesir common stock; ¢

« 10 business days following the commencement ofdeteoffer or exchange offer that would result in a
person or group beneficially owning 15% or mor@of outstanding common stoc

The rights distribution date may be deferred iswinstances determined by our board of directoradtition,
certain inadvertent acquisitions will not triggketrights distribution date. Subject to certaineptions and except
as otherwise determined by our board of directumy; shares of common stock issued prior to thietsiglistributior
date will be issued with rights.

In the event that any person becomes an acquigrgpp, then, promptly following the first occurreraf such
an event, each holder of a right shall generallyetthe right to receive, upon exercise of eachtrigmumber of
shares of common stock that equals the exercise pfithe right divided by 50% of the current plesre market
price of a share of our common stock at the dateebccurrence of the event. Rights are not esainte following
the event until such time as the rights are nodomgdeemable by us as described below. Followiagtcurrence
of such an event, all rights that are, or, undetag® circumstances, were, beneficially owned by acquiring
person will be null and void. Also, when no perssyns a majority of the shares of our outstandingroon stock,
our board of directors may exchange the rightsefothan rights owned by the acquiring person whate become
void), in whole or in part, at an exchange ratimoé share of common stock, or one one-hundredthsbfire of
preferred stock, or of a share of another clasedes of our preferred stock having equivaleritsgpreferences
and privileges, per right. The purchase price pkeyand the number of units of preferred stockthepsecurities ¢
property issuable, upon exercise of the rightssalgect to adjustment from time to time under dgert&rcumstance
to prevent dilution.

In the event that, at any time after any persomimes an acquiring person, (i) we are consolidatiéd ar
merged with and into, another entity and we arem®surviving entity of the consolidation or mar@ether than a
consolidation or merger which follows a permittdfkg or if we are the surviving entity, but outsthng shares of
our common stock are changed or exchanged for stos&curities of any other person or cash or dhgrgroperty
or (ii) more than 50% of our assets or earning pas/eold or transferred, each holder of a rightépt rights whicl
previously have been voided) shall thereafter hbhgeight to receive, upon exercise of each ritftat number of
shares of common stock of the acquiring compangkvhguals the exercise price of the right dividgd8% of the
current per share market price of a share of comstmek of the acquiring company at the date ofot@urrence of
such event.

As provided in our certificate of designations lud preferred stock, the preferred stock purchasgide
exercise of the rights will not be redeemable. Edwdre of preferred stock will be entitled to reeeiwhen, as and
declared by our board of directors, a minimum pefeal quarterly dividend payment of $1.00 perrsha, if
greater, an aggregate dividend of 100 times thelelind declared per share of common stock. In teatesf
liquidation, the holders of the preferred stock Wwé entitled to a minimum preferential liquidatipayment of $1.0
per share, plus an amount equal to accrued anddudivéends, or, if greater, will be entitled tn aggregate
payment of 100 times the payment made per shazemion stock. Each share of preferred stock wilehE00
votes (subject to adjustment), voting together wlithcommon stock. In the event of any merger, alihestion or
other transaction in which common stock is chargegikchanged, each share of preferred stock widriitled to
receive 100 times the amount received per shacerafnon stock. Because of the nature of the prefestack’s
dividend, liquidation and voting rights, the value
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of one one-hundredth of a share of preferred gpackhasable upon exercise of each right shouldoxppate the
value of one share of common stock.

At any time prior to a person becoming an acquipegson, we may redeem the rights in whole, butmpart,
at a price of $0.01 per right, which we refer talesredemption price, payable in cash or stockndaiiately upon
the redemption of the rights or such earlier timestablished by our board of directors in thelut®m ordering thi
redemption of the rights, the rights will terminated the only right of the holders of rights wid to receive the
redemption price. The rights may also be redeenfabitaving certain other circumstances specifiedhia rights
agreement.

Until a right is exercised, the holder of a rigdm, such, will have no rights as a stockholder uidiclg, without
limitation, the right to vote or to receive dividin Any provision of the rights agreement, othantthe redemption
price, may be amended by our board of directors poi such time as the rights are no longer redeam@nce the
rights are no longer redeemable, the authorityunfomard of directors to amend the rights is lihite correcting
ambiguities or defective or inconsistent provisiona manner that does not adversely affect therést of holders
of rights.

The rights are intended to protect our stockholiethe event of an unfair or coercive offer to aicg us and ti
provide our board of directors with adequate timevaluate unsolicited offers. The rights may hawe-takeover
effects, as described below under “— Anti-Takedw#ects of Provisions of Our Certificate of Incorption, By-
laws and Rights Plan and of Delaware Law.”

Anti-Takeover Effects of Provisions of Our Certificate of Incorporation, By-Laws and Rights Plan and &
Delaware Law

Business Combinations Act

We are subject to the provisions of Section 20BGfCL. Subject to certain exceptions, Section 2@hijtits a
publicly-held Delaware corporation from engagingibusiness combination with an interested stocldrdbr a
period of three years after the person becametarested stockholder, unless the interested stdd&hattained
such status with the approval of our board of diescor the business combination is approved ireagsibed
manner. A business combination includes, among dlliegs, a merger or consolidation involving usl dime
interested stockholder and the sale of more th&n d0our assets. In general, an interested stodkind any entity
or person beneficially owning 15% or more of outstanding voting stock and any entity or persoiliaféd with ol
controlling or controlled by such entity or person.

Certificate of Incorporation and By-law Provisions

Our certificate of incorporation and our by-lawsatontain certain provisions that may be deemddve an
anti-takeover effect and may delay, deter or preaernder offer or takeover attempt that a stolzldramight
consider in its best interest, including thosenaftes that might result in a premium over the magkéate for the
shares held by stockholders. For example, ourficatt: of incorporation and our by-laws divide dward of
directors into three classes with staggered thesg-ferms. In addition, our certificate of incorgiiwn and our by-
laws provide that directors may be removed onlycise by the affirmative vote of the holders c¥/& our
shares of capital stock entitled to vote. Underaartificate of incorporation and our by-laws, aracancy on our
board of directors, including a vacancy resultirapf an enlargement of our board of directors, may be filled by
vote of a majority of our directors then in offine classification of our board of directors ahne limitations on
the removal of directors and filling of vacanciesild make it more difficult for a third party toqdre, or
discourage a third party from acquiring, controlief

Our certificate of incorporation and our laws also provide that any action required or paadito be taken t
our stockholders at an annual meeting or speciatimgof stockholders may only be taken if it isgerly brought
before the meeting and may not be taken by writgion in lieu of a meeting. Our certificate of émporation and
our by-laws further provide that, except as othsewequired by law, special meetings of the stolckdie may only
be called by the chairman of the board, chief etteewfficer,
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president or our board of directors. In additionr, by-laws establish an advance notice procedurstékholder
proposals to be brought before an annual meetistpokholders, including proposed nominations apes for
election to the board of directors. Stockholderareinnual meeting may only consider proposal®orimations
specified in the notice of meeting or brought befthre meeting by or at the direction of the bodrdirectors or by
stockholder of record on the record date for theting, who is entitled to vote at the meeting arnmbuas delivere
timely written notice in proper form to our secrgtaf the stockholder’s intention to bring such iness before the
meeting. These provisions could have the effedietdying until the next stockholders’ meeting stuwlkler actions
that are favored by the holders of a majority af outstanding voting securities. These provisiory @so
discourage a third party from making a tender diéerour common stock, because even if it acquiredajority of
our outstanding voting securities, the third pavbuld be able to take action as a stockholder, sisaklecting new
directors or approving a merger, only at a dulyechstockholders’ meeting, and not by written carnse

The DGCL provides generally that the affirmativeevof a majority of the shares entitled to voteaoy matter
is required to amend a corporation’s certificaténebrporation or by-laws, unless a corporatiorggiticate of
incorporation or by-laws, as the case may be, requ greater percentage. Our certificate of imm@fpon and by-
laws require the affirmative vote of the holdersabfeast 75% of the shares of our capital stoskead and
outstanding and entitled to vote to amend or regeglof the provisions described in the prior tvesggraphs.

Rights Agreement

We have also entered into a rights agreement puirsoiavhich our board of directors declared a divid of a
right to purchase one one-hundredth of a shar@ic$eries A Junior Participating Preferred Stoakefach
outstanding share of our common stock. The righadriggered if a person or group of affiliatedassociated
persons acquires, or has the right to acquire,flmsieownership of 15% or more of our outstandggnmon stock
or commences a tender offer or exchange offentioatd result in a person or group beneficially omgil5% or
more of our common stock. The rights are intendagkdtect our stockholders in the event of an urdacoercive
offer to acquire our company and to provide ourrtdad directors with adequate time to evaluate licised offers.
The rights may have antikeover effects. For example, the rights will eassbstantial dilution to a person or grt
that attempts to acquire our company without caeowiibg the offer on a substantial number of righging acquirec

The foregoing summary is qualified in its entirbiythe provisions of our certificate of incorpooetj our by-
laws and our rights agreement, copies of which e filed with the SEC and are filed as exhitutthe
registration statement of which this prospectusfoa part.

Certain Effects of Authorized But Unissued Stock

Our authorized but unissued shares of common stodkpreferred stock may be issued without additiona
stockholder approval and may be utilized for aetgrof corporate purposes, including future offgsito raise
additional capital or to facilitate corporate ajtions.

The issuance of preferred stock could have theeffiedelaying or preventing a change in controlief The
issuance of preferred stock could decrease the @tnawailable for distribution to holders of our cmon stock or
could adversely affect the rights and powers, idiclg voting rights, of such holders. In certaircaimstances, such
issuance could have the effect of decreasing thikahprice of our common stock.

One of the effects of the existence of unissuedwmdserved common stock or preferred stock magp be
enable our board of directors to issue sharesraope friendly to current management, which coalttler more
difficult or discourage an attempt to obtain cohtrbus by means of a merger, lender offer, proomtest or
otherwise, and thereby protect the continuity ohagement. Such additional shares also could betass#tlite the
stock ownership of persons seeking to obtain coofros.
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We plan to issue additional shares of common stocknnection with our employee benefit plans. Wendt
currently have any plans to issue shares of pedestock.

Limitation of Liability of Directors

Our certificate of incorporation contains a proeisthat limits the liability of our directors foranetary
damages for breach of fiduciary duty as a diretidhe fullest extent permitted by the DGCL. Suchitation does
not, however, affect the liability of a director) fbr any breach of the director’s duty of loyaltyus or our
stockholders, (2) for acts or omissions not in gtasth or that involve intentional misconduct okr@owing violatior
of law, (3) in respect of certain unlawful dividepdyments or stock redemptions or purchases arfdr(ény
transaction from which the director derives an iogar personal benefit. The effect of this provis®to eliminate
our rights and the rights of our stockholders (tiglo stockholders’ derivative suits) to recover nianedamages
against a director for breach of the fiduciary dofyare as a director (including breaches resyftiom negligent o
grossly negligent behavior) except in the situatidascribed in clauses (1) through (4) above. ptusision does
not limit or eliminate our rights or the rights adir stockholders to seek non-monetary relief sischrainjunction or
rescission in the event of a breach of a directuty of care. In addition, our directors and ddfie have
indemnification protection.

Transfer Agent and Registrar

The Bank of New York Mellon Corporation acts asisf@r agent and registrar of our common stock.
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DESCRIPTION OF DEBT SECURITIES

General

As used in this prospectus, debt securities mdanddbentures, notes, bonds and other evidences of
indebtedness that we may issue separately, upooisx®f a debt warrant, in connection with a stpakchase
contract or as part of a stock purchase unit, fiiome to time. The debt securities offered by thisspectus will be
issued under one of two separate indentures ammrtgeaisubsidiary guarantors of such debt secsirifiany, and
Wells Fargo Bank, National Association, as Trust¥e.have filed the forms of indenture as exhitotshie
registration statement of which this prospectus pgrt. The senior note indenture and the subdetinzote
indenture are sometimes referred to in this prasgdadividually as an “indenture” and collectively the
“indentures.” We may also issue debt securitieeuadseparate, new indenture. If that occurs, ledescribe any
differences in the terms of any such indenturdégrospectus supplement.

The debt securities will be obligations of TreeHmasd will be either senior or subordinated debtisges.
We have summarized selected material provisioiseofndentures and the debt securities below. Jimsmary is
not complete and is qualified in its entirety bference to the indentures. As used in this “Desoripof Debt
Securities,” the terms “we,” “our,” “ours” and “uséfer only to TreeHouse Foods, Inc. and not toalris
subsidiaries. Section references included in thisraary of our debt securities, unless otherwiseatdd, refer to
specific sections of the indentures.

We may issue debt securities at any time and fiova to time in one or more series under the indesturhe
indentures give us the ability to reopen a previesse of a series of debt securities and issuttiaai debt
securities of the same series. If specified inpitespectus supplement respecting a particularssefidebt securitie
one or more subsidiary guarantors will fully an amditionally guarantee that series as describeéuhée
Subsidiary Guarantee” and in the applicable presgesupplement. Each subsidiary guarantee wilrbensecured
obligation of the subsidiary guarantor. A subsigiguarantee of subordinated debt securities wildtgordinated to
the senior debt of the subsidiary guarantor orsémee basis as the subordinated debt securitiesiboedinated to
our senior debt.

We will describe the particular material terms atle series of debt securities we offer in a suppldrto this
prospectus. If any particular terms of the debtigées described in a prospectus supplement diften any of the
terms described in this prospectus, then the teeasribed in the applicable prospectus supplemiéindupersede
the terms described in this prospectus. The tefrosrodebt securities will include those set fdrtlihe indentures
and those made a part of the indentures by the Trrdenture Act of 1939, as amended. You shouldfodly read
the summary below the applicable prospectus supgieand the provisions of the indentures that neriportant
to you before investing in our debt securities.

Ranking
The senior debt securities offered by this proapeutill:

» be general obligation

« rank equally with all other unsubordinated indebtss$ of TreeHouse or any subsidiary guarantor fgxoe
the extent such other indebtedness is securedllayaral that does not also secure the senior sishirities
offered by this prospectus), a

 with respect to the assets and earnings of ouidialiss, effectively rank below all of the lialiés of our
subsidiaries (except to the extent that the safebt securities are guaranteed by our subsidiasi@escribe
below).

The subordinated debt securities offered by thispectus will:

« be general obligation

« rank subordinated and junior in right of paymeatthte extent set forth in the subordinated noterihgre to
all senior debt of TreeHouse and any subsidiaryantar, anc
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 with respect to the assets and earnings of ouidialiss, effectively rank below all of the lialiés of our
subsidiaries (except to the extent that the subatdd debt securities are guaranteed by our sabsislias
described below!

A substantial portion of our assets are owned tjincaur subsidiaries, many of which may have deluitloer
liabilities of their own that will be structurallsenior to the debt securities. Therefore, unlessidbt securities are
guaranteed by our subsidiaries as described balmeHouse’s rights and the rights of TreeHousesglitors,
including holders of debt securities, to particgat the assets of any subsidiary upon any sucsidiaby’s
liquidation may be subject to the prior claimsué subsidiary’s other creditors.

In addition, because our operations are condubi@tigh our subsidiaries, the cash flow and the eguesnt
ability to service our indebtedness, including diebt securities, are dependent upon the earningsrafubsidiaries
and the distribution of those earning or upon thgnpents of funds by those subsidiaries to us. Qbsidiaries are
separate and distinct legal entities and, unlessiéiot securities are guaranteed by our subsidiasi€lescribed
below, our subsidiaries have no obligation, corgirtgpr otherwise, to pay any amounts due pursoathiet debt
securities or to make funds available to us, whebthedlividends, loans or other payments. In addjttbe payment
of dividends and the making of loans and advanzes by our subsidiaries may be subject to contehcir
statutory restrictions, are contingent upon thaiegs of those subsidiaries and are subject t@uarbusiness
considerations.

The indentures do not limit the aggregate princgmabunt of debt securities that we may issue aadige that
we may issue debt securities from time to timeria or more series, in each case with the samerimuga
maturities, at par or at a discount. We may isslgitianal debt securities of a particular seriethatit the consent
the holders of the debt securities of such sengstanding at the time of issuance. Any such aalukii debt
securities, together with all other outstandingtdsdzurities of that series, will constitute a $ingeries of debt
securities under the applicable indenture. Therihdes also do not limit our ability to incur otraebt.

Subject to the exceptions, and subject to compdiavith the applicable requirements set forth inittteentures
we may discharge our obligations under the indestwith respect to our debt securities as deschimv under
“— Defeasance.”

Terms

We will describe the specific material terms of siegies of debt securities being offered in a spght to this
prospectus. These terms may include some or #leofollowing:

« the title of the debt securitie
« whether the debt securities will be senior or sdbated debt securitie

» whether and the extent to which any subsidiary gutar will provide a subsidiary guarantee of thbtde
securities

« any limit on the total principal amount of the debturities

« the date or dates on which the principal of thet deburities will be payable and whether the stataturity
date can be extended or the method used to deteoniextend those date

 any interest rate on the debt securities, any fdae which interest will accrue, any interest payringates
and regular record dates for interest paymentfhemethod used to determine any of the forega@ing,the
basis for calculating interest if other tha36(-dayyear of twelve30-day months,

* the place or places where payments on the debtiseswvill be payable, where the debt securities/rhe
presented for registration of transfer, exchangepowrersion, and where notices and demands toar up
relating to the debt securities may be made, éiothan the corporate trust office of the Trus

« the right, if any, to extend the interest paymesriqals and the duration of any such deferral pe
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« the rate or rates of amortization of the debt s@ear if any,
« any provisions for redemption of the debt secugj

 any provisions that would allow or obligate us¢de@em or purchase the debt securities prior to thaiurity
pursuant to any sinking fund or analogous provisioat the option of the holde

* the purchase price for the debt securities andi#meminations in which we will issue the debt siias, if
other than minimum denomination of $2,000 and irgkmultiples of $1,000 above that amot

 any provisions that would determine payments ordist securities by reference to an index, fornoula
other method and the manner of determining the amaiuisuch paymen

« any foreign currency, currencies or currency uinitwhich the debt securities will be denominated am
which principal, any premium and any interest willmay be payable and the manner for determiniag th
equivalent amount in U.S. dollai

 any provisions for payments on the debt securitieme or more currencies or currency units othantthos
in which the debt securities are stated to be pday

« the portion of the principal amount of the debtsgies that will be payable if the maturity of tdebt
securities is accelerated, if other than the emptiigcipal amount

« if the principal amount to be paid at the statedumiy of the debt securities is not determinaldefione or
more dates prior to the stated maturity, the amthattwill be deemed to be the principal amourfeny
such date for any purpos

 any variation of the defeasance and covenant dmfieassections of the indentures and the mannehichw
our election to defease the debt securities wik¥idenced, if other than by a board resolut

« whether we will issue the debt securities in thenfef temporary or permanent global securities, the
depositaries for the global securities, and prowisifor exchanging or transferring the global sites;

« whether the interest rate or the debt securitieg Ineareset
« whether the stated maturity of the debt securitiag be extende«

 any deletion or addition to or change in the evefigefault for the debt securities and any chandhe
rights of the Trustee or the holders or the debuisges arising from an event of default includiagnong
others, the right to declare the principal amodrnhe debt securities due and paya

« any addition to or change in the covenants in idemtures

 any additions or changes to the indentures negess@sue the debt securities in bearer form stegle or
not registrable as to principal, and with or withoterest coupon:

« the appointment of any trustees, depositaries eatitating or paying agents, transfer agents astregs or
other agents with respect to the debt secur

« the terms of any right or obligation to convereachange the debt securities into any other séesior
property,

« the terms and conditions, if any, pursuant to whighdebt securities are secur

 any restriction or condition on the transferabibifythe debt securitie

« if the principal amount payable at the stated nigtef any debt security will not be determinabted any
one or more dates prior to the stated maturityatheunt which shall be deemed to be the principedunt o
such debt securities as of any such date for argoga, including the principal amount thereof whstiall be
due and payable upon any maturity other than titedstmaturity or which shall be deemed to be ontbiey
as of any date prior to the stated maturity (ogny such case, the manner in which such amountetéo
be the principal amount shall be determin:
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« whether, under what circumstances and the curriemafrich we will pay any additional amounts on trebt
securities as contemplated in the applicable inderih respect of any tax, assessment or goverminent
charge and, if so, whether we will have the optimredeem the debt securities rather than pay addhiona
amounts (and the terms of any such opti

* in the case of subordinated debt securities, ahgrslination provisions and related definitions whinay be
applicable in addition to, or in lieu of, those tained in the subordinated note indent

 the exchanges, if any, on which the debt securitiag be listed, an
 any other terms of the debt securities consistétht thve indentures. (Section 3C

Any limit on the maximum total principal amount fany series of the debt securities may be increbged
resolution of our board of directors. (Section 304k may sell the debt securities, including orgiissue discount
securities, at a substantial discount below thaiesd principal amount. If there are any speciaté¢hStates federal
income tax considerations applicable to debt stéeanve sell at an original issue discount, we déécribe them in
the prospectus supplement. In addition, we wilkdég in the prospectus supplement any speciakdritates
federal income tax considerations and any othesigbeonsiderations for any debt securities wewshlth are
denominated in a currency or currency unit othantb.S. dollars.

Subsidiary Guarantee

If specified in the prospectus supplement, one arensubsidiary guarantors will guarantee the detisties o
a series. Unless otherwise indicated in the prdspesupplement, the following provisions will appdythe
subsidiary guarantee of the subsidiary guarantor.

Subject to the limitations described below andhim prospectus supplement, one or more subsidiamagtors
will jointly and severally, fully and unconditiorglguarantee the punctual payment when due, whethstated
maturity, by acceleration or otherwise, of all ayment obligations under the indentures and thé skcurities of
series, whether for principal of, premium, if any,nterest on the debt securities or otherwise Jibsidiary
guarantors will also pay all expenses (includirgsmnable counsel fees and expenses) incurred lapiieable
Trustee in enforcing any rights under a subsidgargrantee with respect to a subsidiary guarantor.

In the case of subordinated debt securities, aidiabg guarantor’s subsidiary guarantee will beadinated in
right of payment to the senior debt of such subsjdguarantor on the same basis as the subordidatgdecurities
are subordinated to our senior debt. No paymemtwwimade by any subsidiary guarantor under itsigidry
guarantee during any period in which payments bgruthe subordinated debt securities are suspdnddt
subordination provisions of the subordinated notienture.

Each subsidiary guarantee will be limited in amadordn amount not to exceed the maximum amounttrat
be guaranteed by the subsidiary guarantor withendering such subsidiary guarantee voidable urggicable law
relating to fraudulent conveyance or fraudulemgfar or similar laws affecting the rights of citeds generally.

Each subsidiary guarantee will be a continuing guige and will:

« remain in full force and effect until either payménfull of all of the applicable debt securitigs such debt
securities are otherwise satisfied and dischang@d¢ordance with the provisions of the applicamdenture
or released as described in the following paragr

« be binding upon each subsidiary guarantor,

« inure to the benefit of and be enforceable by phieable Trustee, the holders and their successors
transferees and assig!

In the event that a subsidiary guarantor ceasbs tosubsidiary of TreeHouse, either legal defezsan
covenant defeasance occurs with respect to a séroebt securities, or substantially all of theets or all of the
capital stock of such subsidiary guarantor is sioiduding by way of sale, merger, consolidation or
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otherwise, such subsidiary guarantor will be redelaand discharged of its obligations under its islidry guarantee
without further action required on the part of freistee or any holder, and no other person acguairowning the

assets or capital stock of such subsidiary guaravitobe required to enter into a subsidiary guae®. In addition,

the prospectus supplement may specify additiomaligistances under which a subsidiary guarantobeaeleased
from its subsidiary guarantee.

Form, Exchange and Transfer

We will issue the debt securities in registeredrfowithout coupons. Unless we inform you othervitsthe
prospectus supplement, we will only issue debt sigesiin minimum denominations of $2,000 and im&g
multiples of $1,000 above that amount. (Section) 302

Holders generally will be able to exchange debusges for other debt securities of the same sesiih the
same total principal amount and the same termalaifferent authorized denominations. (Section)305

Holders may present debt securities for exchanderaegistration of transfer at the office of thecurity
registrar or at the office of any transfer agentd@signate for that purpose. The security registraiesignated
transfer agent will exchange or transfer the debusties if it is satisfied with the documentstitie and identity of
the person making the request. We will not chargeraice charge for any exchange or registraticmaoisfer of
debt securities. However, we and the security tegisnay require payment of a sum sufficient toercany tax or
other governmental charge payable for the registratf transfer or exchange. Unless we inform ytheowise in
the prospectus supplement, we will appoint the fBeias security registrar. We will identify anyniséer agent in
addition to the security registrar in the prospsaupplement. (Section 305). At any time we may:

 designate additional transfer agel
« rescind the designation of any transfer ager
» approve a change in the office of any transfer &y

However, we are required to maintain a transfentigeeach place of payment for the debt securétes|
times. (Sections 305 and 1002)

If we elect to redeem a series of debt securitiegher we nor the Trustee will be required:

* to issue, register the transfer of or exchangedaiy securities of that series during the periagiriréng at
the opening of business 15 days before the day aikthe notice of redemption for the series andremdt
the close of business on the day the notice isathadr

« to register the transfer or exchange of any dehiritg of that series so selected for redempticept for
any portion not to be redeemed. (Section

Payment and Paying Agents

Under the indentures, we will pay interest on tebtdsecurities to the persons in whose names tite de
securities are registered at the close of busioeske regular record date for each interest paynitowever, unles
we inform you otherwise in the prospectus suppldmea will pay the interest payable on the debtsties at theil
stated maturity to the persons to whom we pay theipal amount of the debt securities. The inifayment of
interest on any series of debt securities issuéddam a regular record date and the related intpegsnent date wi
be payable in the manner provided by the termb@feries, which we will describe in the prospestygplement.
(Section 307)

Unless we inform you otherwise in the prospectypiment, we will pay principal, premium, if anyich
interest on the debt securities at the officedhefgaying agents we designate. However, excepeicdse
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of a global security (which payments of princigaiemium, if any, and interest on such global seégwvill be made
to the Depository), we may pay interest:

* by check mailed to the address of the person edtit the payment as it appears in the securiigtergor

* by wire transfer in immediately available fundshe place and account designated in writing at liéesen
days prior to the interest payment date by theqreesititled to the payment as specified in the sgcu
register.

We will designate the Trustee as the sole payirgifpr the debt securities unless we inform ydeowise in
the prospectus supplement. If we initially desigreaty other paying agents for a series of debtritiesy we will
identify them in the prospectus supplement. At aimg, we may designate additional paying agentgscind the
designation of any paying agents. However, we egaired to maintain a paying agent in each plagagment for
the debt securities at all times. (Sections 307142)

Any money deposited with the Trustee or any pagiggnt in trust for the payment of principal, premijuf
any, or interest on the debt securities that resnantlaimed for one year after the date the paysrigetame due,
may be repaid to us upon our request, subjectyt@pplicable abandoned property laws. After we Haaen repaid,
holders entitled to those payments may only looksdor payment as our unsecured general credifbes Trustee
and any paying agents will not be liable for thpagments after we have been repaid. (Section 1003)

Restrictive Covenants

We will describe any restrictive covenants for apyies of debt securities in the prospectus suppiém

Consolidation, Merger and Sale of Assets

Under the indentures, we may not consolidate witnerge into, or convey, transfer or lease our @rigs and
assets substantially as an entirety to any pea®ddfined below) referred to as a “successor pérsuess:

« the successor person expressly assumes our obtigatith respect to the debt securities and thenhdes

< immediately after giving effect to the transactian,event of default shall have occurred and bé¢irmoimg
and no event which, after notice or lapse of timbath, would become an event of default, shalehav
occurred and be continuing, a

« we have delivered to the Trustee the certificatesapinions required under the respective indenture
(Section 801

Except in a transaction resulting in the releasa sifibsidiary guarantor under the terms of theritde, a
subsidiary guarantor may not, and we may not pearsitbsidiary guarantor to, consolidate with orgednto, or
convey, transfer or lease its properties and assétstantially as an entirety to any person (atifven another
subsidiary guarantor or us), referred to as a “ssgar person” unless:

« the successor person expressly assumes the smpgjdaantor’s obligations with respect to the debt
securities and the indentures, ¢

« the subsidiary guarantor has delivered to the €rugtie certificates and opinions required under the
respective indenture. (Section 8(

As used in the indentures, the term “person” meanysindividual, corporation, partnership, joint wene, trust,
unincorporated organization, government or agem@podttical subdivision thereof.

15




Table of Contents

Events of Default

Unless we inform you otherwise in the prospectypment, each of the following will be an eventefault
under the applicable indenture with respect tosames of debt securities:

« our failure to pay principal or premium, if any, tat series of debt securities when such prin@pal
premium, if any, becomes dt

« our failure to pay any interest on that serieseaiftdsecurities for 30 days after such interest imesodue

« our failure to deposit any sinking fund paymeneaftuch payment is due by the terms of that sefidsbt
securities

« our failure to perform, or our breach, in any miaterespect, of any other covenant or warrantyhi t
indenture with respect to that series of debt stesyother than a covenant or warranty includesduch
indenture solely for the benefit of another seodebt securities, for 90 days after either thestee has
given us or holders of at least 25% in principabamt of the outstanding debt securities of thaiesdrave
given us and the Trustee written notice of suclifaito perform or breach in the manner requirethiey
indentures

« specified events involving, the bankruptcy, insalee or reorganization of us or, if a subsidiary rgueor has
guaranteed the series of debt securities, suchdsatysguarantor

« or any other event of default we may provide fat theries of debt securitie

provided, however, that no event described in thueth bullet point above will be an event of defautil an officer
of the Trustee responsible for the administratibthe indentures has actual knowledge of the ewenntil the
trustee receives written notice of the event atdgtporate trust office. (Section 501)

An event of default under one series of debt stearidoes not necessarily constitute an eventfaiutteunder
any other series of debt securities. If an evemtedult for a series of debt securities occursiamontinuing, either
the Trustee or the holders of at least 25% in ad@mount of the outstanding debt securitiehaf series may
declare the principal amount of all the debt se@sriof that series due and immediately payabla bgtice in
writing to us (and to the trustee if given by tledders); provided that, in the case of an evemteddult involving
certain events of bankruptcy, insolvency or reoizgtion, such acceleration is automatic; and predifiirther, that
after such acceleration, but before a judgmeneocrek based on acceleration, the holders of a ityajoaggregate
principal amount of the outstanding debt securitiethat series may, subject to certain conditioaescind and anni
such acceleration if all events of default, otliamt the nonpayment of accelerated principal haea bared or
waived. Upon such acceleration, we will be obligate pay the principal amount of that series oftd&lgurities.

The right described in the preceding paragraph doeapply if an event of default occurs as desdtiin the
sixth bullet point above (i.e., other events ofaldt), which is common to all series of our deltséies then
outstanding. If such an event of default occursiarmbntinuing, either the Trustee or holders déast 25% in
principal amount of all series of the debt secesithen outstanding, treated as one class, magrdehk principal
amount of all series of the debt securities thestanding to be due and payable immediately byteao writing
to us (and to the Trustee if given by the holdddgon such declaration, we will be obligated to @ principal
amount of the debt securities.

If an event of default occurs and is continuing, Thustee will generally have no obligation to any of
its rights or powers under the indentures at tiqeest or direction of any of the holders, unlegsttblders offer
indemnity reasonably satisfactory to the Trust8ec(ion 603). The holders of a majority in prin¢igaount of the
outstanding debt securities of any series will gaihehave the right to direct the time, method piate of
conducting any proceeding for any remedy availédbkie Trustee or exercising any trust or powefewad on the
Trustee for the debt securities of that seriesyidem that:

« the direction is not in conflict with any law oretindentures
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the Trustee may take any other action it deemsgonapich is not inconsistent with the directiond:

the Trustee will generally have the right to deelto follow the direction if an officer of the Tree
determines, in good faith, that the proceeding @anNolve the Trustee in personal liability or waul
otherwise be contrary to applicable law. (Sectitg)!

A holder of a debt security of any series may ansfitute proceedings or pursue any other remedguthe
indentures if:

the holder gives the Trustee written notice of aticming event of defaul

holders of at least 25% in principal amount of diéstanding debt securities of that series makeitteew
request to the Trustee to institute proceedingl wispect to such event of defa

the holders offer indemnity reasonably satisfactorthe Trustee against any loss, liability or exgeein
complying with such reques

the Trustee fails to institute proceedings withindays after receipt of the notice, request aner aff
indemnity, anc

during that 60-day period, the holders of a majdritprincipal amount of the debt securities ofttberies do
not give the Trustee a direction inconsistent i request. (Section 50

However, these limitations do not apply to a syiakholder of a debt security demanding paymethef
principal, premium, if any, or interest on a dedtuity on or after the date the payment is dueci{Sn 508)

We will be required to furnish to the Trustee arllyua statement by some of our officers regarding o
performance or observance of any of the termsefritientures and specifying all of our known defguif any.
(Section 1004)

Modification and Waiver

When authorized by a board resolution, we or amgisliary guarantor, if applicable, may enter int@ @r
more supplemental indentures with the Trustee wittiee consent of the holders of the debt secariti®rder to:

provide for the assumption of our obligations tédieos of debt securities in the case of a merger or
consolidation or sale of substantially all of oasets

add to our or any subsidiary guarantor’s covenfomtthe benefit of the holders of any series oftdeb
securities or to surrender any of our rights or @i®)

add any additional events of default for any sesfedebt securities for the benefit of the holdefrany series
of debt securities

add to, change or eliminate any provision of tldeirtures applying to one or more series of dehtress,
provided that if such action adversely affectsititerests of any holder of any series of debt sgesrin any
material respect, such addition, change or elinonawill become effective with respect to that ssronly
when no such security of that series remains cudstg,

secure the debt securitie
establish the forms or terms of any series of deburities as permitted by the terms of such inder
provide for uncertificated securities in additiancertificated securitie!

evidence and provide for successor Trustees aadddo or change any provisions of the indentwdke
extent necessary to appoint a separate TrusterusteEs for a specific series of debt securi

correct any ambiguity, defect or inconsistency urile indentures

add subsidiary guarantol
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« make any change that would provide any additioiglts or benefits to the holders of debt securitiethat
does not adversely affect the interests of thedrsldf any series of debt securities in any mdtesgpect
under the applicable indenture of any such holc

» supplement any provisions of the indentures necgs$salefease and discharge any series of debtisesy
provided that such action does not adversely affexinterests of the holders of any series of debtrities
in any material respec

« comply with the rules or regulations of any sedesiexchange or automated quotation system on vemgh
debt securities are listed or traded

 add to, change or eliminate any provisions of tientures in accordance with any amendments to the
Trust Indenture Act of 1939, as amended, provitied $uch action does not adversely affect thegight
interests of any holder of debt securities in amarial respect. (Section 9C

When authorized by a board resolution, we or amgisliary guarantor, if applicable, may enter int@ @r
more supplemental indentures with the Trustee dieioto add to, change or eliminate provisions efitfdentures or
to modify the rights of the holders of one or mseeies of debt securities under such indentures ibbtain the
consent of the holders of a majority in principadcunt of the outstanding debt securities of alleseaffected by
such supplemental indenture, treated as one ¢lasgever, without the consent of all holders of eaatstanding
debt security affected by the supplemental indentwe may not enter into a supplemental indenhat t

« except with respect to the reset of the interdst@aextension of maturity pursuant to the tering particula
series, changes the stated maturity of the prihofpar any installment of principal of or intetemn, any del
security, or reduces the principal amount of, or premium or rate of interest on, any debt secy

 reduces the amount of principal of an original ésdiscount security or any other debt security pbeyapon
acceleration of the maturity there:

« changes the place or currency of payment of praicgremium, if any, or interes

* impairs the right to institute suit for the enfament of any payment on or after such payment besatae
for any security

« except as provided in the applicable indentureasds the subsidiary guarantee of a subsidiaratosy

« reduces the percentage in principal amount of antihg debt securities of any series, the condemhose
holders is required for modification of the indenets) for waiver of compliance with certain provissoof the
indentures or for waiver of certain defaults of théentures

* makes certain modifications to the provisions fadification of the indentures and for certain wasye
except to increase the principal amount of debtirséées necessary to consent to any such chantge or
provide that certain other provisions of the indees cannot be modified or waived without the cansé
the holders of each outstanding debt security &fteby such chang

« makes any change that adversely affects in anyriabtespect the right to convert or exchange any
convertible or exchangeable debt security or dese®the conversion or exchange rate or increases th
conversion price of such debt security, unless sietiease or increase is permitted by the terrasaf debt
securities, o

» changes the terms and conditions pursuant to vangtseries of debt securities are secured in a erann
adverse to the holders of such debt securitieaymaaterial respect. (Section 9(

In addition, the subordinated note indenture maybeocamended without the consent of each holder of
subordinated debt securities affected thereby tdifpthe subordination of the subordinated debusiges issued
under that indenture in a manner adverse to thdehebf the subordinated debt securities in aneriztrespect.
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Holders of a majority in principal amount of thetstanding debt securities of any series may waagt p
defaults or noncompliance with restrictive provisaf the indentures. However, the consent of@tdrs of each
outstanding debt security of a series is requioed t

« waive any default in the payment of principal, prem, if any, or interest, ¢

< waive any covenants and provisions of an inderthaemay not be amended without the consent of all
holders of each outstanding debt security of thiesaffected. (Sections 513 and 10

In order to determine whether the holders of tliiiste principal amount of the outstanding delousiies
have taken an action under an indenture as ofd@figuedate:

« the principal amount of an “original issue discoseturity” that will be deemed to be outstandint kg the
amount of the principal that would be due and pheyab of that date upon acceleration of the mattwithat
date,

« if, as of that date, the principal amount payablthe stated maturity of a debt security is noedeinable, fo
example, because it is based on an index, theipainemount of the debt security deemed to be antshg
as of that date will be an amount determined imtla@ner prescribed for the debt secui

« the principal amount of a debt security denominateshe or more foreign currencies or currencysutfiat
will be deemed to be outstanding will be the U.@lat equivalent, determined as of that date innttaaner
prescribed for the debt security, of the princigalount of the debt security or, in the case oéhitdecurity
described in the two preceding bullet points, ef @&imount described above, ¢

« debt securities owned by us, any subsidiary guaramtany other obligor upon the debt securitieargr of
our or their affiliates will be disregarded and cheel not to be outstandin

An “original issue discount securityfieans a debt security issued under the indentureh\provides for an amot
less than the principal amount thereof to be dukpayable upon a declaration of acceleration ofunitst Some
debt securities, including those for the paymernedemption of which money has been depositedtaside in
trust for the holders, and those which have begallledefeased under the indentures, will not benuied to be
outstanding.

We will generally be entitled to set any day as@ord date for determining the holders of outstagdiebt
securities of any series entitled to give or take direction, notice, consent, waiver or other@ttinder an
indenture. In limited circumstances, the Trustek lvé entitled to set a record date for action biders of
outstanding debt securities. If a record dateti$seany action to be taken by holders of a patéicseries, the
action may be taken only by persons who are holofeositstanding debt securities of that serieshenrécord date.
To be effective, the action must be taken by haldéthe requisite principal amount of debt se@sitvithin a
specified period following the record date. For gayticular record date, this period will be 18@slar such shorte
period as we may specify, or the Trustee may spe€it sets the record date. This period may hertened or
lengthened by not more than 180 days. (Section 104)

Conversion and Exchange Rights

The debt securities of any series may be convertitib or exchangeable for other securities of Amese or
another issuer or property or cash on the termsahjict to the conditions set forth in the apjtliegprospectus
supplement.

Defeasance

When we use the term defeasance, we mean discihangsome or all of our, or if applicable, any sidiesry
guarantor’s obligations under either indenture.ddalwe inform you otherwise in the prospectus supeht, if we
deposit with the Trustee funds or government séearsufficient to make payments on the
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debt securities of a series on the dates those gratgnare due and payable and comply with all atbaditions to
defeasance set forth in the indentures, then,rabption, either of the following will occur:

« we and any subsidiary guarantor will be discharfgech our obligations with respect to the debt siims of
that series“legal defeasan”), or

« we and any subsidiary guarantor will no longer hamg obligation to comply with the restrictive coaats
under the indentures, and the related events aluttefill no longer apply to us or any subsidianagantor,
but some of our and any subsidiary guarantors’rathégations under the indentures and the dehirgters
of that series, including the obligation to makgmants on those debt securities, will survive (@/%&nant
defeasanc”).

If we legally defease a series of debt securitles holders of the debt securities of the serifectfd will not b
entitled to the benefits of the indentures, exfept

« the rights of holders of that series of debt s¢i@srito receive, solely from a trust fund, paymeémtespect o
such debt securities when payments are

 our obligation to register the transfer or exchaofygebt securities
* our obligation to replace mutilated, destroyedt tvsstolen debt securities, a
 our obligation to maintain paying agencies and mottheys for payment in trus

We may legally defease a series of debt securitésithstanding any prior exercise of our optiorcofenant
defeasance in respect of such series.

In addition, the subordinated note indenture presithat if we choose to have the legal defeasamsgson
applied to the subordinated debt securities, therslination provisions of the subordinated noteeimtdre will
become ineffective. The subordinated note inderdaige provides that if we choose to have covenefgasance
apply to any series of debt securities issued puntsio the subordinated note indenture we needaraply with the
provisions relating to subordination.

If we exercise either our legal defeasance or cavedefeasance option, any subsidiary guarantée wil
terminate.

Unless we inform you otherwise in the prospectypiment, we will be required to deliver to the dtae an
opinion of counsel that the deposit and relate@aksince would not cause the holders of the debtises to
recognize gain or loss for federal income tax pegsoand that the holders would be subject to fedem@me tax on
the same amounts, in the same manner and at theetgaes as would have been the case if the degogitelated
defeasance had not occurred. If we elect legakbdafece, that opinion of counsel must be based apoling from
the United States Internal Revenue Service or agshin law to that effect. (Sections 1601-1604)

Satisfaction and Discharge

We may discharge our obligations under the indestwhile securities remain outstanding if (1) atftstanding
debt securities issued under the indentures has@anie due and payable, (2) all outstanding debtrgesuissued
under the indentures will become due and payalileeat stated maturity within one year of the daiteleposit, or
(3) all outstanding debt securities issued undeiirtdentures are scheduled for redemption in oae wad in each
case, we have deposited with the Trustee an ansoiffitient to pay and discharge all outstandingtdelourities
issued under the indentures on the date of theedided maturity or the scheduled date of the reuiem and paid
all other amounts payable under the indenturetig®e401). The subordinated note indenture provitasif we
choose to discharge our obligations with respetiiecsubordinated debt securities, the subordingtiovisions of
the subordinated note indenture will become ingiffec (Section 1810)
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Global Notes, Delivery and Form

Unless otherwise specified in a prospectus suppiértiee debt securities will be issued in the fafone or
more fully registered Global Notes (as defined b@lthat will be deposited with, or on behalf of,eTBepository
Trust Company, New York, New York (the “Depositoyghd registered in the name of the Depositoryiminee.
Global Notes are not exchangeable for definitivieroertificates except in the specific circumstandescribed
below. For purposes of this prospectus, “GlobaleNo¢fers to the Global Note or Global Notes reprgg an
entire issue of debt securities.

Except as set forth below, a Global Note may besfiexred by the Depository, in whole and not irt,pamly to
a nominee on the Depository or by a nominee obDipository to the Depository or another nominethef
Depository.

The Depository has advised us as follows:
* The Depository is
« a limited purpose trust company organized undetlaivs of the State of New Yor
« a“banking organizatic” within the meaning of the New York banking la
« a member of the Federal Reserve Sys
» a“clearing corporatic’ within the meaning of the New York Uniform CommeiddCode; ant

 a “clearing agency” registered pursuant to the isfors of Section 17A of the Securities Exchangedic
1934.

« The Depository was created to hold securitiessopdrticipants and to facilitate the clearance sattdement
of securities transactions among its participamtsugh electronic book entry changes in accounits of
participants, eliminating the need for physical mments of securities certificate

» The Depository participants include securities lbrakand dealers, banks, trust companies, clearing
corporations and others, some of whom own the Dtpygs

» Access to the Depository book-entry system is alsolable to others that clear through or maingain
custodial relationship with a participant, eith@edtly or indirectly.

* When we issue a Global Note in connection withsle thereof to an underwriter or underwriters, the
Depository will immediately credit the accountspaiticipants designated by such underwriter or
underwriters with the principal amount of the dsbturities purchased by such underwriter or undtmsr

« Ownership of beneficial interests in a Global Natel the transfers of ownership will be acted ohtptigh
records maintained by the Depository (with respegarticipants), by the participants (with respect
indirect participants and certain beneficial owhansd by the indirect participants (with respecalicther
beneficial owners). The laws of some states redghaecertain purchasers of securities take phiydilavery
in definitive of securities they purchase. Theseslanay limit your ability to transfer beneficiat@mests in a
Global Note.

So long as a nominee of the Depository is the tegid owner of a Global Note, such nominee fopatposes
will be considered the sole owner or holder of sdeht securities under the indentures. Except@adged below,
you will not be entitled to have debt securitiegistered in your name, will not receive or be éaditto receive
physical delivery of debt securities in definitifeem, and will not be considered the owner or holthereof under
the indentures.

Each person owning a beneficial interest in a Qlblme must rely on the procedures of the Depogitard, if
that person is not a participant, on the procedoféise participant through which that person oviménterest, to
exercise any rights of a holder under the indestufée understand that under existing industry est if we
request any action of holders or if an owner oéadjicial interest in any Global Note desires tegir take any
action which a holder is entitled to give or takeler the indentures, the Depository would
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authorize the participants holding the relevantefieral interests to give or take that action, &me participants
would authorize beneficial owners owning througésth participants to give or take that action orld/atherwise
act upon the instructions of beneficial owners awrthrough them.

Redemption notices shall be sent to the Depositbhgss than all of the debt securities withinissue are
being redeemed, the Deposit@gractice is to determine by lot the amount ofitiherest of each participant in st
issue to be redeemed.

We will make payment of principal of, premium, ifyg and interest on, debt securities representexi ®ipbal
Note to the Depository or its nominee, as the came be, as the registered owner and holder of theaBNote
representing those debt securities. The Depoditasyadvised us that upon receipt of any paymeptin€ipal of,
premium, if any, or interest on, a Global Note, Erepository will immediately credit accounts of figipants with
payments in amounts proportionate to their respedteneficial interests in the principal amounthatt Global
Note, as shown in the records of the Depositorgnding instructions and customary practices willaga payment
by participants to owners of beneficial interests iGlobal Note held through those participantss aow the case
with securities held for the accounts of custoniretsearer form or registered in “street name.” hpayments will
be the sole responsibility of those participanthject to any statutory or regulatory requiremehéd may be in
effect from time to time.

Neither we, any subsidiary guarantors, the Trusteeany of our respective agents will be respoadibt any
aspect of the records of the Depository, any noegreany participant relating to, or payments magl@ccount of,
beneficial interests in a Global Note or for maiinitag, supervising or reviewing any of the recoodishe
Depository, any nominee or any participant relatm¢ghose beneficial interests.

As described above, we will issue debt securitiedeffinitive form in exchange for a Global Noteyinl the
following situations:

« if the Depository is at any time unwilling or unatib continue as depository, defaults in the peréorce of
its duties as depository, ceases to be a cleagegcy registered under the Securities ExchangefAt$34,
and, in each case, a successor depository is potrapd by us within 90 days after notice thereo

« if, subject to the rules of the Depository, we cé®to issue definitive debt securiti

In either instance, an owner of a beneficial irgene a Global Note will be entitled to have debtrities equal
in principal amount to such beneficial interestiségred in its name and will be entitled to phykaslivery of debt
securities in definitive form. Debt securities iefiditive form will be issued in initial denominafis of $2,000 and
integral multiples of $1,000 and integral multipteereof and will be issued in registered form omlithout
coupons. We will maintain one or more offices oeragjes where debt securities may be presentedajonent and
may be transferred or exchanged. You will not bergéd a fee for any transfer or exchange of subhskeurities,
but we may require payment of a sum sufficientdeer any tax or other governmental charge payabdé®nnectior
therewith.

Clearstream. Clearstream Banking, société anonyme (“Clearstfea incorporated under the laws of
Luxembourg as a professional depository. Cleanstriealds securities for its participating organiaas
(“Clearstream Participants”) and facilitates theacthnce and settlement of securities transactietselen
Clearstream Participants through electronic bodkyerhanges in accounts of Clearstream Participdmeseby
eliminating the need for physical movement of fiedies. Clearstream provides Clearstream Partitipaith,
among other things, services for safekeeping, aidirdtion, clearance and establishment of inteomatly traded
securities and securities lending and borrowinga@tream interfaces with domestic markets in séweuntries.
As a professional depository, Clearstream is stitjeregulation by the Luxembourg Monetary Insgtut
Clearstream Participants are recognized finanogitutions around the world, including underwistesecurities
brokers and dealers, banks, trust companies, atgadrporations and certain other organizationd,raay include
the underwriters. Indirect access to Clearstreaatsis available to others, such as banks, brokeeders and trust
companies that clear through or maintain a custeeliationship with a Clearstream Participant aittlieectly or
indirectly.
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Distributions with respect to debt securities Hadaheficially through Clearstream will be creditectash
accounts of Clearstream Participants in accordafittethe rules and procedures to the extent reddyethe
Depository for Clearstream.

Euroclear. Euroclear Bank S.A./N/V. (“Euroclear”) was crehite 1968 to hold securities for participants of
Euroclear (“Euroclear Participants”) and to clead aettle transactions between Euroclear PartitsgAnough
simultaneous electronic boatry delivery against payment, thereby eliminatimg need for physical movement
certificates and any risk from lack of simultanetrasisfers of securities and cash. Euroclear irdudhrious other
services, including securities lending and borrgnand interfaces with domestic markets in severahtries.
Euroclear operates its system under contract witloétear plc, a U.K. corporation. All operationg aonducted by
Euroclear, and all Euroclear securities cleararmcewnts and Euroclear cash accounts are accouthit&Ewioclear,
not Euroclear plc. Euroclear plc establishes pdiryEuroclear on behalf of Euroclear Participaiistoclear
Participants include banks (including central bangscurities brokers and dealers and other priofesisfinancial
intermediaries and may include the underwritergirbtt access to Euroclear is also available terdilms that
clear through or maintain a custodial relationshiiln a Euroclear Participant, either directly odiirectly.

Euroclear is a Belgian bank. As such, it is regddty the Belgian Banking and Finance Commission.

Links have been established among the Depositdegr&iream and Euroclear to facilitate the inisabiance ¢
debt securities sold outside the United Statescamss-market transfers of the debt securities #ssacwith
secondary market trading.

Although the Depository, Clearstream and Eurodiese agreed to the procedures provided below ierdod
facilitate transfers, they are under no obligatimperform these procedures, and these procedumgbenmodified
or discontinued at any time.

Clearstream and Euroclear will record the ownersgfiigrests of their participants in much the samag as the
Depository, and the Depository will record the taanership of each of the U.S. agents of Cleaastrand
Euroclear, as participants in the Depository. Wtiebt securities are to be transferred from the wwicof a
Depository participant to the account of a Cleaestn Participant or a Euroclear Participant, thelpaser must ser
instructions to Clearstream or Euroclear througladicipant at least one day prior to settlemefgatstream or
Euroclear, as the case may be, will instruct itS.ldgent to receive debt securities against payméter settlement
Clearstream or Euroclear will credit its participarmccount. Credit for the debt securities wilpapr on the next
day (European time).

Because settlement is taking place during New Yomginess hours, Depository participants will beabl
employ their usual procedures for sending debtrggezsito the relevant U.S. agent acting for thedfi of
Clearstream or Euroclear Participants. The salegqas will be available to the Depository selletlmnsettlement
date. As a result, to the Depository participart;ass-market transaction will settle no differgntian a trade
between two Depository participants.

When a Clearstream or Euroclear Participant wishésinsfer debt securities to a Depository pgstint, the
seller will be required to send instructions tod#&ream or Euroclear through a participant at leas business day
prior to settlement. In these cases, ClearstreaBumrclear will instruct its U.S. agent to trandtee debt securities
against payment for them. The payment will themeflected in the account of the Clearstream or Elesr
Participant the following day, with the proceedskwalued to the value date, which would be thegdag day,
when settlement occurs in New York. If settlemenidat completed on the intended value date, thétéstrade fail:
proceeds credited to the Clearstream or Eurocladicipant’s account will instead be valued ashaf actual
settlement date.

You should be aware that you will only be able @kenand receive deliveries, payments and other
communications involving debt securities througkatstream and Euroclear on the days when thoséngea
systems are open for business. Those systems mag mpen for business on days when banks, brakel®ther
institutions are open for business in the UniteateSt In addition, because of time zone differetitese may be
problems with completing transactions involving &ream and Euroclear on the same business daytas
United States.
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The information in this section concerning the Dafmry, Clearstream and Euroclear and their bodkyen
systems has been obtained from sources that wevbdt) be reliable, but we take no responsibibtitythe accuracy
thereof. Neither we, nor the Trustee, will have eggponsibility for the performance by the Depayit&learstream
and Euroclear or their respective participantshdirect participants of their respective obligaiamder the rules
and procedures governing their operations.

Subordination

Any subordinated debt securities issued underudberslinated note indenture will be subordinate jangbr in
right of payment to all Senior Debt (as definedlglof TreeHouse whether existing at the date efstbordinated
note indenture or subsequently incurred. Upon ayyrent or distribution of assets of TreeHouse ¢aliéors upon
any:

« liquidation;

« dissolution;

« winding-up;

* receivership

 reorganization

« assignment for the benefit of creditc

* marshaling of assets;

« bankruptcy, insolvency or similar proceedings ofdouse

the holders of Senior Debt will first be entitledreceive payment in full of the principal of angmium, if any, an
interest on such Senior Debt before the holdetheEubordinated debt securities will be entittedetceive or retain
any payment to respect of the principal of and pr@ynium or interest on the subordinated debt séesiri

Upon the acceleration of the maturity of any subwatid debt securities, the holders of all SeniebtD
outstanding at the time a such acceleration wil fhe entitled to receive payment in full of ath@unts due thereon,
including any amounts due upon acceleration, befaréolders of subordinated debt securities vélehtitled to
receive or retain any payment in respect of thegipal (including redemption payments), or premiifrany, or
interest on the subordinated debt securities.

No payments on account of principal (including magé&on payments), or premium, if any, or inter@st,
respect of the subordinated debt securities maydute if:

« there has occurred and is continuing a defaulhinpayment with respect to Senior Debt

« there has occurred and is continuing a default veiipect to any Senior Debt resulting in the acagtm of
the maturity thereot

“Debt” means, with respect to any person:

« all indebtedness of such person for borrowed ma

« all obligations of such person evidenced by boddbgntures, notes or other similar instrumentsudicg
obligations incurred in connection with the acdigsi of property, assets or busines:

« all obligations of such person with respect toelestiof credit, bankers’ acceptances or similadifes issued
for the account of such persc

« all obligations of such person to pay the defepethase price of property or services, but exclydi
accounts payable or any other indebtedness or rmgnebligations to trade creditors arising in tidiary
course of business in connection with the acqoisitif goods or service

« all capital lease obligations of such pers
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« all Debt of others secured by a lien on any asgsulh persor

« all Debt and dividends of others guaranteed by @gckon to the extent such Debt and dividends are
guaranteed by such person; i

« all obligations for claims in respect of derivatimeducts

“Senior Debt” means the principal of, and premiifnany, and interest on Debt of TreeHouse, whetheated,
incurred or assumed on, before or after the datkeo§ubordinated note indenture, unless the im&nt creating or
evidencing the Debt provides that such Debt is slibated to opari passu, with the subordinated debt securities.

Notices

Holders will receive notices by mail at their adstes as they appear in the security register.i(Bebd6)

Title

We, any subsidiary guarantors, the Trustees andgent of us, any subsidiary guarantors or a Teustay
treat the person in whose name a debt securiggistered on the applicable record date as the oefribe debt
security for all purposes, whether or not it is . (Section 309)

Governing Law

New York law governs the indentures and the deturiies. (Section 112)

Regarding the Trustee

We and affiliates of ours maintain various commedrand investment banking relationships with WEHksgo
Bank, National Association and its affiliates irithordinary course of business.

If an event of default occurs under the indentared is continuing, the Trustee will be requiredise the
degree of care and skill of a prudent person irctireuct of that person’s own affairs in the exsgaf the rights
and powers granted to the Trustee under the indentihe Trustee will become obligated to exerarseof its
powers under the indentures at the request ortitireof any of the holders of any debt securitesied under the
indentures only after those holders have offeredifustee indemnity reasonably satisfactory to it.

If the Trustee becomes one of our creditors, gbts to obtain payment of claims in specified ainstances, or
to realize for its own account on certain propeetyeived in respect of any such claim as securittierwise will
be limited under the terms of the indentures (8adil3). The Trustee may engage in certain othes#ctions with
us or any of the subsidiary guarantors; howevehgafTrustee acquires any conflicting interestifimithe meaning
specified under the Trust Indenture Act of 193%m&nded), it will be required to eliminate theftiohor resign.
(Section 608)

DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of our g@suthat we may issue from time to time.

The warrants will be issued under warrant agreesnertbe entered into between us and a bank or trust
company, as warrant agent. The terms and conditibtiee warrants will be described in the specifarrant
agreement and the applicable prospectus supplaelating to such warrants. A form of warrant agream
including the form of certificate representing tharrants, which contain provisions to be includethie specific
warrant agreements that will be entered into wépect to particular offerings of warrants, willfled as an exhib
or incorporated by reference into the registratatement of which this prospectus forms a patioler or
prospective purchaser of our warrants should ttefélne provisions of the applicable warrant agregnaed
prospectus supplement for more specific information

25




Table of Contents

DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue subscription rights to purchase dahirdies, preferred stock, common stock or oteeusties.
These subscription rights may be issued indepehydentogether with any other security offered Hgrand may or
may not be transferable by the stockholder recgitlie subscription rights in such offering. In ceation with any
offering of subscription rights, we may enter iatstandby arrangement with one or more underwritecsher
purchasers pursuant to which the underwriters logrgburchasers may be required to purchase anyitsesu
remaining unsubscribed for after such offering.

The applicable prospectus supplement will desdhibespecific term of any offering of subscriptiaghts for
which this prospectus is being delivered. A hololeprospective holder of subscription rights shaeliér to the
applicable prospectus supplement for more spdaifiizmation.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, represestimgacts obligating holders to purchase fromans,
requiring us to sell to the holders, a specifiethhar of shares of common stock at a future datiates.

The price per share of common stock may be fixdtleatime the stock purchase contracts are issuethy be
determined by reference to a specific formula aghfin the stock purchase contracts. The stockhase contracts
may be issued separately or as a part of unittogk purchase units, consisting of a stock puesleastract and
either (x) senior debt securities, senior subotgihaebt securities, subordinated debt securitigsndor
subordinated debt securities, or (y) debt obligegiof third parties, including U.S. Treasury seiesj in each case,
securing the holder’s obligations to purchase thraraon stock under the stock purchase contractsstbiog
purchase contracts may require us to make perpaiments to the holders of the stock purchase a&ctstor vice
versa, and such payments may be unsecured or gegflon some basis. The stock purchase contractsegaiye
holders to secure their obligations thereunderspexified manner and in certain circumstances ag aeliver
newly issued prepaid stock purchase contracts;eprgid securities, upon release to a holder ofcatigteral
securing such holder’s obligations under the odbgtock purchase contract. The applicable prosgesipplement
will describe the terms of any stock purchase @mts$ror stock purchase units and, if applicablepaid securities.

PLAN OF DISTRIBUTION

TreeHouse may sell common stock, preferred stoelt slecurities, warrants, subscription rights sjmaichase
contracts, stock purchase units andyearantees of debt securities in one or more ofd@ving ways from time t
time:

« to or through underwriters or deale

by itself directly;

« through agents

« through a combination of any of these methods lef, 8

« through any other methods described in a prospscipilement

The prospectus supplements relating to an offesfregcurities will set forth the terms of such offfig,
including:

« the name or names of any underwriters, dealergamnts;
« the purchase price of the offered securities aagthceeds to TreeHouse from the s

« any underwriting discounts and commissions or agéses and other items constituting underwriters’ o
agent’ compensation; an
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« any initial public offering price, any discountsamcessions allowed or reallowed or paid to deaded any
securities exchanges on which such offered seesiritiay be listec

Any initial public offering prices, discounts ormessions allowed or reallowed or paid to dealexg be
changed from time to time.

If underwriters are used in the sale, the undeensitvill acquire the offered securities for thaimaccount an
may resell them from time to time in one or moemfractions, including negotiated transactions fixed public
offering price or at varying prices determinedhat time of sale. The offered securities may bereffeither to the
public through underwriting syndicates represetgdne or more managing underwriters or by one arem
underwriters without a syndicate. Unless othensisieforth in a prospectus supplement, the obligatif the
underwriters to purchase any series of securitit$@/subject to certain conditions precedent tredunderwriters
will be obligated to purchase all of such seriesasfurities if any are purchased.

In connection with underwritten offerings of thdesed securities and in accordance with applickbleand
industry practice, underwriters may over-allot fieet transactions that stabilize, maintain or othise affect the
market price of the offered securities at levelsvathose that might otherwise prevail in the opamket, including
by entering stabilizing bids, effecting syndicatwering transactions or imposing penalty bids, ezaluhich is
described below:

A stabilizing bid means the placing of any bidtlue effecting of any purchase, for the purposeegfging,
fixing or maintaining the price of a securi

» A syndicate covering transaction means the placfrany bid on behalf of the underwriting syndicatehe
effecting of any purchase to reduce a short positireated in connection with the offerir

« A penalty bid means an arrangement that permitsnidfi@aging underwriter to reclaim a selling conagssi
from a syndicate member in connection with theraffpwhen offered securities originally sold by the
syndicate member are purchased in syndicate cayansactions

These transactions may be effected on the New Barkk Exchange, in the over-the-counter market, or
otherwise. Underwriters are not required to engagmy of these activities, or to continue suclivias if
commenced.

If a dealer is used in the sale, TreeHouse willseath offered securities to the dealer, as praiciphe dealer
may then resell the offered securities to the pudiivarying prices to be determined by that deatléhe time for
resale. The names of the dealers and the ternhe afansaction will be set forth in the prospesugplement
relating to that transaction.

Offered securities may be sold directly by TreeHotssone or more institutional purchasers, or thhoagents
designated by TreeHouse from time to time, at edfigrice or prices, which may be changed, or atingiprices
determined at the time of sale. Any agent involwethe offer or sale of the offered securitiesespect of which
this prospectus is delivered will be named, andamgmissions payable by TreeHouse to such agehbeviet
forth in the prospectus supplement relating to dfitering, unless otherwise indicated in such pecsps
supplement, any such agent will be acting on adféstts basis for the period of its appointment.

Underwriters, dealers and agents may be entitlé@uagreements entered into with us to indemnitioaby us
against certain civil liabilities, including lialties under the Securities Act, or to contributigith respect to
payments that the underwriters, dealers or ageaysha required to make in respect thereof. Undéevei dealers
and agents may be customers of, engage in traosadtiith, or perform services for us and our affés in the
ordinary course of business.

Under the securities laws of some states, the siesuoffered by this prospectus may be sold irs¢éhstates
only through registered or licensed brokers oretsal

Any person participating in the distribution of cavon stock registered under the registration statethat
includes this prospectus will be subject to appliegprovisions of the Exchange Act, and applic8H#C
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rules and regulations, including, among others,uRgmpn M, which may limit the timing of purchasasd sales of
any of our common stock by any such person. Furibeg, Regulation M may restrict the ability of gygrson
engaged in the distribution of our common stockrigage in market-making activities with respeauocommon
stock. These restrictions may affect the marketsmf our common stock and the ability of any mar®r entity to
engage in market-making activities with respeciiuocommon stock.

Other than our common stock, which is listed onNleev York Stock Exchange, each of the securitissed
hereunder will be a new issue of securities, walrdano prior trading market, and may or may ndidted on a
national securities exchange. Any common stock pofduant to a prospectus supplement will be listethe New
York Stock Exchange, subject to official noticeisfuance. Any underwriters to whom TreeHouse selisirities fc
public offering and sale may make a market in #musties, but such underwriters will not be obleghto do so an
may discontinue any market making at any time withmtice. We cannot assure you that there with Ingarket for
the offered securities.

VALIDITY OF THE SECURITIES

The validity of the securities being offered herelly be passed upon for us by Winston & Strawn |.LP
Chicago, lllinois.

EXPERTS

The consolidated financial statements, and theée@financial statement schedule, incorporatediis t
Prospectus by reference from the TreeHouse Fondss Annual Report on Form 10-K and the effectesnof
TreeHouse Foods, Inc.’s internal control over firiahreporting have been audited by Deloitte & Toait.LP, an
independent registered public accounting firm,tased in their reports, which are incorporated imelog reference.
Such financial statements and financial statememdule have been so incorporated in reliance timreports of
such firm given upon their authority as expertadggounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, current reports, protgteaments and other information with the SEC. Yaymead
and copy any document we file at the SEC’s pulgference room at 100 F Street NE, Washington, B0G649.
Please call the SEC at I-800-SEC-0330 for furthBarmation on the public reference room. Our SHiGds,
including the registration statement and the exti#ihd schedules thereto are also available tpuhkc from the
SEC'’s website atttp://www.sec.govYou can also access our SEC filings through celisite at
www.treehousefoods.canExcept as expressly set forth below, we aremagrporating by reference the contents of
the SEC website or our website into this prospectus

The SEC allows us to incorporate by referencerf@mation we file with the SEC, which means thatean
disclose important information to you by referriymu to those documents. The information that weripeorate by
reference is considered to be part of this prosect

Information that we file later with the SEC willtmatically update and supersede this informafidris mean
that you must look at all of the SEC filings that imcorporate by reference to determine if anyhefdtatements in
this prospectus or in any documents previouslyrpa@ted by reference have been modified or sugedsaVe
incorporate by reference into this prospectus tflewing documents:

(a) Annual Report on Form 10-K for the year endedd&nber 31, 2009 filed on February 16, 2010.

(b) The description of our common stock and prefistock purchase rights contained in our Registrat
Statement on Form 10 filed pursuant to Section )1@f{the Exchange Act.

(c) All documents filed by us under Sections 13{&)c), 14 or 15(d) of the Exchange Act before the
termination of this offering.
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Nothing in this prospectus shall be deemed to jmm@te information furnished but not filed with t8&C
pursuant to Item 2.02 or Item 7.01 of Form 8-K.

You may request a copy of these filings and anyhbéixincorporated by reference in these filingsatcost, by
writing or telephoning us at the following addressiumber:

TreeHouse Foods, Inc.
Two Westbrook Corporate Center, Suite 1070
Westchester, IL 60154
(708) 483-1300
Attention: Secretary
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF | SSUANCE AND DISTRIBUTION

The following is an estimate, subject to futuretomgencies of the expenses to be incurred by thggsRant in
connection with the issuance and distribution efsbcurities being registered:

Amount to be paid

Registration fee $
Legal fees and expenses

Trustee fees and expense:

Accounting fees and expenses

Printing fees**

Rating agency fees*

Miscellaneous**

Total $

* Deferred in accordance with Rule 456(b) and 453f(the Securities Act of 1933, as amenc
**  Estimated expenses are not currently knc

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 102 of the General Corporation Law of tteeSof Delaware (the “DGCL”") allows a corporatitan
eliminate the personal liability of directors ofarporation to the corporation or its stockholdersmonetary
damages for a breach of fiduciary duty as a direetxcept where the director breached his dutpydlty, failed to
act in good faith, engaged in intentional miscoriadudknowingly violated a law, authorized the paymef a
dividend or approved a stock repurchase in viotatibDelaware corporate law or obtained an imprggeesonal
benefit.

Our certificate of incorporation includes a prowisithat eliminates the personal liability of oureditors to us
and our stockholders for monetary damages for asgdh of fiduciary duty as a director, except @ ¢itent
prohibited by the DGCL.

Section 145 of the DGCL provides that a corporatias the power to indemnify a director, officer pboyee o
agent of the corporation and certain other persenging at the request of the corporation in relaggpacities
against amounts paid and expenses incurred in cbanevith an action or proceeding to which herisso
threatened to be made a party by reason of sudtigmosf such person shall have acted in goodchfaitd in a
manner he reasonably believed to be in or not ggaptsthe best interests of the corporation, ameny criminal
proceeding, if such person had no reasonable ¢admieve his conduct was unlawful; provided tlimthe case of
actions brought by or in the right of the corparatino indemnification shall be made with respeany matter as
to which such person shall have been adjudged tialble to the corporation unless and only to thieet that the
adjudicating court determines that such indemrtificais proper under the circumstances.

Our certificate of incorporation provides that wil imdemnify any person who was, is or is threagno be
made a party to any threatened, pending or contpaton, suit or proceeding, whether civil, cri@in
administrative or investigative (other than an@ctdby us or in our right), by reason of the faetttbuch person is,
was or had agreed to become a director or offites@r is or was serving or had agreed to sereaiatequest as a
director, officer, partner, employee or trusteeoofin another similar capacity with, another cagimn, partnershiy
joint venture, trust or other enterprise, includamy employee benefit plan, or by reason of anipactlleged tc
have been taken or omitted in such capacity, agalhexpenses (including attorneys’ fees), judgtegefines and
amounts paid in settlement actually and reasonablyred by or on
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behalf of such person in connection therewith, gled that such person acted in good faith andnraaner which
he or she reasonably believed to be in, or not sggdo, our best interests, and, with respectyacaminal action
or proceeding, had no reasonable cause to beliswa her conduct was unlawful.

Our certificate of incorporation also provides that will indemnify any person who was or is madésor
threatened to be made a party to any threatenedjmmeor completed action or suit by us or in dght, by reason
of the fact that such person is, was or had agiebdcome a director or officer of us or is or wasving or had
agreed to serve at our request as a directoreoffpartner, employee or trustee of, or in anosireilar capacity
with, another corporation, partnership, joint veaturust or other enterprise, including any emptpenefit plan, «
by reason of any action alleged to have been takemitted in such capacity, against all expensesuding
attorneys’ fees) and, to the extent permitted ky Emounts paid in settlement actually and readgnaburred by
or on behalf of such person in connection therevgtbvided that such person acted in good faithiarmdmanner
which he or she reasonably believed to be in, bopposed to, our best interests, except that adenmification
shall be made in respect of any claim, issue otanas to which such person has been adjudgedlialite to us,
unless, and only to the extent, that the Courtledri@ery of Delaware determines upon applicatioty thespite the
adjudication of such liability but in view of alhi¢ circumstances of the case, such person is fidyreasonably
entitled to indemnity for such expenses (includatigrneys’ fees) the Court of Chancery of Delawd@ems proper.

Our certificate of incorporation also provides that shall pay the expenses incurred by a direcatoffizer in
defending any such proceeding in advance of it fiisposition, subject to such person providingvith certain
undertakings.

The indemnification provisions contained in ourtifeate of incorporation are not exclusive of asther rights
to which a person may be entitled by law, agreemané of stockholders or disinterested directarstberwise.

We maintain directors and officers liability insnc& providing coverage to our directors and offcas
authorized by our certificate of incorporation.

ITEM 16. EXHIBITS

The following Exhibits are filed as part of thisde&ration Statement:

1 Form of Underwriting Agreement (to be filed by arderent or as an exhibit to a document to be
incorporated by reference herein in connection waittoffering of securities

4 (a) Restated Certificate of Incorporation of TreeHoHEseds, Inc., as amended on April 30, 2009 (incaten
by reference to Exhibit 3.1 to our Annual ReporiForm 1(-K filed with the SEC on February 16, 201

4 (b) Amended and Restated By-Laws of TreeHouse Foods(ifrcorporated by reference to Exhibit 3.2 to our
Quarterly Report oForm 1(-Q filed with the SEC on November 4, 200

4 (c) Form of TreeHouse Foods, Inc. Common Stock Ceatiéi¢incorporated by reference to Exhibit 4.1 to
Amendment No. 1 to our Registration Statement amFtO filed with the SEC on June 9, 20C

4 (d) Rights Agreement between TreeHouse Foods, IncThaBank of New York Mellon (f/k/a The Bank of
New York), as rights agent (incorporated by refeesto Exhibit 4.1 to our Current Report
Form &K dated June 28, 200t

4 (e) Form of Certificate of Designation of Series A AuriParticipating Preferred Stock (included as pért
Exhibit 4(d)).

4 (f) Form of Rights Certificate (included as part of Eh4(d)).

4 (g) Form of Indenture among the Registrant, the Sudsidbuarantors party thereto, and Wells Fargo Bank,
National Association, as Truste

4 (h) Form of Subordinated Indenture among the RegisttaatSubsidiary Guarantors party thereto, and $Vell
Fargo Bank, National Association, as Trus

5 Opinion of Winston & Strawn LLF

12 Computation of ratio of earnings to fixed charg
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23(a) Consent of Deloitte & Touche LLI

23 (b) Consent of Winston & Strawn LLP (included as pdrEghibit 5).

24 Powers of Attorney (included on the signature pdgesto).

25(a) Form T-1, Statement of Eligibility and Qualificati@f Wells Fargo Bank, National Association, asstee
under the Indentur:

25(b) Form T-1, Statement of Eligibility and Qualificati@f Wells Fargo Bank, National Association, asstee
under the Subordinated Indentu

ITEM 17. UNDERTAKINGS

(a) The undersigned Registrant hereby underte

(1) Tofile, during any period in which offers or sake® being made, a post-effective amendment to this
registration statemer

() toinclude any prospectus required by Section 18Jaf the Securities Act of 193

(ii)

(iii)

to reflect in the prospectus any facts or evernitsrar after the effective date of the registration
statement (or the most recent post-effective amendthereof) which, individually or in the
aggregate, represent a fundamental change infibveniation set forth in the registration
statement. Notwithstanding the foregoing, any iasecor decrease in volume of securities
offered if the total dollar value of securitieser#d would not exceed that which was registered)
and any deviation from the low or high end of teéreated maximum offering range may be
reflected in the form of prospectus filed with 8EC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price regdrasanore than a 20 percent change in the
maximum aggregate offering price set forth in tlaltulation of Registration Fee” table in the
effective registration statemel

to include any material information with respecthe plan of distribution not previously
disclosed in the registration statement or any natehange to such information in the
registration statemer

provided, however, that paragraphs (a)(1)(i), (dijland (a)(1)(iii) of this section do not apply
if the information required to be included in a peffective amendment by those paragraphs is
contained in periodic reports filed with or furnéghto the SEC by the Registrant pursuant to
Section 13 or 15(d) of the Securities Exchangeohdi934 that are incorporated by reference in
the registration statement, or is contained inrenfof prospectus filed pursuant to Rule 424(b)
that is part of the registration statement.

(2) That, for the purpose of determining any liabilityder the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a netratipn statement relating to the securities
offered therein, and the offering of such secwsitiethat time shall be deemed to be the initala
fide offering thereof

(3) Toremove from registration by means of a postetife amendment any of the securities being
registered which remain unsold at the terminatibtine offering.

(4) That, for the purpose of determining liability undlee Securities Act of 1933 to any purcha

(A)

(B)

Each prospectus filed by the registrant pursuafuie 424(b)(3) shall be deemed to be part of
the registration statement as of the date the filedpectus was deemed part of and included in
the registration statement; a

Each prospectus required to be filed pursuant te BR24(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 4308Btihed to an offering made pursuant to Rule 415
(@)(2)(), (vii) or (x) for the purpose of providirthe information required by Section 10(a) of
Securities Act of 1933 shall be deemed to be daanhd included in the registration statement as
of the earlier of the date such form of prospedusst usec

-3




Table of Contents

after effectiveness or the date of the first carttod sale of securities in the offering descriloed
the prospectus. As provided in Rule 430B, for ligbpurposes of the issuer and any person that
is at that date an underwriter, such date shalldeened to be a new effective date of the
registration statement relating to the securitiethe registration statement to which that
prospectus relates, and the offering of such seéesiat that time shall be deemed to be the it
bona fideoffering thereofProvided, however, that no statement made in a registration
statement or prospectus that is part of the registr statement or made in a document
incorporated or deemed incorporated by referertcetiire registration statement or prospectus
that is part of the registration statement willt@s purchaser with a time of contract of saley

to such effective date, supersede or modify artgistent that was made in the registration
statement or prospectus that was part of the ragis statement or made in any such document
immediately prior to such effective da

(5) That for the purpose of determining liability okthegistrant under the Securities Act of 1933 to
any purchaser in the initial distribution of thegsties, the undersigned registrant undertakes
that in a primary offering of securities of the ensigned registrant pursuant to this registration
statement, regardless of the underwriting methed ts sell the securities to the purchaser, i
securities are offered or sold to such purchasené&gns of any of the following
communications, the undersigned registrant wilhlseller to the purchaser and will be
considered to offer or sell such securities to quatchaser

(i) Any preliminary prospectus or prospectus of theausigned registrant relating to the offering
required to be filed pursuant to Rule 4

(i) Any free writing prospectus relating to the offeriprepared by or on behalf of the undersigned
registrant or used or referred to by the undersigegistrant

(iii) The portion of any other free writing prospectuatiag to the offering containing material
information about the undersigned registrant osésurities provided by or on behalf of the
undersigned registrant; a

(iv) Any other communication that is an offer in theeoiiig made by the undersigned registrant to
the purchase

(b) The undersigned Registrant hereby undertakesftrgiurposes of determining any liability under the

(©

Securities Act of 1933, each filing of the Registis.annual report pursuant to Section 13(a) otiSed5
(d) of the Securities Exchange Act of 1934 (anderehapplicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(dhef$ecurities Exchange Act of 1934) that is incoates
by reference in the Registration Statement shatldeemed to be a new registration statement rel&ditige
securities offered therein, and the offering oftssecurities at that time shall be deemed to banttial
bona fideoffering thereof

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitted t
directors, officers and controlling persons of Registrant pursuant to the foregoing provisions, or
otherwise, the Registrant has been advised thaeiopinion of the SEC such indemnification is agti
public policy as expressed in the Act and is, tfogee unenforceable. In the event that a claim for
indemnification against such liabilities (otherrnhthe payment by the Registrant of expenses indwre
paid by a director, officer or controlling persditioe Registrant in the successful defense of atigra, sui
or proceeding) is asserted by such director, afficecontrolling person in connection with the sttoes
being registered, the Registrant will, unless mdpinion of its counsel the matter has been selye
controlling precedent, submit to a court of appiaterjurisdiction the question whether such
indemnification by it is against public policy agxeessed in the Act and will be governed by thalfin
adjudication of such issu
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SIGNATURES

Pursuant to the requirements of the Securitiesof&033, as amended, the Registrant certifiesitnats
reasonable grounds to believe that it meets ah@fequirements for filing on Form S-3 and hay aalused this
Registration Statement to be signed on its belyathe undersigned, thereunto duty authorized, énGhy of
Westchester, State of lllinois, on February 16,201

TreeHouse Foods, Inc.

/s/ Dennis F. Riorda

By:  Dennis F. Riordan
Its:  Senior Vice President and Chief Financial Offi

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the indials whose signature appears below hereby
constitute and appoint Sam K. Reed, Dennis F. Rioahd David B. Vermylen, and each of them sewgerad his c
her true and lawful attorneys-in-fact and agents fill power of substitution and resubstitutiom fém or her and
in his or her name, place, and stead in any anchphcities to sign any and all amendments (inctyg@osteffective
amendments and amendments filed pursuant to 468¢®r the Securities Act of 1933) to this Regigtrat
Statement, and to file the same, with all exhitfiereto, and other documents in connection thehewiith the
Securities and Exchange Commission, granting uaitbattorneys-in-fact and agents, full power antheuity to do
or perform each and every act and thing requisitereecessary to be done in connection therewithyligsto all
intents and purposes as he or she might or couid derson, hereby ratifying and confirming alltteaid attorneys-
in-fact and agents or any of them, or of his stl&tior substitutes, may lawfully do to cause talbee by virtue
hereof.

Pursuant to the requirements of the SecuritiesofA&033, this Registration Statement has been digetow by
the following persons in the capacities and ondéies indicated.

/sl Sam K. Reed February 16, 201 Chairman of the Board, Chief Executive

Sam K. Reed Officer and Director (Principal Executive
Officer)

/sl Dennis F. Riordan February 16, 201  Senior Vice President and Chief Financial

Dennis F. Riordan Officer (Principal Financial Officer and

Accounting Officer)

/sl George V. Bayly February 16, 201  Director
George V. Bayly

/sl Diana S. Ferguson February 16, 201  Director
Diana S. Fergusac

/s/ Dennis F. O’Brien February 16, 201  Director
Dennis F. (Brien

/sl Frank J. O'Connell February 16, 201  Director
Frank J. ¢ Connell
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/s/ Ann M. Sardini

Ann M. Sardini

/sl Gary D. Smith

Gary D. Smitr

/sl Terdema L. Ussery, Il

Terdema L. Ussery,

/s/ David B. Vermylen

David B. Vermyler

February 16, 201

February 16, 201

February 16, 201

February 16, 201
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SIGNATURES

Pursuant to the requirements of the Securitiesof&033, as amended, the Registrant certifiesitnats
reasonable grounds to believe that it meets ah@fequirements for filing on Form S-3 and hay aalused this
Registration Statement to be signed on its belyathe undersigned, thereunto duty authorized, énGhy of
Westchester, State of lllinois, on February 16,201

Bay Valley Foods, LLC

/sl David B. Vermyletr

By:  David B. Vermylen
Its:  Chief Executive Office

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the indials whose signature appears below hereby
constitute and appoint Sam K. Reed , Dennis F.dRivand David B. Vermylen, and each of them selyeias his
or her true and lawful attorneys-in-fact and agevitk full power of substitution and resubstitutifor him or her
and in his or her name, place, and stead in anyatiedpacities to sign any and all amendmentdu(dieg post-
effective amendments and amendments filed purdoat@2(b) under the Securities Act of 1933) to fRégistratior
Statement, and to file the same, with all exhitfiereto, and other documents in connection thehewiith the
Securities and Exchange Commission, granting uaitbattorneys-in-fact and agents, full power antheuity to do
or perform each and every act and thing requisitereecessary to be done in connection therewithyligsto all
intents and purposes as he or she might or couid derson, hereby ratifying and confirming alltteaid attorneys-
in-fact and agents or any of them, or of his stl&tior substitutes, may lawfully do to cause talbee by virtue
hereof.

Pursuant to the requirements of the Securitiesof&033, this Registration Statement has been digptow by
the following persons in the capacities and ondéies indicated.

/s/ David B. Vermylen February 16, 201  Chief Executive Officer

David B. Vermyler

/s/ Dennis F. Riordan February 16, 201  Senior Vice President and Treasurer
Dennis F. Riordal (Principal Financial Officer)
TreeHouse Foods, In February 16, 201 Sole Membe

/s/ Dennis F. Riordan

By:  Dennis F. Riordan
Its: Senior Vice President and Chief
Financial Officer
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SIGNATURES

Pursuant to the requirements of the Securitiesof&033, as amended, the Registrant certifiesitnats
reasonable grounds to believe that it meets ah@fequirements for filing on Form S-3 and hay aalused this
Registration Statement to be signed on its belyathe undersigned, thereunto duty authorized, énGhy of
Westchester, State of lllinois, on February 16,201

EDS Holdings LLC

/s/ Sam K. Reed

By: Sam K. Reed
Its: President and Chief Executive Officer

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the indials whose signature appears below hereby
constitute and appoint Sam K. Reed , Dennis F.dRioand David B. Vermylen, and each of them selyeiad his
or her true and lawful attorneys-in-fact and agevitk full power of substitution and resubstitutifor him or her
and in his or her name, place, and stead in anyatedpacities to sign any and all amendmentdu(dieg post-
effective amendments and amendments filed purgdoat@2(b) under the Securities Act of 1933) to fRégistratior
Statement, and to file the same, with all exhithiteseto, and other documents in connection thehewith the
Securities and Exchange Commission, granting uasitbatorneys-in-fact and agents, full power antthatity to do
or perform each and every act and thing requisitereecessary to be done in connection therewithyligsto all
intents and purposes as he or she might or couid derson, hereby ratifying and confirming allttkaid attorneys-
in-fact and agents or any of them, or of his stilgtior substitutes, may lawfully do to cause tabee by virtue
hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been digeow by
the following persons in the capacities and ondiies indicated.

/sl Sam K. Reed February 16, 201 President and Chief Executive Officer
Sam K. Reet

/s/ Dennis F. Riordan February 16, 201  Chief Financial Officer (Principal
Dennis F. Riordal Financial Officer)

/s/ Thomas E. O’Neill February 16, 201  Sole Manager

Thomas E. ¢ Neill
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INDENTURE (herein called this “Indenture”),tdd as of | ], among TreeHouse Foods, Inc., a corporation dedgnized and
existing under the laws of the State of Delawaszdim called the “Company”), having its principffice at Two Westbrook Corporate
Center, Suite 1070, Westchester, lllinois 60154hedubsidiary Guarantor (as hereinafter defined)\Wells Fargo Bank, National
Association, a national banking association, asfeel(herein called the “Trustee”).

RECITALS

The Company and the Subsidiary Guarantors Halyeauthorized the execution and delivery of thidenture to provide for the issuance
from time to time of its debentures, notes or othadences of indebtedness (herein called the ‘18&xs}) and Subsidiary Guarantees to be
issued in one or more series as in this Indentroeiged.

The Company and the Subsidiary Guarantorsn@mabers of the same consolidated group of compahiesSubsidiary Guarantors will
derive direct and indirect economic benefit frora thsuance of the Securities. Accordingly, eactsiBiidry Guarantor has duly authorized
execution and delivery of this Indenture to provideits full, unconditional and joint and sevegalarantee of the Securities to the extent
provided in or pursuant to this Indenture.

All things necessary to make this Indenturaled agreement of the Company and the Subsidiargr&tors, in accordance with its terms,
have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises &edourchase of the Securities by the Holders tligitée mutually covenanted and agreed, for
the equal and proportionate benefit of all Hold®rthe Securities or of any series thereof, a®vadt

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

SECTION 101. Definitions.
For all purposes of this Indenture, exceptthsrwise expressly provided or unless the cordthdrwise requires:

(1) the terms defined in this Article One hélve meanings assigned to them in this Article @me include the plural as well as the
singular;

(2) all other terms used herein which arerdfiin the Trust Indenture Act, either directlybgrreference therein, have the meanings
assigned to them therein;

(3) all accounting terms not otherwise defihedein have the meanings assigned to them in @aaoe with generally accepted
accounting principles in the United States of Aro&riand, except as otherwise herein expressly gedyithe term “generally accepted
accounting principles” with respect to any compotatequired or permitted hereunder shall mean sgclbunting principles as are
generally accepted in




the United States of America at the date of suchpdation, provided that when two or more principdee so generally accepted, it shall
mean that set of principles consistent with thosese by the Company;

(4) unless the context otherwise requires,rafgrence to an “Article” or a “Sectioméfers to an Article or a Section, as the case Inet
of this Indenture;

(5) the words “herein”, “hereof” and “hereurntand other words of similar import refer to thiglenture as a whole and not to any
particular Article, Section or other subdivision;

(6) words importing any gender include theeotenders;

(7) references to statutes are to be constraedcluding all statutory provisions consolidgtiamending or replacing the statute refe
to;

(8) references to “writing” include printintyping, lithography and other means of reproducitegds in a tangible, visible form;
(9) the words “including,” “includes” and “ihae” shall be deemed to be followed by the wond#tfout limitation”; and

(20) unless otherwise provided, referencegteements and other instruments shall be deenirditiole all amendments and other
modifications to such agreements and instrumentspily to the extent such amendments and otheffivaiibns are not prohibited by tl
terms of this Indenture.

“Act”, when used with respect to any Holdessithe meaning specified in Section 104.

“Affiliate” of any specified Person means asther Person directly or indirectly controllingaontrolled by or under direct or indirect
common control with such specified Person. Formptngoses of this definition,

“control” when used with respect to any specified Person snés@npower to direct the management and polidisa@h Person, directly
indirectly, whether through the ownership of votsegurities, by contract or otherwise; and the $efrontrolling” and “controlled” have
meanings correlative to the foregoing.

“Authenticating Agent” means any Person auteat by the Trustee pursuant to Section 614 toadtehalf of the Trustee to authenticate
Securities of one or more series.

“Board of Directors’means either the board of directors of the Commarany duly authorized committee of that board aittl respect t
any Subsidiary Guarantor, the board of directorsuzh Subsidiary Guarantor, any duly authorizedrodtae of that board or any similar
governing body.

“Board Resolution” means with respect to tlmrpany or a Subsidiary Guarantor, a copy of a uiewi certified by the Corporate
Secretary, an Assistant Corporate Secretary or an




Associate Secretary of the Company or such Subgi@aarantor, as the case may be, to have beeradolted by the Board of Directors, or
such committee of the Board of Directors or officef the Company or any Subsidiary Guarantor tactviuthority to act on behalf of the
Board of Directors has been delegated, and to bdliforce and effect on the date of such cerdifion, and delivered to the Trustee.

“Business Day”, when used with respect to Blace of Payment, means each Monday, Tuesday, \W@ayeThursday and Friday which
is not a day on which the Trustee or banking iagtihs in that Place of Payment are authorizedbtigated by law or executive order to clc

“Commission’'means the Securities and Exchange Commission,tfroento time constituted, created under the Exchakgj, or, if at an
time after the execution of this instrument sucn@ussion is not existing and performing the dutiess assigned to it under the Trust
Indenture Act, then the body performing such duiesuch time.

“Company” means the Person named as the “Cowipa the first paragraph of this instrument urtisuccessor Person shall have become
such pursuant to the applicable provisions of ltmitenture, and thereafter “Company” shall mean sudtessor Person.

“Company Request” or “Company Order” meanpeesively, a written request or order signed innthene of the Company by its
Chairman of the Board, its Chief Executive OfficeVice Chairman of the Board, its Chief Finan€¥icer, its President or a Vice Presid
and by its Treasurer, an Assistant Treasurer,otp@ate Secretary, an Assistant Corporate Segretaan Associate Secretary, and delivered
to the Trustee.

“Corporate Trust Office” means the office bétTrustee at which at any particular time its oospe trust business shall be administered,
which office at the date hereof is located at 238&s¥Wonroe Street, Suite 2900, Chicago, lllinoi6@® Attention: Corporate Trust Services,
except that, with respect to presentation of theuBees for payment or registration of transfere&rchanges and the location of the Security
Register and Security Registrar, such term meansffice or agency of the Trustee in MinneapolisniMesota, which at the date of original
execution of this Indenture is located at 608 Sddwenue South, N9303-121, Minneapolis, Minnes&@47®, Attention: Corporate Trust
Operations.

“Corporation” or “corporation” means a corpiioa, association, company, limited liability conmyajoint-stock company or business or
statutory trust.

“Covenant Defeasance” has the meaning spddiii&ection 1503.
“Defaulted Interest” has the meaning specifie8ection 307(a).
“Defeasance” has the meaning specified ini&edt502.

“Depositary” means, with respect to Securitéany series issuable in whole or in part inftren of one or more Global Securities, a
clearing agency registered under the Exchangeh@attis designated to act as Depositary for suchir@exs as contemplated by Section 301.
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“Event of Default” has the meaning specifindSection 501.

“Exchange Act” means the Securities ExchangeoA1934 and any statute successor thereto cin ease as amended from time to time.
“Exchange Rate” has the meaning specifiedeictiSn 501.

“Expiration Date” has the meaning specifiecsection 104.

“Extension Notice” has the meaning specifie&ection 308.

“Extension Period” has the meaning specifire&éction 308.

“Final Maturity” has the meaning specifiedSection 308.

“Global Security” means a Security that evickall or part of the Securities of any serieslaats the legend set forth in Section 205 (or
such legend as may be specified as contemplat&bttyon 301 for such Securities).

“Holder” means a Person in whose name a Sgdariegistered in the Security Register.

“Indenture” means this instrument as originatkecuted and as it may from time to time be stpphted or amended by one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this instrument and any
such supplemental indenture, the provisions ofTttust Indenture Act that are deemed to be a paahdfgovern this instrument and any such
supplemental indenture, respectively. The terméhtdre” shall also include the terms of particslaries of Securities established as
contemplated by Section 301.

“Interest”, when used with respect to an Qugjilssue Discount Security which by its terms béaterest only after Maturity, means
interest payable after Maturity.

“Interest Payment Date”, when used with respeany Security, means the Stated Maturity ofnatallment of interest on such Security.

“Investment Company Act” means the Investm@oinpany Act of 1940 and any statute successorttheéneeach case as amended from
time to time.

“Maturity”, when used with respect to any Sty means the date on which the principal of s8elurity or an installment of principal or
premium, if any, becomes due and payable as therdiarein provided, whether at the Stated Matwithpy declaration of acceleration, call
for redemption or otherwise.

“Maximum Interest Rate” has the meaning spediin Section 311.
“Notice of Default” means a written noticetbg kind specified in Section 501(4).

“Officers’ Certificate” means a certificategeied by the Chairman of the Board, the Chief Exieeudfficer, a Vice Chairman of the Board,
the Chief Financial Officer, the President or a




Vice President, and by the Treasurer, an AssiStadsurer, the Corporate Secretary, an AssistaridCate Secretary or an Associate
Secretary of the Company or a Subsidiary Guaraatothe case may be, and delivered to the Trustee.

“Opinion of Counsel” means as to the Compang Subsidiary Guarantor, a written opinion of ceelnwho may be counsel for the
Company or such Subsidiary Guarantor (and who neagrbemployee of the Company or such Subsidiarydbtar) as the case may be, or
other counsel who shall be acceptable to the Teusied delivered to the Trustee.

“Optional Reset Date” has the meaning speatifieSection 307(b).

“Original Issue Discount Security” means amc&ity which provides for an amount less thanptiecipal amount thereof to be due and
payable upon a declaration of acceleration of tlaukity thereof pursuant to Section 502.

“Original Stated Maturity” has the meaning aified in Section 308.

“Outstanding”, when used with respect to Siies; means, as of the date of determinatiorSetlurities theretofore authenticated and
delivered under this Indenture, except:

(1) Securities theretofore canceled by theste® or delivered to the Trustee for cancellation;

(2) Securities for whose payment or redemptimmey in the necessary amount has been theredpsited with the Trustee or any
Paying Agent (other than the Company) in trustetraside and irrevocably segregated in trust byCtmapany (if the Company shall act as
own Paying Agent) for the Holders of such Secwsijtgrovided that, if such Securities are to be eetled, notice of such redemption has been
duly given pursuant to this Indenture or provisiberefor satisfactory to the Trustee has been made;

(3) Securities as to which Defeasance has bfected pursuant to Section 1502; and

(4) Securities which have been paid pursuafection 306 or in exchange for or in lieu of whather Securities have been authenticated
and delivered pursuant to this Indenture, othem gy such Securities in respect of which therd klae been presented to the Trustee proof
satisfactory to it that such Securities are heléd ppna fide purchaser in whose hands such Sesusite valid obligations of the Company;
provided, however, that in determining whetherttodders of the requisite principal amount of thetisdanding Securities have given, mad
taken any request, demand, authorization, directiotice, consent, waiver or other action hereuadesf any date, (A) the principal amount
of an Original Issue Discount Security which stldeemed to be Outstanding shall be the amouhegdrincipal thereof which would be
due and payable as of such date upon accelerdtibe dMaturity thereof to such date pursuant toti®acs02, (B) if, as of such date, the
principal amount payable at the Stated Maturitg &ecurity is not determinable, the principal ami@irsuch Security which shall be deemed
to be Outstanding shall be the amount as speafietttermined as contemplated by Section 301,H€ptincipal amount of a Security
denominated in one or more foreign currencies areaey units which shall be deemed to be Outstansiall be the U.S. dollar equivalent,
determined as of such date in the manner providematemplated by Section 301, of the principal amaof
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such Security (or, in the case of a Security dbedrin Clause (A) or (B) above, of the amount deteed as provided in such Clause), and
(D) Securities owned by the Company, any Subsidizwgrantor or any other obligor upon the Securitieany Affiliate of the Company, any
Subsidiary Guarantor or of such other obligor shellisregarded and deemed not to be Outstandingptethat, in determining whether the
Trustee shall be protected in relying upon any seduest, demand, authorization, direction, notoasent, waiver or other action, only
Securities which the Trustee knows to be so owhetl be so disregarded. Securities so owned whasie Ibeen pledged in good faith may be
regarded as Outstanding if the pledgee establishibe satisfaction of the Trustee the pledgeg@lstrso to act with respect to such Securities
and that the pledgee is not the Company, a Sulbgi@iaarantor or any other obligor upon the Seasitir any Affiliate of the Company, a
Subsidiary Guarantor or of such other obligor.

“Paying Agent'means any Person authorized by the Company tohgagrincipal of or any premium or interest on aeg8ities on behg
of the Company. The Company initially authorized appoints the Trustee as the Paying Agent for satdhs of the Securities.

“Periodic Offering” means an offering of Seities of a series from time to time the specifierie of which Securities, including the rate or
rates of interest or formula for determining thierar rates of interest thereon, if any, the Stdaturity or Maturities thereof and the
redemption provisions, if any, with respect therei® to be determined by the Company upon thessiof such Securities.

“Person” means any individual, corporatiomtiparship, joint venture, trust, unincorporatedamigation or government or any agency or
political subdivision thereof.

“Place of Payment”, when used with respeth®Securities of any series, means the placeaseplwhere the principal of and any
premium and interest on the Securities of thaesare payable as specified as contemplated bioB&€1.

“Predecessor Security” of any particular S#gumeans every previous Security evidencing ath gortion of the same debt as that
evidenced by such particular Security; and, forghioses of this definition, any Security autheatiéd and delivered under Section 306 in
exchange for or in lieu of a mutilated, destroyledt{ or stolen Security shall be deemed to evidéineesame debt as the mutilated, destroyed,
lost or stolen Security.

“Redemption Date'when used with respect to any Security to be reddemeans the date fixed for such redemption puosuant to thi
Indenture.

“Redemption Price”, when used with respedarny Security to be redeemed, means the price atwitis to be redeemed pursuant to this
Indenture.

“Regular Record Datdbr the interest payable on any Interest Paymeiw Da the Securities of any series means the gdatdfed for tha
purpose as contemplated by Section 301.

“Repayment Datefheans, when used with respect to any Security tefd at the option of the Holder, the date fif@mdsuch repayme
by or pursuant to this Indenture.




“Reset Notice” has the meaning specified inti®a 307(b).

“Responsible Officer,” when used with resptecthe Trustee, means an officer in the CorporatstTOffice thereof having direct
responsibility for administration of this Indentuard, in each case, also means, with respectastizydar corporate trust matter, any other
officer to whom such matter is referred becaudai®br her knowledge of and familiarity with therfieular subject.

“Securities” has the meaning stated in thet fiecital of this Indenture and more particulanigans any Securities authenticated and
delivered under this Indenture.

“Securities Act” means the Securities Act 883 and any statute successor thereto, in eactasa®ended from time to time.
“Security Register” and “Security Registrad\e the respective meanings specified in Secti@n 30
“Special Record Date” for the payment of argféulted Interest means a date fixed by the Trystieguant to Section 307(a).

“Stated Maturity”, when used with respect tyy &ecurity or any installment of principal thereofpremium, if any, or interest thereon,
means the date specified in such Security as e fiate on which the principal of or premium,rifyaon such Security or such installmen
principal or interest is due and payable.

“Subsequent Interest Period” has the mearpegified in Section 307(b).

“Subsidiary” means a corporation more than %0%he outstanding voting stock of which is owneidectly or indirectly, by the Company
or by one or more other Subsidiaries, or by the @gamy and one or more other Subsidiaries. For thegses of this definition, “voting stock”
means stock which ordinarily has voting power f@ &lection of directors, whether at all times wliyso long as no senior class of stock has
such voting power by reason of any contingency.

“Subsidiary Guarantee” means the guaranteaohfi Subsidiary Guarantor as provided in Articl@t€bn.

“Subsidiary Guarantors” means (1) the subsieldisted in Schedulehereto; (2) each other Subsidiary of the Compaaytiecomes a
Subsidiary Guarantor in accordance with this Indenand (3) any successor of the foregoing, in eask (1), (2) and (3) until such
Subsidiary Guarantor ceases to be such in acccedaitic Section 1304 hereof.

“Trust Indenture Act” means the Trust Indestidct of 1939 as in force at the date as of whini instrument was executed; provided,
however, that in the event the Trust Indenturedd939 is amended after such date, “Trust Indenfat” means, to the extent required by
any such amendment, the Trust Indenture Act of 3380 amended.
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“Trustee” means the Person named as the ‘@elish the first paragraph of this instrument uatduccessor Trustee shall have become
such pursuant to the applicable provisions of litmienture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder, and if at any time there is more thansuth Person, “Trustee” as used with respeckt&#dcurities of any series shall mean the
Trustee with respect to Securities of that series.

“U.S. Government Obligation” has the meanipgcified in Section 1504.

“Vice President”, when used with respect ® @ompany or the Trustee, means any vice presiddether or not designated by a number
or a word or words added before or after the titlee president”.

“Yield to Maturity” means the yield to matwrjtcomputed at the time of issuance of a Secuoityi{ applicable, at the most recent
redetermination of interest on such Security) andet forth in such Security in accordance withegalty accepted United States bond yield
computation principles.

SECTION 102. Compliance Certificates and Qgisi

Upon any application or request by the Compamgny Subsidiary Guarantor to the Trustee to taleaction under any provision of this
Indenture, the Company and/or such Subsidiary Giargas appropriate, shall furnish to the Trustgeh certificates and opinions as may be
required under the Trust Indenture Act. Each swtificate or opinion shall be given in the formaof Officers’ Certificate, if to be given by
an officer of the Company or a Subsidiary Guargrioan Opinion of Counsel, if to be given by caelnand shall comply with the
requirements of the Trust Indenture Act and angiothquirements set forth in this Indenture.

Every certificate or opinion with respect tmmpliance with a condition or covenant providedifothis Indenture, other than an Officers’
Certificate required by Section 1004, shall inctude

(1) a statement that each individual signimchscertificate or opinion has read such covenanbaodition and the definitions herein
relating thereto;

(2) a brief statement as to the nature andesofthe examination or investigation upon whioh $tatements or opinions contained in
such certificate or opinion are based;

(3) a statement that, in the opinion of eaathsndividual, the individual has made or causeldd made such examination or
investigation as is necessary to enable such ihg@lito express an informed opinion as to wheth@obsuch covenant or condition has
been complied with; and

(4) a statement as to whether, in the opiniogach such individual, such condition or covertaag been complied with.
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SECTION 103. Form of Documents Delivered tastee.

In any case where several matters are reqtorbd certified by, or covered by an opinion afy apecified Person, it is not necessary that
all such matters be certified by, or covered bydpimion of, only one such Person, or that thegdeertified or covered by only one
document, but one such Person may certify or givepanion with respect to some matters and onearerather such Persons may certify or
give an opinion as to other matters, and any sechdd may certify or give an opinion as to suchtenatin one or several documents.

Any certificate or opinion of an officer ofdfCompany or a Subsidiary Guarantor may be bassdfar as it relates to legal matters, up:
certificate or opinion of, or representations byysel, unless such officer knows, or in the eseroif reasonable care should know, that the
certificate or opinion or representations with exsto the matters upon which such officer’s ciedife or opinion is based are erroneous. Any
such certificate or Opinion of Counsel may be basembfar as it relates to factual matters, upaerdficate or opinion of, or representations
by, an officer or officers of the Company or suctbSidiary Guarantor stating that the informatiothwespect to such factual matters is in the
possession of the Company or such Subsidiary Gtaramless such counsel knows, or in the exexfiseasonable care should know, that
the certificate or opinion or representations wébpect to such matters are erroneous.

Where any Person is required to make, givexecute two or more applications, requests, coaseettificates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instrtmen

SECTION 104. Acts of Holders; Record Dates.

Any request, demand, authorization, directiatice, consent, waiver or other action providegermitted by this Indenture to be given,
made or taken by Holders may be embodied in ardkeeced by one or more instruments of substansatyiar tenor signed by such Holders
in person or by an agent duly appointed in writiagg, except as herein otherwise expressly proy&lath action shall become effective w
such instrument or instruments are delivered tdltlustee and, where it is hereby expressly requirethe Company. Such instrument or
instruments (and the action embodied therein aidbaced thereby) are herein sometimes referred tbea“Act” of the Holders signing such
instrument or instruments. Proof of execution of anch instrument or of a writing appointing anglsagent shall be sufficient for any
purpose of this Indenture and (subject to Sectiit) Gonclusive in favor of the Trustee and the Canyp if made in the manner provided in
this Section 104.

The fact and date of the execution by anydeas any such instrument or writing may be proiredny reasonable manner which the
Trustee deems sufficient. Where such executioy & figner acting in a capacity other than hisviildial capacity, such certificate or
affidavit shall also constitute sufficient prooftait authority. The fact and date of the executibany such instrument or writing, or the
authority of the Person executing the same, maylasproved in any other manner which the Trusess sufficient.

The ownership of Securities shall be provedheySecurity Register.
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Any request, demand, authorization, directimtjce, consent, waiver or other Act of the HoldBany Security shall bind every future
Holder of the same Security and the Holder of eB=gurity issued upon the registration of trandfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee or the Compangliarrce thereon, whether or not notation
of such action is made upon such Security.

The Company may set any day as a redatd for the purpose of determining the Holder®wofstanding Securities of any series entitle
give, make or take any request, demand, authasizatiirection, notice, consent, waiver or otheiascprovided or permitted by this Indent
to be given, made or taken by Holders of Securifesich series, provided that the Company mayeba record date for, and the provisions
of this paragraph shall not apply with respecthe,giving or making of any notice, declaratiorguest or direction referred to in the next
paragraph. If any record date is set pursuantisgptiragraph, the Holders of Outstanding Securitigbe relevant series on such record date,
and no other Holders, shall be entitled to takeréhevant action, whether or not such Holders renkiilders after such record date; provided
that no such action shall be effective hereundérssrtaken on or prior to the applicable Expirafimte by Holders of the requisite principal
amount of Outstanding Securities of such seriesumh record date. Nothing in this paragraph shetidnstrued to prevent the Company fi
setting a new record date for any action for wiadlecord date has previously been set pursuahistparagraph (whereupon the record date
previously set shall automatically and with no aetby any Person be canceled and of no effect)patiing in this paragraph shall be
construed to render ineffective any action takembiders of the requisite principal amount of Qaitgting Securities of the relevant series on
the date such action is taken. Promptly after aepnd date is set pursuant to this paragraph, tmep@ny, at its own expense, shall cause
notice of such record date, the proposed actioddigers and the applicable Expiration Date to lvegito the Trustee in writing and to each
Holder of Securities of the relevant series infttenner set forth in Section 106.

The Trustee may set any day as a record datad purpose of determining the Holders of Ouiditag Securities of any series entitled to
join in the giving or making of (i) any Notice ofdfault, (ii) any declaration of acceleration re¢efrto in Section 502, (iii) any request
institute proceedings referred to in Section 506¢2)v) any direction referred to in Section 5irPeach case with respect to Securities of
series. If any record date is set pursuant toghiagraph, the Holders of Outstanding Securitiesioh series on such record date, and no
other Holders, shall be entitled to join in suchicey declaration, request or direction, whethenatrsuch Holders remain Holders after such
record date; provided that no such action sha#iffextive hereunder unless taken on or prior toaihy@icable Expiration Date by Holders of
the requisite principal amount of Outstanding Siiesrof such series on such record date. Nothirthis paragraph shall be construed to
prevent the Trustee from setting a new record fdateny action for which a record date has previpbeen set pursuant to this paragraph
(whereupon the record date previously set shatimatically and with no action by any Person be elttand of no effect), and nothing in
this paragraph shall be construed to render in@ffeany action taken by Holders of the requisiie@gpal amount of Outstanding Securities
of the relevant series on the date such acticeikist. Promptly after any record date is set putsigathis paragraph, the Trustee, at the
Company'’s expense, shall cause notice of suchdetaie, the proposed action by Holders and thdcatyé Expiration Date to be given to
the Company in
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writing and to each Holder of Securities of theevaint series in the manner set forth in Section 106

With respect to any record date set pursuatitis Section 104, the party hereto which seth secord dates may designate any day as the
“Expiration Date” and from time to time may chartge Expiration Date to any earlier or later daypyided that no such change shall be
effective unless notice of the proposed new ExjpinaDate is given to the other party hereto in wgt and to each Holder of Securities of the
relevant series in the manner set forth in Sect@, on or prior to the existing Expiration Datieah Expiration Date is not designated with
respect to any record date set pursuant to thisdBeb04, the party hereto which set such recotd dhall be deemed to have initially
designated the 180th day after such record dateeaSxpiration Date with respect thereto, subjedts right to change the Expiration Date as
provided in this paragraph. Notwithstanding thefming, no Expiration Date shall be later thanitB@th day after the applicable record date.

Without limiting the foregoing, a Holder efgil hereunder to take any action hereunder withrcetp any particular Security may do so
with regard to all or any part of the principal ambof such Security or by one or more duly appadragents, each of which may do so
pursuant to such appointment with regard to aliror part of such principal amount.

SECTION 105. Notices, Etc., to Trustee and Gany.

Any request, demand, authorization, directimtjce, consent, waiver or Act of Holders or otlecument provided or permitted by this
Indenture to be made upon, given or furnisheditdijed with

(1) the Trustee by any Holder or by the Conypamany Subsidiary Guarantor shall be sufficiemtdvery purpose hereunder if made,
given, furnished or filed in writing to or with thierustee at its Corporate Trust Office, AttentiQarporate Trust Services, or

(2) the Company or any Subsidiary GuarantothisyTrustee or by any Holder shall be sufficiemtdvery purpose hereunder (unless
otherwise herein expressly provided) if in writiagd mailed, first-class postage prepaid, or viamgét delivery service, to the Company
addressed to the attention of the Treasurer o€tirapany at the address of the Company’s princiffeeospecified in the first paragraph
of this instrument or at any other address preWolusnished in writing to the Trustee by the Compand, in the case of any Subsidiary
Guarantor, to it at the address of the Compapyincipal office specified in the first paragragftthis instrument, Attention: Chief Financ
Officer, or at any other address previously furagsim writing to the Trustee by such Subsidiary @Anégor.

SECTION 106. Notice to Holders; Waiver.

Where this Indenture provides for notice tddéos of any event, such notice shall be suffidjegiven (unless otherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to each Holder affected by such ew¢hiis address as it appears in the Security
Register, not later than the latest date (if aagyl not earlier than the earliest date (if
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any), prescribed for the giving of such noticeahy case where notice to Holders is given by maither the failure to mail such notice, nor
any defect in any notice so mailed, to any pargictdolder shall affect the sufficiency of such netivith respect to other Holders. Where this
Indenture provides for notice in any manner, sualice may be waived in writing by the Person eaditlo receive such notice, either before
or after the event, and such waiver shall be thivatent of such notice. Waivers of notice by Holdshall be filed with the Trustee, but such
filing shall not be a condition precedent to thédity of any action taken in reliance upon suchwea

In case by reason of the suspension of reguddlrservice or overnight delivery service, orrbgson of any other cause it shall be
impracticable to give such notice by mail, thenhsnotification as shall be made with the approyahe Trustee shall constitute a sufficient
notification for every purpose hereunder.

SECTION 107. Conflict with Trust Indenture Act

If any provision of this Indenture limits, difis or conflicts with a provision of the Trustdenture Act which is required under such Act
to be a part of and govern this Indenture, the flindenture Act shall control. If any provisionthis Indenture modifies or excludes any
provision of the Trust Indenture Act which may leensodified or excluded, the latter provision shedldeemed to apply to this Indenture &
modified or to be excluded, as the case may be.

SECTION 108. Effect of Headings and Table ohténts.
The Article and Section headings herein aedTtble of Contents are for convenience only amadl sbt affect the construction hereof.
SECTION 109. Successors and Assigns.

All covenants and agreements in this Indenbyrthe Company and any Subsidiary Guarantor $liradl their successors and assigns,
whether so expressed or not.

SECTION 110. Separability Clause.

In case any provision in this Indenture othie Securities shall be invalid, illegal or unecfable, the validity, legality and enforceability
of the remaining provisions shall not in any waydfiected or impaired thereby.

SECTION 111. Benefits of Indenture.

Nothing in this Indenture or in the Securiteegpress or implied, shall give to any Person, rithan the parties hereto and their successors
hereunder and the Holders, any benefit or any legatjuitable right, remedy or claim under thisdntlire.

SECTION 112. Governing Law; Waiver of Trial byry.

THIS INDENTURE, THE SECURITIES AND THE SUBSIBRY GUARANTEES SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF
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THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTSFOLAWS PRINCIPLES THEREOF.

Each of the Company, each Subsidiary Guaramtdrthe Trustee irrevocably waives, to the fuledent permitted by applicable law, any
and all right to trial by jury in any legal procéegl arising out of or relating to this Indenturetioe transactions contemplated hereby.

SECTION 113. Legal Holidays.

In any case where any Interest Payment DadeRption Date, Repayment Date or Stated Matufigng Security shall not be a Business
Day at any Place of Payment, then (notwithstandmgother provision of this Indenture or of the &é@s (other than a provision of any
Security which specifically states that such priovisshall apply in lieu of this Section 113)) payrhef interest or principal (and premium, if
any) need not be made at such Place of Paymentobndate, but may be made on the next succeedisig@&ss Day at such Place of Payn
with the same force and effect as if made on theréist Payment Date, Redemption Date, Repaymeeptdatt the Stated Maturity, and no
additional interest shall accrue as the resuluohslelayed payment.

SECTION 114. Counterparts.

This instrument may be executed in any nunobepunterparts, each of which so executed shadldeened to be an original, but all such
counterparts shall together constitute but onethedame instrument.

ARTICLE TWO
SECURITY FORMS

SECTION 201. Forms Generally.

The Securities of each series and, if appl&ahe notations of Subsidiary Guarantees to lbeesed thereon, and the Trustee’s certificate
of authentication shall be in substantially theriaet forth in this Article Two, or in such otherrn as shall be established by or pursuant to a
Board Resolution or in one or more indentures serpphtal hereto, in each case with such approprisggtions, omissions, substitutions and
other variations as are required or permitted lg/Ithdenture, and may have such letters, numbessher marks of identification and such
legends or endorsements placed thereon as maybieaee to comply with applicable tax laws or théeruof any securities exchange or
automated quotation system on which the Secunfissich series may be listed or traded or the mfl@sy Depositary therefor or as may,
consistently herewith, be determined to be appabgiy the officers executing such Securities ¢atians of Subsidiary Guarantees, as the
case may be, as evidenced by their execution théféle form or forms of Securities of any ser@e established by action taken pursua
a Board Resolution, a copy of an appropriate recbslich action shall be certified by the Corpofsg¢eretary or an Assistant Corporate
Secretary of the Company and delivered to the €euat or prior to the delivery of the Company Ormdmrtemplated by Section 303 for the
authentication and delivery of such Securities.
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The definitive Securities of each series sbaltypewritten, printed, lithographed or engrasegroduced by any combination of these
methods, or engraved on steel engraved bordeexjuired by any securities exchange or automatethtian system on which the Securities
of such series may be listed or traded, or mayrbdyzed in any other manner permitted by the rofesy securities exchange or automated
guotation system on which the Securities of suciesenay be listed or traded, all as determinethbyofficers executing such Securities, as
evidenced by their execution of such Securities.

SECTION 202. Form of Face of Security.
[INSERT ANY APPLICABLE LEGENDS]
TREEHOUSE FOODS, INC.
(Title of Security)
No. $
CUSIP No.

TreeHouse Foods, Inc., a corporation duly oigad and existing under the laws of the Statealfidare (herein called the “Company”,
which term includes any successor Person unddnttemture hereinafter referred to), for value reedj hereby promises to pay to

, Or registered assigns, the principal sum of Dollars on [if the Security is to bear interest prior to
Maturity, insert —, and to pay interest thereomriro or from the most recent Interest Payment Date ticlwimterest has been ps
or duly provided for, semi-annually on and in each year, commencing , at the rate of % per annum,

until the principal hereof is paid or made avaiéatur payment [if applicable, insert sprovided that any principal and premium, and argh:
installment of interest, which is overdue shalltbegerest at the rate of ___ % per annum (to thergypermitted by applicable law), from the
dates such amounts are due until they are paichderavailable for payment, and such interest sleaflayable on demand]. [If applicable,
insert — The amount of interest payable for anyqgoeshall be computed on the basis of twelve 30+dapths and a 360-day year. In the
event that any date on which interest is payablthisnSecurity is not a Business Day, then a paymotie interest payable on such date will
be made on the next succeeding day which is a BssiDay (and without any interest or other payrrergspect of any such delay) with the
same force and effect as if made on the date thmagat was originally payable. A “Business Day” $ma¢an, when used with respect to any
Place of Payment, each Monday, Tuesday, Wedne$taysday and Friday which is not a day on whichiraninstitutions in that Place of
Payment are authorized or obligated by law or etrezwrder to close.] The interest so payable, puntttually paid or duly provided for, on
any Interest Payment Date will, as provided in sinclenture, be paid to the Person in whose nanseSiéurity (or one or more Predecessor
Securities) is registered at the close of busineshe Regular Record Date for such interest, whidil be the or

(whether or not a Business Day), as the case mayels¢ preceding such Interest Payment Date. Aol su
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interest not so punctually paid or duly provideddgball forthwith cease to be payable to the Holtesuch Regular Record Date and may
either be paid to the Person in whose name thisrBg¢or one or more Predecessor Securities)gstered at the close of business on a
Special Record Date for the payment of such Deddultterest to be fixed by the Trustee, notice wheshall be given to Holders of
Securities of this series not less than 10 days poisuch Special Record Date, or be paid at iamg in any other lawful manner not
inconsistent with the requirements of any secuwigiechange or automated quotation system on wh&kécurities of this series may be
listed or traded, and upon such notice as may dpginerl by such exchange or automated quotatioesysdll as more fully provided in said
Indenture.

[If the Security is not to bear interest prioMaturity, insert — The principal of this Seayrshall not bear interest except in the case of a
default in payment of principal upon acceleratigpon redemption or at Stated Maturity and in suadedhe overdue principal and any
overdue premium shall bear interest at the rate of6 per annum (to the extent that the paymentai sterest shall be legally enforceable),
from the dates such amounts are due until thepaickor made available for payment. Interest on@amerdue principal or premium shall be
payable on demand.]

Payment of the principal of (and premium,rf/pand [if applicable, insert — any such] interestthis Security will be made at the office
or agency of the Paying Agent maintained for thappse, in such coin or currency of the Unitedeitaif America as at the time of payment
is legal tender for payment of public and privagébtd [if applicable, insert —; provided, howevéattat the option of the Company payment
of interest may be made (i) by check mailed toatiéress of the Person entitled thereto as suclessldhall appear in the Security Registe
(i) by wire transfer in immediately available fundt such place and to such account as may bendésibin writing by the Person entitled
thereto as specified in the Security Registeradtléfteen days prior to the relevant InterestrRagt Date].

Reference is hereby made to the further piavisof this Security set forth on the reverse bgnghich further provisions shall for all
purposes have the same effect as if set forthisaptace.

Unless the certificate of authentication harbas been executed by the Trustee referred theoreterse hereof by manual signature, this
Security shall not be entitled to any benefit uritherIndenture or be valid or obligatory for anypmse.

IN WITNESS WHEREOF, the Company has causeditisitrument to be duly executed.
Dated: TREEHOUSE FOODS, INC.

By:

Attest:

SECTION 203. Form of Reverse of Security.
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This Security is one of a duly authorized éssfisecurities of the Company (herein called tBecurities”), issued and to be issued in one
or more series under an Indenture, dated as of ] (herein called the “Indenture”, which term shadive the meaning assigned to it
in such instrument), among the Company, the Sulrsidbuarantors named therein and Wells Fargo Bdatipnal Association, as Trustee
(herein called the “Trustee”, which term includey auccessor trustee under the Indenture), to whidénture and all indentures
supplemental thereto reference is hereby made statament of the respective rights, limitationsights, duties and immunities thereunde
the Company, the Subsidiary Guarantors, the Trustdehe Holders of the Securities and of the tarpm which the Securities are, and are
to be, authenticated and delivered. This Secwsitnie of the series designated on the face hafeqfiflicable, insert —, limited in aggregate
principal amount to $ ; provided, however, that the authorized aggrepeteipal amount of the Securities may be increased
above such amount by a Board Resolution to sudtff

[If applicable, insert —Fhe interest rate (or the spread or spread mudtipised to calculate such interest rate, if applé@eon this Securit
may be reset by the Company on (each an “Optional Reset Date”). The Company mayasge such option with respect to this
Security by providing the Trustee at least 50 lmitmore than 60 days prior to an Optional ReseeBatthis Security a notice (the “Reset
Notice”) indicating that the Company has elected to reseintterest rate (or the spread or spread multipbed to calculate such interest r:
if applicable), and (i) such new interest rategach new spread or spread multiplier, if applicgl{i@ the provisions, if any, for redemption
during the period from such Optional Reset Datin¢onext Optional Reset Date or if there is no suekt Optional Reset Date, to the Stated
Maturity of this Security (each such period a “Sedpgent Interest Period'cluding the date or dates on which or the pedoderiods durin
which and the price or prices at which such red@nphay occur during the Subsequent Interest Pgeaiod (iii) that the Holder of this
Security will have the option to elect repaymentliy Company of the principal of this Security acle Optional Reset Date at a price equal
to the principal amount hereof plus interest acdrteesuch Optional Reset Date, that in order taiohtepayment on an Optional Reset Date,
the Holder must follow the procedures set fortliticle Thirteen of the Indenture for repaymentta option of Holders except that the
period for delivery or notification to the Trustsieall be at least 25 but not more than 35 days prisuch Optional Reset Date except that, if
the Holder has tendered this Security for repaymearguant to the Reset Notice, the Holder may, hitem notice to the Trustee, revoke such
tender or repayment until the close of businestherienth day before such Optional Reset DatéelfGQompany exercises such option and
delivers a Reset Notice to the Trustee, not léten 40 days prior to each Optional Reset DateTthstee shall transmit, in the manner
provided for in Section 106 of the Indenture, te Holder of this Security a copy of such Reset tdoti

Notwithstanding the foregoing, not later ttZihdays prior to the Optional Reset Date, the Caompaay, at its option, revoke the interest
rate (or the spread or spread multiplier used koutate such interest rate, if applicable) providedin the Reset Notice and establish an
interest rate (or a spread or spread multipliedusecalculate such interest rate, if applicalh&l is higher than the interest rate (or the spread
or spread multiplier, if applicable) provided forthe Reset Notice, for the Subsequent Interesddby delivering to the Trustee an amended
Reset Notice, and causing the Trustee to trangmtite manner provided for in Section 106 of thedmture, a copy of such amended Reset
Notice of such higher interest rate (or such hic
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spread or spread multiplier, if applicable) to Hhader of this Security. Such notice shall be ioeable. All Securities of this series with
respect to which the interest rate (or the spreageead multiplier used to calculate such intera®, if applicable) is reset on an Optional
Reset Date, and with respect to which the Holdéssioh Securities have not tendered such Secufiiegpayment (or have validly revoked
any such tender) pursuant to the next succeediragph, will bear such higher interest rate (a@hshigher spread or spread multiplier, if
applicable).

The Holder of this Security will have the aptito elect repayment by the Company of the pradai this Security on each Optional Reset
Date at a price equal to the principal amount Hegpke interest accrued to such Optional Reset .Daterder to obtain repayment on an
Optional Reset Date, the Holder must follow thecprures set forth in Article Thirteen of the Indestfor repayment at the option of Hold
except that the period for delivery or notificatimnthe Trustee shall be at least 25 but not muaa 85 days prior to such Optional Reset Date
and except that, if the Holder has tendered thisiffty for repayment pursuant to the Reset Notize, Holder may, by written notice to the
Trustee, revoke such tender or repayment untitkbse of business on the tenth day before sucto@gitReset Date.]

[If applicable, insert — The Stated Maturitiytieis Security may be extended at the option ef@mmpany for (each an
“Extension Period”) up to but not beyond (the “Final Maturity”). The Company may exerciselswption with respect to this
Security by providing the Trustee at least 50 litmore than 60 days prior to the Stated Maturitthis Security in effect prior to the
exercise of such option (the “Original Stated Maytiy a notice (the “Extension Notice”) indicatir(@ the election of the Company to extend
the Maturity, (ii) the new Stated Maturity, (iiip¢ interest rate applicable to the Extension Paiwl(iv) the provisions, if any, for redempt
or repayment during such Extension Period. If tben@any exercises such option, the Trustee shakmnd, in the manner provided for in
Section 106 of the Indenture, to the Holder of Sesurity not later than 40 days prior to the QrgiStated Maturity a copy of the Extension
Notice. Upon the Trust’s transmittal of the Extension Notice, the Statéaturity of this Security shall be extended autdoadly and, except
as modified by the Extension Notice and as desgribvéhe next paragraph, this Security will have same terms as prior to the transmittal of
such Extension Notice.

Notwithstanding the foregoing, not later ttzdhdays before the Original Stated Maturity of thecurity, the Company may, at its option,
revoke the interest rate provided for in the ExiemdNotice and establish a higher interest ratétferExtension Period by delivering to the
Trustee an amended Extension Notice, and causing@riistee to transmit, in the manner providedridgéction 106 of the Indenture, a copy
of such amended Extension Notice containing naifcgich higher interest rate to the Holder of 8égurity. Such notice shall be irrevocal
All Securities of this series with respect to whibke Stated Maturity is extended will bear sucthkiginterest rate.

If the Company extends the Maturity of thiz @iy, the Holder will have the option to elecpagment of this Security by the Company
the Original Stated Maturity at a price equal te giincipal amount hereof, plus interest accruesltth date. In order to obtain repayment on
the Original Stated Maturity once the Company hdsraled the Maturity hereof, the Holder hereof niabow the procedures set forth in
Article Thirteen of the Indenture for repayment at
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the option of Holders, except that the period felivary or notification to the Trustee shall bdestst 25 but not more than 35 days prior to the
Original Stated Maturity and except that, if theldto has tendered this Security for repayment @nsto an Extension Notice, the Holder
may, by written notice to the Trustee, revoke swictuler for repayment until the close of businesthertenth day before the Original Stated
Maturity.]

[If applicable, insert — The Securities of thisiesrare subject to redemption upon not less thaate$6’ notice by mail, [if applicable, insert

— (1) on in any year commencing with the year and ending with the year through operation of the
sinking fund for this series at a Redemption Peigeal to 100% of the principal amount, and (24 time [if applicable, insert — on or
after ,20___ 1, as awhole or in part, at the electiothefCompany, at [if applicable, insert — a redearpprice equal to

[calculation to be specified]] with accrued intériessthe Redemption Date, but interest installmeriiese Stated Maturity is on or prior to
such Redemption Date will be payable to the Holdésuch Securities, or one or more Predecessarrifies, of record at the close of
business on the relevant Record Dates referred theoface hereof, all as provided in the Indenjure

[If applicable, insert — The Securities ofdtisieries are subject to redemption upon not less3B days’ notice by mail, (1) on

in any year commencing with the year and ending with the year through operation of the sinking fund for this seri
at the Redemption Prices for redemption throughatfmn of the sinking fund (expressed as percestafithe principal amount) set forth in
the table below, and (2) at any time [if applicalisert — on or after ], as a whole or in part, at the election of therpany, at

the Redemption Prices for redemption otherwise thewsugh operation of the sinking fund (expresse@ercentages of the principal amount)
set forth in the table below: If redeemed during 12-month period beginning of the years indicated,

Redemption Price For Redemption Price For
Redemption Through Redemption Otherwise Than
Operation of the Through Operation of the
Year Sinking Fund Sinking Fund

and thereafter at a Redemption Price equal to _of e principal amount, together in the case of such redemption (whether through
operation of the sinking fund or otherwise) witltamd interest to the Redemption Date, but inténssallments whose Stated Maturity is on
or prior to such Redemption Date will be payabléhs Holders of such Securities, or one or morel@ressor Securities, of record at the ¢
of business on the relevant Record Dates refeored the face hereof, all as provided in the Indent

[If applicable, insert — Notwithstanding thedégoing, the Company may not, prior to , redeem any Securities of this series as
contemplated by [if applicable, insert — Clausedf)the preceding paragraph as a part of, or ticgation of, any refunding operation by
the application, directly or indirectly, of monelysrrowed having an interest cost to the Companigiizted in accordance with generally
accepted financial practice) of less than __ %apaum.]
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[If applicable, insert — The sinking fund fibiis series provides for the redemption on in each year beginning with the year
and ending with the year of [if applicable, inseftnot less than $ (“mandatory sinking fund”) and not more than] $
aggregate principal amount of Securities of thigese Securities of this series acquired or redeknyethe Company otherwise

than through [if applicable, insert — mandatoryjkéng fund payments may be credited against sulesedif applicable, insert —
mandatory] sinking fund payments otherwise requiccbde made [if applicable, insert —, in the ineosder in which they become due].]

[If the Security is subject to redemption af/&ind, insert — In the event of redemption oktBiecurity in part only, a new Security or
Securities of this series and of like tenor for timeedeemed portion hereof will be issued in theaaf the Holder hereof upon the
cancellation hereof.]

[If applicable, insert —Fhe Securities of this series are not subjectdemgtion by the Company prior to their Stated Miatiand will not
be entitled to the benefit of any sinking fund.]

[If applicable, insert — As provided in thedenture and subject to certain limitations thessinforth, the obligations of the Company
under this Security are guaranteed pursuant ttnttenture as indicated in the notation of Subsydauarantee endorsed hereon. The
Indenture provides that a Subsidiary Guarantor fleateleased from its Subsidiary Guarantee upomptiance with certain conditions.]

The Indenture contains provisions for satitséecand discharge of the entire indebtednessisfSbcurity upon compliance by the
Company with certain conditions set forth in thddnture.

[If applicable, insert — The Indenture contaprovisions for defeasance at any time of [th@eiridebtedness of this Security] [or]
[certain covenants and Events of Default with respethis Security] [, in each case] upon compimmwith certain conditions set forth in the
Indenture.]

[If the Security is not an Original Issue Disat Security, insert = an Event of Default with respect to Securitiéshis series shall occ
and be continuing, the principal of the Securitéthis series may be declared due and payableimanner and with the effect provided in
the Indenture.]

[If the Security is an Original Issue Disco@w#curity, insert — If an Event of Default with pegt to Securities of this series shall occur
and be continuing, an amount of principal of theuBities of this series may be declared due andlgayin the manner and with the effect
provided in the Indenture. Such amount shall bektpu— insert formula for determining the amougpon payment (i) of the amount of
principal so declared due and payable and (iiptdrest on any overdue principal, premium and &gtiefin each case to the extent that the
payment of such interest shall be legally enfortsBakll of the Company’s obligations in respectlts# payment of the principal of and
premium and interest, if any, on the Securitiethed series shall terminate.]
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The Indenture permits, with certain exceptiagsherein provided, the amendment thereof anchthdification of the rights and obligatic
of the Company and the rights of the Holders ofSkeurities of all series to be affected undeiidenture at any time by the Company and
the Trustee with the consent of the Holders of gritg in principal amount of the Securities at tirae Outstanding of all series to be
affected, treated as one class. The Indenturecalstains provisions permitting the Holders of spiedipercentages in principal amount of the
Securities of each series at the time Outstandindpehalf of the Holders of all Securities of ssehies, to waive compliance by the Company
with certain provisions of the Indenture and cergast defaults under the Indenture and their cpreseces. Any such consent or waiver by
the Holder of this Security shall be conclusive aimtling upon such Holder and upon all future Hodd&f this Security and of any Security
issued upon the registration of transfer hereafi @xchange herefor or in lieu hereof, whetheratrnotation of such consent or waiver is
made upon this Security.

As provided in and subject to the provisiohthe Indenture, the Holder of this Security smait have the right to institute any proceeding
with respect to the Indenture or for the appointheéra receiver or trustee or for any other remtgyeunder, unless such Holder shall have
previously given the Trustee written notice of atimuing Event of Default with respect to the Séies of this series, the Holders of not less
than 25% in principal amount of the Securitieshi$ series at the time Outstanding shall have maidten request to the Trustee to institute
proceedings in respect of such Event of Defaulrastee and offered the Trustee indemnity reasgreilsfactory to the Trustee, the Trus
shall not have received from the Holders of a nigjan principal amount of Securities of this seri the time Outstanding a direction
inconsistent with such request, and the Trustek Iséige failed to institute any such proceeding,60 days after receipt of such notice,
request and offer of indemnity. The foregoing shall apply to any suit instituted by the Holdettltis Security for the enforcement of any
payment of principal hereof or any premium or iagghereon on or after the respective due dateegsgd or provided for herein.

No reference herein to the Indenture and owipion of this Security or of the Indenture stater or impair the obligation of the
Company, which is absolute and unconditional, {ptha principal of and any premium and interesthos Security at the times, place and
rate, and in the coin or currency, herein presdribe

As provided in the Indenture and subject tdade limitations therein set forth, the transféthis Security is registrable in the Security
Register, upon surrender of this Security for region of transfer at the office or agency of @@mpany in any place where the principal of
and any premium and interest on this Security ay@bple, duly endorsed by, or accompanied by aemritistrument of transfer in form
satisfactory to the Company and the Security Resgisiuly executed by, the Holder hereof or hisragy duly authorized in writing, and
thereupon one or more new Securities of this saresof like tenor, of authorized denominations fmdhe same aggregate principal amc
will be issued to the designated transferee osfemaes. No service charge shall be made for acty mgistration of transfer or exchange, but
the Company and the Security Registrar may requayenent of a sum sufficient to cover any tax oeotiovernmental charge payable in
connection therewith.
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Prior to due presentment of this Securityréayistration of transfer, the Company, the Trustee any agent of the Company or the Trustee
may treat the Person in whose name this Securigistered as the owner hereof for all purposégtier or not this Security be overdue,
and neither the Company, the Trustee nor any sgehtahall be affected by notice to the contrary.

The Securities of this series are issuablg mntegistered form without coupons in denominasiof $ and any integral
multiple thereof. As provided in the Indenture @udbject to certain limitations therein set fortegcrities of this series are exchangeable for a
like aggregate principal amount of Securities @ 8eries and of like tenor of a different authedizienomination, as requested by the Holder
surrendering the same.

All terms used in this Security which are defi in the Indenture shall have the meanings asgigmthem in the Indenture.

THE INDENTURE AND THIS SECURITY SHALL BE GOVERED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLIGIOF LAWS PRINCIPLES THEREOF.

SECTION 204. Form of Notation of Subsidiarya@antee.

NOTATION OF SUBSIDIARY GUARANTEE

Each of the Subsidiary Guarantors (which terctudes any successor Person under the Inderftassfully, unconditionally and absolute
guaranteed, to the extent set forth in the Indendund subject to the provisions in the Indentdre due and punctual payment of the principal
of, and premium, if any, and interest on the Séiesrand all other amounts due and payable unddntlenture and the Securities by the
Company.

The obligations of the Subsidiary Guarantorghe Holders of Securities and to the Trusteeyansto the Subsidiary Guarantee and the
Indenture are expressly set forth in Article Theérieof the Indenture and reference is hereby mattestindenture for the precise terms of the
Subsidiary Guarantee.

[Insert Names of Subsidiary Guarantc

By:
Title:

SECTION 205. Form of Legend for Global Sedesit

Unless otherwise specified as contemplate8dmtion 301 for the Securities evidenced therebsryeGlobal Security authenticated and
delivered hereunder shall, in addition to the psimns contained in Sections 202 and 203, bearemten substantially the following form:
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THIS SECURITY IS A GLOBAL SECURITY WITHIN THEMEANING OF THE INDENTURE HEREINAFTER REFERRED TO AN
IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMEE OF A DEPOSITARY. THIS SECURITY IS EXCHANGEABLE
FOR SECURITIES REGISTERED IN THE NAME OF A PERSONIEER THAN THE DEPOSITARY OR ITS NOMINEE ONLY IN TH
LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE AR MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY
THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BX NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR

ANOTHER NOMINEE OF THE DEPOSITARY.
SECTION 206. Form of Trustee’s Certificatefafthentication.
The Trustee’s certificates of authenticatibalsbe in substantially the following form:
This is one of the Securities of the seriesigieated therein referred to in the within-mentibirdenture.

Date: Wells Fargo Bank, National Association, As Trus

By:

Authorized Signator

ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in i8er
The aggregate principal amount of Securitibglvmay be authenticated and delivered undeikisnture is unlimited.

The Securities may be issued in one or maiesseT here shall be established in or pursuaatBoard Resolution and, subject to
Section 303, set forth, or determined in the mapnevided, in an Officers’ Certificate or in a Coamy Order, or established in one or more
indentures supplemental hereto, prior to the issei@f Securities of any series:

(2) the title of the Securities of the sef@hich shall distinguish the Securities of the eefrom Securities of any other series);
(2) if and to what extent the Securities @& #ieries will not have the benefit of the Subsid@uarantees of the Subsidiary Guarantors;

(3) any limit upon the aggregate principal amtoof the Securities of the series which may tbenticated and delivered under this
Indenture (except for Securities authenticateddelivered upon registration of transfer of, or ktlgange for, or in lieu of, other Securities
of the series pursuant to Section 304, 305, 306, 8007 or 1405 and except for any Securities wipahsuant to Section 303, are deemed

never to have been authenticated and deliverediheéeg); provided, however, that the authorized
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aggregate principal amount of such series may fioma to time be increased above such amount byaacBResolution to such effect;

(4) the date or dates on which the princigany Securities of the series is payable, or tie¢hod by which such date or dates shall be
determined or extended,;

(5) the rate or rates at which the Securifethe series shall bear interest, if any, or tleghad by which such rate or rates shall be
determined, the date or dates from which suchesteshall accrue, or the method by which such diatiates shall be determined, the
Interest Payment Dates on which such interest bleghlayable and the Regular Record Date, if amthfointerest payable on any Interest
Payment Date, or the method by which such datetmsdshall be determined, and the basis upon vitierest shall be calculated if other
than that of a 360-day year of twelve 30-day martis right, if any, to extend or defer interesgments and the duration of such
extension or deferral,

(6) the place or places where the principarad any premium and interest on any Securitiegseogeries shall be payable, the place or
places where the Securities of such series maydsepted for registration of transfer, exchangeoowersion, and the place or places
where notices and demands to or upon the Compamgpect of the Securities of such series may liema

(7) the right, if any, to defer payment ofargst payable on any Interest Payment Date anduttaion of any such deferral period;
(8) the rate or rates of amortization of tlee8ities of the series, if any;

(9) the period or periods within or the datelates on which, the price or prices at which gmedterm and conditions upon which any
Securities of the series may be redeemed, in wdrale part, at the option of the Company and, lifestthan by a Board Resolution, the
manner in which any election by the Company to eedéhe Securities shall be evidenced;

(10) the obligation or the right, if any, dietCompany to redeem or purchase any Securitigge aferies pursuant to any sinking fund,
amortization or analogous provisions or at theaptf the Holder thereof and the period or periwihin which, the price or prices at
which, the currency or currencies (including cucyennit or units) in which and the other terms andditions upon which any Securities
of the series shall be redeemed or purchased, atevdn in part, pursuant to such obligation;

(11) if other than minimum denominations of 0 and integral multiples of $1,000, the denotiame in which any Securities of the
series shall be issuable;

(12) if the amount of principal of or any prieim or interest on any Securities of the series beyetermined with reference to an index
or pursuant to a formula, the manner in which sardounts shall be determined;
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(13) if other than the currency of the Unittadtes of America, the currency, currencies oreray units, including composite
currencies, in which any Securities of the serfegdl e denominated and in which the principal ooy premium or interest on any
Securities of the series shall be payable and #ener of determining the equivalent thereof indheency of the United States of
America for any purpose, including for purposeshef definition of “Outstanding” in Section 101;

(14) if the principal of or any premium orénést on any Securities of the series is to belpayat the election of the Company or the
Holder thereof, in one or more currencies or cuxyamits other than that or those in which suchusiies are stated to be payable, the
currency, currencies or currency units in whichghiacipal of or any premium or interest on suck8iies as to which such election is
made shall be payable, the period or periods withithe date or dates on which and the terms anditons upon which such election is
be made and the amount so payable (or the manmérian such amount shall be determined);

(15) the percentage of the principal amounttdth such Securities will be issued and, if offtrian the principal amount thereof, the
portion of the principal amount of Securities of geries that shall be payable upon declarati@eadleration of the Maturity thereof
pursuant to Section 502 or the method by which @ation shall be determined;

(16) if the principal amount payable at that&td Maturity of any Securities of the series wit be determinable as of any one or more
dates prior to the Stated Maturity, the amount Wisicall be deemed to be the principal amount df Sexcurities as of any such date for
any purpose thereunder or hereunder, includingtimeipal amount thereof which shall be due andab#s/upon any Maturity other than
the Stated Maturity or which shall be deemed t@béstanding as of any date prior to the Stated Ntgt(or, in any such case, the manner
in which such amount deemed to be the principaliarhshall be determined);

(17) if applicable, that the Securities of Hegies, in whole or any specified part, shallbmtiefeasible or shall be defeasible in a me
varying from Section 1502 and Section 1503 andthiér than by a Board Resolution, the manner irclvainy election by the Company to
defease such Securities shall be evidenced;

(18) whether the Securities of the seriegmyr portion thereof, shall initially be issuabletfie form of a temporary Global Security
representing all or such portion of the Securitiesuch series and provisions for the exchangecti semporary Global Security for one
more permanent Global Securities or definitive $i¢éies of such series;

(29) if applicable, that any Securities of #egies, or any portion thereof, shall be issuablehole or in part in the form of one or more
Global Securities and, in such case, the respeb@psitaries for such Global Securities, the fofrany legend or legends which shall be
borne by any such Global Security in addition tandieu of that set forth in Section 205 and airgumstances in addition to or in lieu of
those set forth
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in Clause (2) of the last paragraph of SectioniB0&hich any such Global Security may be excharigetdhole or in part for Securities
registered, and any transfer of such Global Securitvhole or in part may be registered, in the aannames of Persons other than the
Depositary for such Global Security or a nominesebf;

(20) if applicable, that the Securities of Hegies, in whole or any specified part, shall lgect to the optional interest reset provisions
of Section 307(b);

(21) if applicable, that the Securities of Hegies, in whole or any specified part, shall lngect to the optional extension of maturity
provisions of Section 308;

(22) any deletion or addition to or chang¢hie Events of Default which applies to any Seasitf the series and any change in the
right of the Trustee or the requisite Holders affsGecurities to declare the principal amount thiedele and payable pursuant to
Section 502 or in any other remedies provided iticher Five;

(23) any addition to or change in the covesiaet forth in Article Ten which applies to Sedastof the series;

(24) the additions or changes, if any, to thifenture with respect to the Securities of suaies as shall be necessary to permit or
facilitate the issuance of the Securities of suafies in bearer form, registrable or not regiseas to principal, and with or without inter
coupons;

(25) if there is more than one Trustee orwastae other than Wells Fargo Bank, National Assiaciathe identity of the Trustee and, if
not the Trustee, the identity of each Security Rtegi, Paying Agent or Authenticating Agent witlspect to such Securities;

(26) the terms of any right or obligation tmeert or exchange Securities of such series imyoogher securities or property of the
Company or of any other corporation or Person,thadadditions or changes, if any, to this Indentuith respect to the Securities of such
series to permit or facilitate such conversionxahange;

(27) the terms and conditions, if any, pursuanvhich the Securities of the series are segured
(28) any restriction or condition on the trf@mability of the Securities of such series;

25




(29) whether and under what circumstance€tmapany will pay Additional Amounts on the Secestiof the series to any Holder in
respect of any tax, assessment or governmentajelzand, if so, whether the Company will have théoopo redeem such Securities rat
than pay such Additional Amounts (and the termargf such option);

(30) the exchanges, if any, on which the Séeamay be listed; and

(31) any other additional, eliminated or cheshéerms of the Securities of such series (whigihgeshall not be inconsistent with the
provisions of this Indenture, except as permittg@&bction 901).

All Securities of any one series shall be tarftgally identical except as to denomination arcept as may otherwise be provided herein or
in or pursuant to the Board Resolution referrediiove and (subject to Section 303) set forth, terdgned in the manner provided, in the
Officers’ Certificate or Company Order referredatmove or in any such indenture supplemental hereto.

If any of the terms of the Securities of anyies are established by action taken pursuanBimead Resolution, a copy of an appropriate
record of such action shall be certified by thef@oate Secretary or an Assistant Corporate Segretahe Company and delivered to the
Trustee at or prior to the delivery of the Office€ertificate or Company Order setting forth thame or the manner of determining the terms
of the series.

The Securities of each series shall have ¢nefit of the Subsidiary Guarantees unless the @omplects otherwise upon the
establishment of a series pursuant to this Se&@dn

With respect to Securities of a series offéned Periodic Offering, the Board Resolution (ofien taken pursuant thereto), Officers’
Certificate, Company Order or supplemental indenteferred to above may provide general terms @mpeters for Securities of such series
and provide either that the specific terms of paltir Securities of such series shall be specifiedfurther Company Order or that such te
shall be determined by the Company in accordantieatier procedures specified in the Company Cedatemplated by the third paragraph
of Section 303.

SECTION 302. Denominations.

The Securities of each series shall be issuatilly in registered form without coupons and anlguch denominations as shall be specified
as contemplated by Section 301. In the absenceyofiach specified denomination with respect toSbeurities of any series, the Securitie
such series shall be issuable in minimum denonunatof $2,000 and integral multiples of $1,000 abthat amount.

SECTION 303. Execution, Authentication, Defiwand Dating.

The Securities shall be executed on behdtli@Company by its Chairman of the Board, its Chieécutive Officer, its Vice Chairman of
the Board, its Chief Financial Officer, its Presitler one of its Vice Presidents, and attesteddZorporate Secretary, an Assistant
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Corporate Secretary, an Associate Secretary orti@stg Secretary. The signature of any of théfeens on the Securities may be manual
or facsimile.

Securities bearing the manual or facsimil@aigres of individuals who were at any time theppraofficers of the Company shall bind the
Company, notwithstanding that such individualsmmy af them have ceased to hold such offices padhé authentication and delivery of
such Securities or did not hold such offices atdhie of such Securities.

At any time and from time to time after theeention and delivery of this Indenture, the Comparay deliver Securities of any series
executed by the Company, and if applicable, haeimgdprsed thereon the notations of Subsidiary Gteearexecuted as provided in
Section 1303 by the Subsidiary Guarantors to thistée for authentication, together with a Comparge®for the authentication and deliv
of such Securities, and the Trustee in accordaritetihe Company Order shall authenticate and defiueh Securities; provided, however,
that in the case of Securities offered in a Peci@ffering, the Trustee shall authenticate andvéeluch Securities from time to time in
accordance with such other procedures (includiegeiceipt by the Trustee of oral or electronicringions from the Company or its duly
authorized agents, promptly confirmed in writingteptable to the Trustee as may be specified pyi@uant to a Company Order delivered
to the Trustee prior to the time of the first auttigation of Securities of such series. If the faynterms of the Securities of the series have
been established by or pursuant to one or moredBRasolutions as permitted by Sections 201 andi8Qiythenticating such Securities, and
accepting the additional responsibilities undes thdenture in relation to such Securities, thesfiga shall be entitled to receive, and (subject
to Section 601) shall be fully protected in relyungon, an Opinion of Counsel stating,

(2) if the form or forms of such Securitiesvbdeen established by or pursuant to Board Regnlas permitted by Section 201, that
such form or forms have been established in corifgmwith the provisions of this Indenture;

(2) if the terms of such Securities have beein the case of Securities of a series offenea Periodic Offering, will be, established by
or pursuant to Board Resolution as permitted byi&e801, that such terms have been, or in the c&Securities of a series offered in a
Periodic Offering, will be, established in confotynivith the provisions of this Indenture, subjectthe case of Securities of a series
offered in a Periodic Offering, to any conditiomgsified in such Opinion of Counsel; and

(3) that this Indenture and such Securitidggmauthenticated and delivered by the Trusteéssued by the Company in the manner
and subject to any conditions specified in suchn@pi of Counsel, will constitute valid and legallinding obligations of the Company,
and, if applicable, this Indenture and the notatiohSubsidiary Guarantees endorsed thereon wiltiate valid and legally binding
obligations of the Subsidiary Guarantors, enforteeabaccordance with their terms, subject to baptay, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of gahapplicability relating to or affecting credigdrights and to general equity principl

If such forms or terms have been so establishedTthstee shall not be required to authenticath Securities if the issue of such Securities
pursuant to this Indenture will affect the Trustee’
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own rights, duties or immunities under the Seaesitind this Indenture or otherwise in a mannerhisioiot reasonably acceptable to the
Trustee.

Notwithstanding the provisions of Section 20 of the preceding paragraph, if all Securities series are not to be originally issued at
one time, it shall not be necessary to deliverQffecers’ Certificate or Company Order otherwisguiged pursuant to Section 301 or the
Company Order and Opinion of Counsel otherwiseiredupursuant to such preceding paragraph at or prithe authentication of each
Security of such series if such documents are el at or prior to the authentication upon origissuance of the first Security of such
series to be issued. This paragraph shall not pkicaple to Securities of a series that are isqugduant to the proviso to Section 301(3).

Each Security shall be dated the date ofutsemntication.

With respect to Securities of a series offéned Periodic Offering, the Trustee may rely, afhie authorization by the Company of any of
such Securities, the form or forms and terms tHeard the legality, validity, binding effect andferceability thereof, upon the Opinion of
Counsel and the other documents delivered pursag@ections 201 and 301 and this Section, as atyéicin connection with the first
authentication of Securities of such series.

No Security or Subsidiary Guarantee shalliiéled to any benefit under this Indenture or bédsor obligatory for any purpose unless
there appears on such Security a certificate dfesniication substantially in the form provided farein executed by the Trustee by the
manual signature of one of its authorized signasyrand such certificate upon any Security shatidmelusive evidence, and the only
evidence, that such Security has been duly auttegati and delivered hereunder. Notwithstandindategoing, if any Security shall have
been authenticated and delivered hereunder but issteed and sold by the Company, and the Compaalydeliver such Security to the
Trustee for cancellation as provided in Section, 3d0all purposes of this Indenture such Secugiitsll be deemed never to have been
authenticated and delivered hereunder and shadirrieeventitled to the benefits of this Indenture.

SECTION 304. Temporary Securities.

Pending the preparation of definitive Secesitdf any series, the Company may execute, and @powpany Order the Trustee shall
authenticate and deliver, temporary Securities vaie printed, lithographed, typewritten, mimeogiegbor otherwise produced, in any
authorized denomination, substantially of the tesfdhe definitive Securities of such series, drapplicable, having endorsed thereon the
notations of Subsidiary Guarantees, in lieu of Wwhitey are issued and with such appropriate imsestiomissions, substitutions and other
variations as the officers executing such Secwsriigd, if applicable, notations of Subsidiary Gatgas, may determine, as evidenced by their
execution of such Securities and notations of $lidngi Guarantees.

If temporary Securities of any series areadsithe Company will cause definitive Securitieshatt series to be prepared without
unreasonable delay. After the preparation of difimiSecurities of such series, the temporary Sgesiof such series shall be exchangeable
for definitive Securities of such series upon sutler of the temporary Securities of such series
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at the office or agency of the Company in a Pldd@ayment for that series, without charge to thédeio Upon surrender for cancellation of
any one or more temporary Securities of any seftiesCompany shall execute and the Trustee shifléaticate and deliver in exchange
therefor one or more definitive Securities of thenge series, of any authorized denominations afieofenor and aggregate principal amount
and, if applicable, having endorsed thereon thatiosis of Subsidiary Guarantees executed by thsi&iaby Guarantors. Until so exchanged,
the temporary Securities of any series shall imespects be entitled to the same benefits unéelmtienture as definitive Securities of such
series and tenor.

SECTION 305. Registration, Registration ofigfer and Exchange.

The Company shall cause to be kept at thedZatp Trust Office of the Trustee a register (#m@ister maintained in such office being
herein sometimes referred to as the “Security Rexd)sn which, subject to such reasonable regulatiorisray prescribe, the Company sl
provide for the registration of Securities andraftfers of Securities. The Trustee is hereby appai‘Security Registrar” for the purpose of
registering Securities and transfers of Securdigeberein provided. If in accordance with Secti®h(8), the Company designates a transfer
agent (in addition to the Security Registrar) wigepect to any series of Securities, the Comparyanany time rescind the designation of
any such transfer agent or approve a change ilo¢lagion through which any such transfer agent, getsvided that the Company maintains a
transfer agent in each Place of Payment for suthss@ he Company may at any time designate additimansfer agents with respect to any
series of Securities.

Upon surrender for registration of transfeanf Security of a series at the office or agerfdh@® Company in a Place of Payment for that
series, the Company shall execute and, if appkcabe Subsidiary Guarantors shall execute thdinotaof Subsidiary Guarantees endorsed
thereon, and the Trustee shall authenticate ankdgin the name of the designated transfereeaoisterees, one or more new Securities of
the same series, of any authorized denominatiot®flike tenor and aggregate principal amount.

At the option of the Holder, Securities of a®yies may be exchanged for other Securitieseoéime series, of any authorized
denominations and of like tenor and aggregate a@amount, upon surrender of the Securities texmhanged at such office or agency.
Whenever any Securities are so surrendered foraexeh the Company shall execute and, if applicalbdeSubsidiary Guarantors shall
execute the notations of Subsidiary Guaranteesrseddhereon, and the Trustee shall authenticatelaliver, the Securities which the
Holder making the exchange is entitled to receive.

All Securities issued upon any registrationtrahsfer or exchange of Securities shall be tlid whligations of the Company, evidencing
the same debt, and entitled to the same benefisruhis Indenture, as the Securities surrendgped such registration of transfer or
exchange.

Every Security presented or surrendered fgisteation of transfer or for exchange shall (ifrequired by the Company or the Trustee) be
duly endorsed, or be accompanied by a writtenunsént of transfer in form satisfactory to the Compand the Security Registrar duly
executed, by the Holder thereof or his attorney dwithorized in writing.
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No service charge shall be made for any negieh of transfer or exchange of Securities, het€ompany and the Security Registrar may
require payment of a sum sufficient to cover amydnother governmental charge that may be imp@sednnection with any registration of
transfer or exchange of Securities.

If the Securities of any series are to be eausd in part, neither the Trustee nor the Comphall Be required, pursuant to the provisior
this Section 305, (A) to issue, register the transf or exchange any Securities of any seriesf(any series and specified tenor, as the case
may be) during a period beginning at the openingusiness 15 days before the day of the mailirey mdtice of redemption of any such
Securities selected for redemption under Secti@8 Hhd ending at the close of business on the tisyyah mailing, or (B) to register the
transfer of or exchange any Security so selecteceftemption, in whole or in part, except, in tlse of any Security to be redeemed in part,
any portion not to be redeemed.

The provisions of Clauses (1), (2), (3) andu@ow shall apply only to Global Securities:

(1) Each Global Security authenticated undir indenture shall be registered in the name@fibpositary designated for such Global
Security or a nominee thereof and delivered to dehositary or a nominee thereof or custodian fberand each such Global Security
shall constitute a single Security for all purposethis Indenture.

(2) Notwithstanding any other provision ingtidenture, no Global Security may be exchangechiole or in part for Securities
registered, and no transfer of a Global Securitylole or in part may be registered, in the namangfPerson other than the Depositary
for such Global Security or a nominee thereof un(@g such Depositary (i) has notified the Comp#rat it is unwilling or unable to
continue as Depositary for such Global Security dgfaults in the performance of its duties as @#ary, or (iii) has ceased to be a
clearing agency registered under the Exchange tActime when the Depositary is required to beegfistered to act as depositary, in each
case, unless the Company has approved a succesgositary within 90 days after receipt of such ewtr after it has become aware of
such default or cessation, (B) the Company inate discretion determines, subject to the proceslaf¢he Depositary, that such Global
Security will be so exchangeable or transferabl@rthere shall exist such circumstances, if @amgddition to or in lieu of the foregoing
as have been specified for this purpose as constetpby Section 301.

(3) Subject to Clause (2) above, any excharfigeGlobal Security for other Securities may balenm whole or in part, and all
Securities issued in exchange for a Global Secuorigny portion thereof shall be registered in su@imes as the Depositary for such
Global Security shall direct.

(4) Every Security authenticated and delivarpdn registration of transfer of, or in exchangedr in lieu of, a Global Security or any
portion thereof, whether pursuant to this Secti0h, Bection 304, 306, 906, 1107 or 1405 or othexygball be authenticated and delive
in the form of, and shall be, a Global Securitylesa such
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Security is registered in the name of a Persorr attam the Depositary for such Global Security aoeninee thereof.
SECTION 306. Mutilated, Destroyed, Lost andl&t Securities.

If any mutilated Security is surrendered t® Thustee together with such security or indemasgtynay be required by the Company or the
Trustee to save each of them harmless, the Congaallexecute and, if applicable, the Subsidiarpai@ntors shall execute the notations of
Subsidiary Guarantees endorsed thereon, and tisée€rahall authenticate and deliver in exchangefibiea new Security of the same series
and of like tenor and principal amount and beadmgmber not contemporaneously outstanding antlcdratel and dispose of such mutile
Security in accordance with its customary proceslure

If there shall be delivered to the Company tnedTrustee (i) evidence to their satisfactiothef destruction, loss or theft of any Security
and (ii) such security or indemnity as may be regpliby them to save each of them and any agerithafr ef them harmless, then, in the
absence of notice to the Company or the Trustdesticd Security has been acquired by a bona fidehpser, the Company shall execute and
the Trustee shall authenticate and deliver, inditany such destroyed, lost or stolen Securityewa Security of the same series and of like
tenor and principal amount and bearing a numbecowtemporaneously outstanding and, if applicabke Subsidiary Guarantors shall
execute the notations of Subsidiary Guaranteesrsaeddhereon. If, after the delivery of such newui¢y, a bona fide purchaser of the
original Security in lieu of which such new Secynitas issued presents for payment or registratich sriginal Security, the Trustee shall be
entitled to recover such new Security from theytotwhom it was delivered or any party taking #fesm, except a bona fide purchaser, and
shall be entitled to recover upon the securityndemnity provided therefor to the extent of anys|aamage, cost or expense incurred by the
Company and the Trustee in connection therewithstiadl cancel and dispose of such new Securitg@raance with its customary
procedures.

In case any such mutilated, destroyed, lostalen Security has become or is about to becareeadd payable, the Company in its
discretion may, instead of issuing a new Secupidyy, such Security.

Upon the issuance of any new Security under3bction 306, the Company may require the paymiatsum sufficient to cover any tax
or other governmental charge that may be imposeelation thereto and any other expenses (incluttiedees and expenses of counsel t¢
Company and the fees and expenses of the Truttegents and counsel) connected therewith.

Every new Security of any series issued pumsteathis Section 306 in lieu of any destroyedt lor stolen Security shall constitute an
original additional contractual obligation of thei@pany, whether or not the destroyed, lost or st8lecurity shall be at any time enforceable
by anyone, and shall be entitled to all the besdfitthis Indenture equally and proportionatelyhvdhy and all other Securities of that series
duly issued hereunder.
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The provisions of this Section 306 are exel@sind shall preclude (to the extent lawful) afiestrights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 307. Payment of Interest; Interesti®&dPreserved; Optional Interest Reset.

(a) Interest on any Security of anyexvhich is payable, and is punctually paid or gutyided for, on any Interest Payment Date
shall be paid to the Person in whose name thatrBe¢or one or more Predecessor Securities) istexgd at the close of business on the
Regular Record Date for such interest in respe&eairities of such series, except that, unlessratbe provided in the Securities of such
series, interest payable on the Stated Maturith@frincipal of a Security shall be paid to thesBa to whom principal is paid. The initial
payment of interest on any Security of any serie&lwis issued between a Regular Record Date ancktated Interest Payment Date sha
payable as provided in such Security or in or pamsto the Board Resolution, Officers’ CertificaBympany Order or supplemental
indenture pursuant to Section 301 with respedi¢ar¢lated series of Securities. Except in the ohaeGlobal Security, at the option of the
Company, interest on any series of Securities negydid (i) by check mailed to the address of thrsdteentitled thereto as it shall appear on
the Security Register of such series or (ii) byawnansfer in immediately available funds at suleleg and to such account as designated in
writing by the Person entitled thereto as speciiinethe Security Register of such series at lafiseh days prior to the relevant Interest
Payment Date.

Any Paying Agents will be identified in accartte with Section 301, except for the Trustee, hdmbeen appointed as Paying Agent for
the Securities as provided in the definition of yig Agent” contained in Section 101. The Comparayrat any time designate additional
Paying Agents or rescind the designation of anyirigasgent; however, the Company at all times wélrequired to maintain a Paying Agent
in each Place of Payment for each series of Sexsurit

Unless otherwise provided as contemplateddunyi® 301 with respect to any series of Securitiey interest on any Security of any se
which is payable, but is not timely paid or dulypyided for, on any Interest Payment Date for Séiesrdf such series (herein called
“Defaulted Interest”) shall forthwith cease to myable to the registered Holder on the relevanuRedrecord Date by virtue of having been
such Holder, and such Defaulted Interest may be Ipathe Company, at its election in each caspr@agded in Clause (1) or (2) below:

(1) The Company may elect to make paymenngf@efaulted Interest to the Persons in whose nahgeSecurities of such series in
respect of which interest is in default (or theispective Predecessor Securities) are registetbd alose of business on a Special Record
Date for the payment of such Defaulted InteresictvBhall be fixed in the following manner. The Gmany shall notify the Trustee in
writing of the amount of Defaulted Interest propb$e be paid on each Security of such series amddke of the proposed payment, and at
the same time the Company shall deposit with thestBe an amount of money equal to the aggregatargrmpooposed to be paid in resp
of such Defaulted Interest or shall make arrangasngatisfactory to the Trustee for such deposit
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prior to the date of the proposed payment, sucheparhen deposited to be held in trust for the henéthe Persons entitled to such
Defaulted Interest as provided in this Clause Thereupon the Trustee shall fix a Special Recong fra the payment of such Defaulted
Interest which shall be not more than 15 days artdess than 10 days prior to the date of the pseggayment and not less than 10 days
after the receipt by the Trustee of the noticeheffiroposed payment. The Trustee shall promptifyribie Company of such Special
Record Date and, in the name and at the expertbe @ompany, shall cause notice of the proposethpatof such Defaulted Interest and
the Special Record Date therefor to be given th ésalder of Securities of such series in the maseéforth in Section 106, not less than
10 days prior to such Special Record Date. Notfdeeproposed payment of such Defaulted Intenedtthe Special Record Date therefor
having been so mailed, such Defaulted Interest bbhgbaid to the Persons in whose names the Siesunit such series (or their respective
Predecessor Securities) are registered at the ofdaesiness on such Special Record Date and sbddinger be payable pursuant to the
following Clause (2).

(2) The Company may make payment of any Defduhterest on the Securities of any series inathgr lawful manner not
inconsistent with the requirements of any secuwitiechange or automated quotation system on whitcih Securities may be listed or
traded, and upon such notice as may be requiretitly exchange or automated quotation systemtéf; abtice given by the Company to
the Trustee of the proposed payment pursuantsatiasiuse, such manner of payment shall be deeraetigable by the Trustee.

Subject to the foregoing provisions of this SecB@7, each Security delivered under this Indentyien registration of transfer of or in
exchange for or in lieu of any other Security skalry the rights to interest accrued and unpaid,ta accrue, which were carried by such
other Security.

(b) The provisions of this Section 307y be made applicable to any series of Secuptiesuant to Section 301 (with such
modifications, additions or substitutions as mapecified pursuant to such Section 301). The eéstenate (or the spread or spread multiplier
used to calculate such interest rate, if applidadreany Security of such series may be reset &yitmpany on the date or dates specified on
the face of such Security (each an “Optional RBsg¢”). The Company may exercise such option vaipect to such Security by providing
the Trustee at least 50 but not more than 60 dagstp an Optional Reset Date for each Securitptice (the “Reset Notice”) indicating that
the Company has elected to reset the interes{ontbe spread or spread multiplier used to cateudach interest rate, if applicable), and
(i) such new interest rate (or such new spreag@asl multiplier, if applicable), (ii) the provisis, if any, for redemption during the period
from such Optional Reset Date to the next Optidtedet Date or if there is no such next OptionakRBsite, to the Stated Maturity of the
Security (each such period a “Subsequent Inter$dd’), including the date or dates on which @ geriod or periods during which and the
price or prices at which such redemption may oceuing the Subsequent Interest Period, and (i) the Holder of the Security will have !
option to elect repayment by the Company of theqipal of the Security on each Optional Reset @ate price equal to the principal amount
hereof plus interest accrued to such Optional Reatt, that in order to obtain repayment on an @jati Reset Date, the Holder must follow
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the procedures set forth in Article Fourteen ofltidenture for repayment at the option of Holdexsept that the period for delivery or
notification to the Trustee shall be at least 26rtmi more than 35 days prior to such Optional RBs¢e except that, if the Holder has
tendered this Security for repayment pursuantédRbset Notice, the Holder may, by written notcéhie Trustee, revoke such tender or
repayment until the close of business on the tdaghbefore such Optional Reset Date. If the Compaeycises such option and delivers a
Reset Notice to the Trustee, not later than 40 gaps to each Optional Reset Date, the Truste# ghasmit, in the manner provided for in
Section 106 of the Indenture, to the Holder of éaeburity a copy of such Reset Notice.

Notwithstanding the foregoing, not later ttzdhdays prior to the Optional Reset Date, the Campaay, at its option, revoke the interest
rate (or the spread or spread multiplier used koutate such interest rate, if applicable) providedin the Reset Notice and establish an
interest rate (or a spread or spread multipliedisecalculate such interest rate, if applicatia} is higher than the interest rate (or the spread
or spread multiplier, if applicable) provided forthe Reset Notice, for the Subsequent InteresbdPby delivering to the Trustee an amended
Reset Notice, and causing the Trustee to tranémtite manner provided for in Section 106, suchrased Reset Notice of such higher
interest rate (or such higher spread or spreadptiett if applicable) to the Holder of such SedtwriSuch notice shall be irrevocable. All
Securities with respect to which the interest (atehe spread or spread multiplier used to catewdach interest rate, if applicable) is reset on
an Optional Reset Date, and with respect to whiehHolders of such Securities have not tendereld Securities for repayment (or have
validly revoked any such tender) pursuant to tha secceeding paragraph, will bear such higherésterate (or such higher spread or spread
multiplier, if applicable).

The Holder of any such Security will have tption to elect repayment by the Company of thegipial of such Security on each Optional
Reset Date at a price equal to the principal amthareof plus interest accrued to such OptionakRBsate. In order to obtain repayment on
an Optional Reset Date, the Holder must followphacedures set forth in Article Thirteen for repa&yhat the option of Holders except that
the period for delivery or notification to the Ttee shall be at least 25 but not more than 35 gagsto such Optional Reset Date and except
that, if the Holder has tendered any Security émayment pursuant to the Reset Notice, the Holdsr, oy written notice to the Trustee,
revoke such tender or repayment until the clodeusfness on the tenth day before such OptionaltRexte.

Subject to the foregoing provisions of thigt8m 307 and Section 305, each Security deliveretkr this Indenture upon registration of
transfer of or in exchange for or in lieu of anp@t Security shall carry the rights to interestraed and unpaid, and to accrue, which were
carried by such other Security.

SECTION 308. Optional Extension of Maturity.

The provisions of this Section 308 may be magjgicable to any series of Securities pursuafetction 301 (with such modifications,
additions or substitutions as may be specifiedyansto such Section 301). The Stated Maturityngf Becurity of such series may be
extended at the option of the Company for the jpesioperiods specified on the face of such Sec(eigh an “Extension Period”) up to but
not beyond the date (the “Final Maturity”) set
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forth on the face of such Security. The Company marcise such option with respect to any Secubsitproviding the Trustee at least 50 but
not more than 60 days prior to the Stated Matwitthis Security in effect prior to the exercisesoth option (the “Original Stated Maturity”)
a notice (the “Extension Notice”) indicating (i)etlelection of the Company to extend the Maturityttfe new Stated Maturity, (iii) the
interest rate applicable to the Extension Periatl(@n the provisions, if any, for redemption opagyment during such Extension Period. If
Company exercises such option, the Trustee shaal$mnit, in the manner provided for in Section 16&he Holder of such Security not later
than 40 days prior to the Original Stated Matuatgopy of the Extension Notice. Upon the Trustémlissmittal of the Extension Notice, the
Stated Maturity of such Security shall be extenaiematically and, except as modified by the Extanblotice and as described in the next
paragraph, such Security will have the same tesywiar to the transmittal of such Extension Natice

Notwithstanding the foregoing, not later ttZdhdays before the Original Stated Maturity of sBetcurity, the Company may, at its option,
revoke the interest rate provided for in the Exim&Notice and establish a higher interest ratétferExtension Period by delivering to the
Trustee an amended Extension Notice, and causingriistee to transmit, in the manner providedridgéction 106, a copy of such amended
Extension Notice containing notice of such highteiiest rate to the Holder of this Security. Suatice shall be irrevocable. All Securities
with respect to which the Stated Maturity is exthavill bear such higher interest rate.

If the Company extends the Maturity of any 8y, the Holder will have the option to elect agment of such Security by the Company
on the Original Stated Maturity at a price equahi® principal amount thereof, plus interest acdroesuch date. In order to obtain repayment
on the Original Stated Maturity once the Company éxtended the Maturity thereof, the Holder muliv¥othe procedures set forth in
Article Thirteen for repayment at the option of Heis, except that the period for delivery or notifion to the Trustee shall be at least 25 but
not more than 35 days prior to the Original Std#tsdurity and except that, if the Holder has tendeany Security for repayment pursuant to
an Extension Notice, the Holder may, by writtenieceto the Trustee, revoke such tender for repaymnetil the close of business on the tenth
day before the Original Stated Maturity.

SECTION 309. Persons Deemed Owners.

Prior to due presentment of a Security forgtegtion of transfer, the Company, the Subsidi@narantors, the Trustee and any agent of the
Company, the Subsidiary Guarantors or the Trust®gtreat the Person in whose name such Securiggistered as the owner of such
Security for the purpose of receiving payment afigipal of and any premium and (subject to Sec86#) any interest on such Security and
(subject to the record date provisions of Sectid) Tor all other purposes whatsoever, whethermbisach Security be overdue, and neither
the Company, the Subsidiary Guarantors, the Truste@ny agent of the Company, the Subsidiary Guars or the Trustee shall be affected
by notice to the contrary.

The Company, the Subsidiary Guarantodsthe Trustee may treat the Depositary as theasuleexclusive owner of a Global Security
for the purposes of payment of the principal ointerest on the Securities, giving any notice péeadior required to be given to Holders,
registering the transfer of Securities, obtaining eonsent or other action to be
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taken by Holders and for all other purposes whasigand neither the Company nor the Subsidiaryr&@uars or the Trustee shall be
affected by any notice to the contrary. Neither@wnpany, the Subsidiary Guarantors nor the Truslia#t have any responsibility or
obligation to any participant in the Depositaryy &erson claiming a beneficial ownership intereghe Securities under or through the
Depositary or any such participant, or any othes®ewhich is not shown on the Security Registdyeasg a Holder, with respect to either
the Securities, the accuracy of any records maiethby the Depositary or any such participantpédnament by the Depositary or any such
participant of any amount in respect of the priatipf or interest on the Securities, any noticechtis permitted or required to be given to
Holders under the Indenture, any consent givertlm@raaction taken by the Depositary as Holder,ngrselection by the Depositary of any
participant or other Person to receive paymentiocppal, interest or redemption or purchase paotthe Securities.

SECTION 310. Cancellation.

All Securities surrendered for payment, redgéomp registration of transfer or exchange or faadit against any sinking fund payment sl
if surrendered to any Person other than the Trubtedelivered to the Trustee and shall be prongathyceled by it. The Company may at any
time deliver to the Trustee for cancellation ang8#ies previously authenticated and deliverecchader which the Company may have
acquired in any manner whatsoever, and all Seear#td delivered shall be promptly canceled by tlist€e. No Securities shall be
authenticated in lieu of or in exchange for anyusiies canceled as provided in this Section 3%0ept as expressly permitted by this
Indenture. All canceled Securities held by the Teeshall be treated in accordance with its doctimegention policies.

SECTION 311. Computation of Interest; Usurnyt Naended.

Except as otherwise specified as contemplayeSlection 301 for Securities of any series, irgeom the Securities of each series shall be
computed on the basis of a 360-day year of twebsd&/ months and interest on the Securities of sadls for any partial period shall be
computed on the basis of a 360-day year of twebsd&/ months and the number of days elapsed ipartial month.

The amount of interest (or amounts deemeact timterest under applicable law) payable or paidmy Security shall be limited to an
amount which shall not exceed the maximum nonusariate of interest allowed by the applicable lafvthe State of New York, or any
applicable law of the United States permitting ghler maximum nonusurious rate that preempts suglicaple New York law, which could
lawfully be contracted for, taken, reserved, chdrgereceived (the “Maximum Interest Ratdf).as a result of any circumstances whatsot
the Company or any other Person is deemed to haidargerest (or amounts deemed to be interestriaq@icable law) or any Holder of a
Security is deemed to have contracted for, taleserved, charged or received interest (or amowdmdd to be interest under applicable
law), in excess of the Maximum Interest Rate, tlgso facto, the obligation to be fulfilled sha# beduced to the limit of validity, and if
under any such circumstance, the Trustee, actirgebalf of the Holders, or any Holder shall eveeree interest or anything that might be
deemed interest under applicable law that woul@esddhe Maximum Interest Rate, such amount that
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would be excessive interest shall be applied taedeaction of the principal amount owing on thelaggile Security or Securities and not to
the payment of interest, or if such excessive @geexceeds the unpaid principal balance of anly Security or Securities, such excess shall
be refunded to the Company; provided that the Compad not the Trustee shall be responsible fdectshg any such refund from the
Holders. In addition, for purposes of determiningether payments in respect of any Security ardassirall sums paid or agreed to be paid
with respect to such Security for the use, forbeeeaor detention of money shall, to the extent fgechby applicable law, be amortized,
prorated, allocated and spread throughout thedth of such Security.

SECTION 312. CUSIP or ISIN Numbers.

The Company in issuing the Securities may‘Q&¢SIP” or “ISIN” numbers (if then generally in usend, if so, the Trustee shall use
“CUSIP” or “ISIN” numbers in notices, including rioés of redemption, as a convenience to Holdesjiged that any such notice may state
that no representation is made as to the correctifesich numbers either as printed on the Seesiiiti as contained in any such notice or
notice of a redemption and that reliance may beealanly on the other identification numbers puidnte the Securities, and any such notice
or redemption shall not be affected by any defeatriomission of such numbers. The Company shaihptly notify the Trustee in writing of
any change in “CUSIP” or “ISIN” numbers.

ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge otntdre.

This Indenture shall upon Company Requestecenbe of further effect (except as to any sunguiights of registration of transfer or
exchange of Securities herein expressly providearid as otherwise provided in this Section 4049, the Trustee, on demand of and at the
expense of the Company, shall execute proper im&tints acknowledging satisfaction and dischargaisfihdenture, when

(2) either

(A) all Securities theretofore authenticated delivered (other than (i) Securities which haeerbdestroyed, lost or stolen and which
have been replaced or paid as provided in Sectiéra®d (ii) Securities for whose payment moneythaeetofore been deposited
in trust or segregated and held in trust by the @amg and thereafter repaid to the Company or digeldsfrom such trust, as
provided in Section 1003) have been delivered ¢oTitustee for cancellation;

(B) all such Securities not theretofore delivered ®Thustee for cancellatic
() bhave become due and payable

(i) will become due and payable at their Stated Matwvithin one year of the date of deposit,
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(iii) are to be called for redemption within one yaader arrangements satisfactory to the Trusteentogiving of notice of
redemption by the Trustee in the name, and atxtperese, of the Company, and the Company or, ifiegiplk, a Subsidiary
Guarantor, in the case of (i), (ii) or (iii) aboves deposited or caused to be deposited withriligde as trust funds in trust
for such purpose money in an amount sufficientay @and discharge the entire indebtedness on sumhrifes not
theretofore delivered to the Trustee for canc@igtfor principal and any premium and interesti® date of such deposit (in
the case of Securities which have become due ayabf® or to the Stated Maturity or Redemption Datethe case may t

(2) the Company or a Subsidiary Guarantordzad or caused to be paid all other sums payabkuhder by the Company and the
Subsidiary Guarantors; and

(3) the Company has delivered to the Truste®fdicers’ Certificate and an Opinion of Counsedch stating that all conditions
precedent herein provided for relating to the &attton and discharge of this Indenture have besnmptied with.

Notwithstanding the satisfaction and discharfyehis Indenture, the obligations of the Comp#myhe Trustee under Section 607 and, if
money shall have been deposited with the Trustesupuat to subclause (B) of Clause (1) of this $eci01, the obligations of the Trustee

under Section 402 and the last paragraph of Setf68 shall survive.

SECTION 402. Application of Trust Money.

Subject to the provisions of the last parafgrafpSection 1003, all money deposited with thestea pursuant to Section 401 shall be he
trust and applied by it, in accordance with thevigions of the Securities and this Indenture, ®ghyment, either directly or through any
Paying Agent (including the Company acting as it ¢aying Agent) as the Trustee may determinéhgdersons entitled thereto, of the
principal and any premium and interest for whosgent such money has been deposited with the Buste

ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default.

“Event of Default”, wherever used herein wiispect to the Securities of any series, meansa@yf the following events (whatever the
reason for such Event of Default and whether itldfevoluntary or involuntary or be effected byeoation of law or pursuant to any
judgment, decree or order of any court or any gnaee or regulation of any administrative or gawveental body)

(1) default in the payment of any interestrupoy Security of that series when it becomes ddepayable, and continuance of such
default for a period of 30 days; or
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(2) default in the payment of the principalbofany premium on any Security of that seriessaviaturity; or

(3) default in the deposit of any sinking fusayment, when and as due by the terms of a Sgairibat series, and continuance of such
default for a period of 30 days; or

(4) default in the performance, or breachanig material respect, of any covenant or warrahtih@ Company or, if the Subsidiary
Guarantors have issued Subsidiary Guarantees esfiect to the Securities of such series, any Sabgi@uarantor in this Indenture with
respect to a Security of that series (other theovanant or warranty a default in the performarfoghach or the breach of which is
elsewhere in this Section 501 specifically deathvar which has expressly been included in thigindre solely for the benefit of series of
Securities other than that series), and continuahsach default or breach for a period of 90 dafysr there has been given, by registered
or certified mail, or via overnight delivery sergido the Company and any Subsidiary Guarantohéy'tustee or to the Company, any
Subsidiary Guarantor and the Trustee by the Holdeas least 25% in principal amount of the Outdiag Securities of that series a
written notice specifying such default or breacH agquiring it to be remedied and stating that suatice is a “Notice of Default” under
this Indenture; or

(5) the entry by a court having jurisdictionthe premises of (A) a decree or order for refigbspect of the Company or, if the
Subsidiary Guarantors have issued Subsidiary Gtesganvith respect to the Securities of such seai®g Subsidiary Guarantor in an
involuntary case or proceeding under any applictdaeral or state bankruptcy, insolvency, reorgation or other similar law or (B) a
decree or order adjudging the Company or any sutisi8iary Guarantor a bankrupt or insolvent, orrapimg as properly filed a petition
seeking reorganization, arrangement, adjustmeoomiposition of or in respect of the Company or smgh Subsidiary Guarantor under
any applicable federal or state law, or appoinéirgustodian, receiver, liquidator, assignee, tejsgequestrator or other similar official of
the Company or any such Subsidiary Guarantor angfsubstantial part of its or their property, oiteying the winding up or liquidation
its affairs, and the continuance of any such degrexder for relief or any such other decree aleounstayed and in effect for a period of
90 consecutive days; or

(6) the commencement by the Company or, iStbsidiary Guarantors have issued Subsidiary Gtega with respect to the Securities
of such series, any Subsidiary Guarantor of a walyrcase or proceeding under any applicable fédestate bankruptcy, insolvency,
reorganization or other similar law or of any othase or proceeding to be adjudicated a bankrupsolvent, or the consent by it to the
entry of a decree or order for relief in respecthef Company or any such Subsidiary Guarantor iimasluntary case or proceeding under
any applicable federal or state bankruptcy, ingutyereorganization or other similar law or to teenmencement of any bankruptcy or
insolvency case or proceeding against it, or tiegfby it of a petition or answer or consent segkieorganization or relief under any
applicable federal or state law, or the conserit tiythe filing of such petition or to the appaimgnt of or taking
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possession by a custodian, receiver, liquidat@igase, trustee, sequestrator or other similaciaffof the Company or any such Subsid
Guarantor or of any substantial part of its orrtipeoperty, or the making by it of an assignmena glubstantial part of its property for the
benefit of creditors, or the admission by it intimg of its inability to pay its debts generallytagy become due, or the taking of corporate
action by the Company or any such Subsidiary Guaran furtherance of any such action; or

(7) in the event the Subsidiary Guarantorsetiasued Subsidiary Guarantees with respect t8¢larities of such series, the Subsidiary
Guarantee of any Subsidiary Guarantor is held tiyah non-appealable order or judgment of a cofidampetent jurisidiction to be
unenforceable or invalid or ceases for any reasdretin full force and effect (other than in acaorde with the terms of this Indenture) or
any Subsidiary Guarantor or any Person acting tialbef any Subsidiary Guarantor denies or disaffirsuch Subsidiary Guarantor’s
obligations under its Subsidiary Guarantee (othanty reason of a release of such Subsidiary Gtaariom its Subsidiary Guarantee in
accordance with the terms of this Indenture); or

(8) any other Event of Default provided widspect to Securities of that series,

provided, howeverthat no event described in Clause (4) above sbablititute an Event of Default hereunder untilesponsible Officer
has actual knowledge thereof or has received writtgtice thereof as contemplated in Section 602.

Notwithstanding the foregoing provisions astBection 501, if the principal or any premiunmirderest on any Security is payable in a
currency other than the currency of the UnitedeStaf America and such currency is not availabiaéoCompany for making payment
thereof due to the imposition of exchange contoolsther circumstances beyond the control of then@amy, the Company will be entitled to
satisfy its obligations to Holders of the Secusitiyy making such payment in the currency of thedédhbtates of America in an amount equal
to the currency of the United States of Americaiwaent of the amount payable in such other culydncreference to the noon buying rat
The City of New York for cable transfers for suahrency (“Exchange Rate”), as such Exchange Ratpisrted or otherwise made available
by the Federal Reserve Bank of New York on the daseich payment, or, if such rate is not thenlabg, on the basis of the most recently
available Exchange Rate. Notwithstanding the fairegyprovisions of this Section 501, any payment enadder such circumstances in the
currency of the United States of America wherertitpiired payment is in a currency other than theeowy of the United States of America
will not constitute an Event of Default under thislenture.

SECTION 502. Acceleration of Maturity; Resa@issand Annulment.

If an Event of Default (other than an EvenDeffault specified in Section 501(8) which is commito all Outstanding series of Securities,
or an Event of Default specified in Section 5014B) 501(6)) with respect to Securities of any seaitethe time Outstanding occurs and is
continuing, then in every such case the TrustaheHolders of not less than 25% in principal amafrthe Outstanding Securities of that
series may declare the principal amount of all the
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Securities of that series (or, if any Securitietheft series are Original Issue Discount Securisash portion of the principal amount of such
Securities as may be specified by the terms thetedfe due and payable immediately, by a notiagriting to the Company (and to the
Trustee if given by Holders), and upon any sucHadation such principal amount (or specified amdshall become immediately due and
payable.

If an Event of Default specified in Sectiorsl8) or 501(6) occurs, all unpaid principal of awtrued interest on the Outstanding
Securities of that series (or such lesser amoumntagsbe provided for in the Securities of suchesgrshall ipso facto become and be
immediately due and payable without any declaradioather act on the part of the Trustee or anydeliobf any Security of that series.

If an Event of Default under Section 501(8)atthis common to all Outstanding series of Seasiticcurs and is continuing, then in such
case, the Trustee or the Holders of not less tb&f i aggregate principal amount of all the Semsgithen Outstanding hereunder (treated as
one class), by a notice in writing to the Compaayd(to the Trustee if given by Holders) may dectheeprincipal amount (or, if any
Securities are Original Issue Discount Securisesh portion of the principal amount as may be ifipddoy the terms thereof) of all the
Securities then Outstanding to be due and payabteediately, and upon any such declaration sucltipahamount (or specified amount)
shall become immediately due and payable.

At any time after such a declaration of acegien with respect to Securities of any seriesbbien made and before a judgment or decree
for payment of the money due has been obtainetidy tustee as hereinafter provided in this Artkilee, the Event of Default giving rise to
such declaration of acceleration shall, withouttfer act, be deemed to have been waived, and sutérdtion and its consequences shall,
without further act, be deemed to have been resdiathd annulled, if:

(1) the Company or, if applicable, any SulmigiGuarantor has paid or deposited with the Teuateum sufficient to pay:
(a) all overdue installments of interestall Securities of that series,

(b) the principal of (and premium, if amyn) any Securities of that series which have trecdue otherwise than by such declaration of
acceleration and any interest thereon at the rat@&tes prescribed therefor in such Securities,

(c) to the extent that payment of sudhrigst is lawful, interest upon overdue intereshatrate or rates prescribed therefor in such
Securities, and

(d) all sums paid or advanced by the fBridiereunder and the reasonable compensatiomseqelisbursements and advances of the
Trustee, its agents and counsel,

(2) all Events of Default with respect to Setbes of that series, other than the non-payméthe principal of Securities of that series
which have become due solely by such declarati@toéleration, have been cured or waived as prdvid&ection 513.
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No such rescission shall affect any subsequentuttefaimpair any right consequent there
SECTION 503. Collection of Indebtedness anidsSar Enforcement by Trustee.

The Company covenants that if:

(1) default is made in the payment of anyriedéeon any Security when such interest becomeswldgayable and such default
continues for a period of 30 days,

(2) default is made in the payment of the @pal of (or premium, if any, on) any Security la¢ tMaturity thereof, or

(3) default is made in the deposit of any sigkund payment, when and as due by the termsyfS&curity and such default continues
for a period of 30 days,

the Company will, upon demand of the Trustee, papé Trustee, for the benefit of the Holders afirs8ecurities, the whole amount then
and payable on such Securities for principal andpgamium and interest and, to the extent that gatrof such interest shall be legally
enforceable, interest on any overdue principal@methium and on any overdue interest, at the ratates prescribed therefor in such
Securities, and, in addition thereto, all amounting the Trustee, its agents and counsel undeid®e807.

If an Event of Default with respect to Sedastof any series occurs and is continuing, thestBeimay in its discretion proceed to protect
and enforce its rights and the rights of the Had#rSecurities of such series by such appropualieial proceedings as the Trustee shall
deem most effectual to protect and enforce any sgbls, whether for the specific enforcement of anvenant or agreement in this Inden
or in aid of the exercise of any power granted inei@ to enforce any other proper remedy.

SECTION 504. Trustee May File Proofs of Claim.

In case of any judicial proceeding relativette Company or any Subsidiary Guarantor (or ahgrodbligor upon the Securities), its or
their property or its or their creditors, the Teesshall be entitled and empowered, by interventicuch proceeding or otherwise, to take any
and all actions authorized under the Trust Indenfuot in order to have claims of the Holders arel Thustee allowed in any such proceeding.
In particular, the Trustee shall be authorizedditect and receive any moneys or other propertyapkeyor deliverable on any such claims and
to distribute the same; and any custodian, receagsignee, trustee, liquidator, sequestratortmratimilar official in any such judicial
proceeding is hereby authorized by each Holderdgkersuch payments to the Trustee and, in the ¢hvanhthe Trustee shall consent to the
making of such payments directly to the Holdergay to the Trustee any amount due it and any pesd®r Trustee under Section 607.

No provision of this Indenture shall be deerteduthorize the Trustee to authorize or consent ticcept or adopt on behalf of any Hol
any plan of reorganization, arrangement, adjustaenbmposition affecting the Securities or any Sdilary Guarantee or the rights of any
Holder thereof or to authorize the Trustee to wotespect of the claim of any Holder in any suobcgedingprovided, however, that the
Trustee may, on behalf of the Holders, vote for
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the election of a trustee in bankruptcy or simdicial and be a member of a creditors’ or otherigr committee.
SECTION 505. Trustee May Enforce Claims WithBassession of Securities.

All rights of action and claims under this émdure or the Securities or any Subsidiary Guaeamtay be prosecuted and enforced by the
Trustee without the possession of any of the Seesior the production thereof in any proceedingtieg thereto, and any such proceeding
instituted by the Trustee shall be brought in isiamame as trustee of an express trust, and anyegcof judgment shall, after provision for
the payment of all amounts owing the Trustee aiydpaedecessor Trustee under Section 607, its agadtsounsel, be for the ratable benefit
of the Holders of the Securities in respect of Wwhsach judgment has been recovered.

SECTION 506. Application of Money Collected.

Any money or property collected or to be apgplby the Trustee with respect to a series of S@&sipursuant to this Article Five shall be
applied in the following order, at the date or ddired by the Trustee and, in case of the distidiouof such money or property on account of
principal or any premium or interest, upon presgoreof the Securities and the notation thereothefpayment if only partially paid and ug
surrender thereof if fully paid:

FIRST: To the payment of all amounts due thestee under Section 607;

SECOND: To the payment of the amounts thenathgeunpaid for principal of and any premium arér@st on such series of Securities in
respect of which or for the benefit of which sucbnmay has been collected, ratably, without prefezeariority of any kind, according to t
amounts due and payable on such series of Sesuoti@rincipal and any premium and interest, retipely; and

THIRD: To the payment of the remainder, if atgythe Company.
SECTION 507. Limitation on Suits.

No Holder of any Security of any series shalte any right to institute any proceeding, judiotaotherwise, with respect to this Indenture,
or for the appointment of a receiver, assigneatér) liquidator or sequestrator (or other sinolfficial), or for any other remedy hereunder,
unless

(1) such Holder has previously given writtenice to the Trustee of a continuing Event of Dé#faiith respect to the Securities of that
series;

(2) the Holders of not less than 25% in ppatiamount of the Outstanding Securities of theeseshall have made written request to
the Trustee to institute proceedings in respesuoh Event of Default in its own name as Trusteeureler;

(3) such Holder or Holders have offered toThastee security or indemnity reasonably satisigcto the Trustee against the costs,
expenses and liabilities to be incurred in comgéawith such request;
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(4) the Trustee for 60 days after its recefpguch notice, request and offer of security diemnity has failed to institute any such
proceeding; and

(5) no direction inconsistent with such writteequest has been given to the Trustee during &datay period by the Holders of a
majority in principal amount of the Outstanding Geties of that series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamretever by virtue of, or by availing
itself of, any provision of this Indenture to affedisturb or prejudice the rights of any other ¢tk of Securities, or to obtain or to seek to
obtain priority or preference over any other oftstiolders (it being understood that the Trusteesdud have an affirmative duty to ascertain
whether or not any uses are unduly prejudicialitthsHolders) or to enforce any right under thiseimaire, except in the manner herein
provided and for the equal and ratable benefitlaftech Holders. The Trustee shall mail to all Hoklany notice it receives from Holders
under this Section.

SECTION 508. Unconditional Right of HoldersReceive Principal, Premium and Interest.

Notwithstanding any other provision in thiglémture, the Holder of any Security shall haveritet, which is absolute and unconditional,
to receive payment of the principal of and any poemand (subject to Section 307) interest on sustuBty on the respective Stated
Maturities expressed in such Security (or, in thgecof redemption or repayment, on the Redemptaie Br Repayment Date) and to instit
suit for the enforcement of any such payment, amth sights shall not be impaired without the consdrsuch Holder.

SECTION 509. Restoration of Rights and Rensedie

If the Trustee or any Holder has institutegl proceeding to enforce any right or remedy unller indenture and such proceeding has beer
discontinued or abandoned for any reason, or hais etermined adversely to the Trustee or to swattidd, then and in every such case,
subject to any determination in such proceeding Gbmpany, the Subsidiary Guarantors, the Trusidetee Holders shall be restored
severally and respectively to their former posisitrereunder and thereafter all rights and remexdit®e Trustee and the Holders shall
continue as though no such proceeding had beatutest

SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided with respech&replacement or payment of mutilated, destrolgesti or stolen Securities in the last
paragraph of Section 306, no right or remedy heceirferred upon or reserved to the Trustee oradHbiders is intended to be exclusive of
any other right or remedy, and every right and mdyrshall, to the extent permitted by law, be curivéaand in addition to every other right
and remedy given hereunder or now or hereaftetiegigt law or in equity or otherwise. The assertio employment of any right or remedy
hereunder, or otherwise, shall not prevent the eoraot assertion or employment of any other apgatgright or remedy.

SECTION 511. Delay or Omission Not Waiver.
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No delay or omission of the Trustee or of &loyder of any Securities to exercise any righteanedy accruing upon any Event of Default
shall impair any such right or remedy or constitutgaiver of any such Event of Default or an acsgeace therein. Every right and remedy
given by this Article Five or by law to the Trusteeto the Holders may be exercised from timeneetiand as often as may be deemed
expedient, by the Trustee or by the Holders, agdise may be.

SECTION 512. Control by Holders.

The Holders of not less than a majority impipal amount of the Outstanding Securities of s@ryes shall have the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee, or exercisimgteust or power conferred on the
Trustee, with respect to the Securities of suctesgprovided that

(1) such direction shall not be in conflictlivany rule of law or with this Indenture,
(2) the Trustee may take any other action dekpnoper by the Trustee which is not inconsistétit such direction, and

(3) subject to the provisions of Section @&, Trustee shall have the right to decline toofelsuch direction if a Responsible Officer
Officers of the Trustee shall, in good faith, detare that the proceeding so directed would invoheeTrustee in personal liability, would
otherwise be contrary to applicable law, or thatThustee determines may be unduly prejudiciah¢orights of other Holders of Notes (it

being understood that the Trustee shall have nptdudscertain whether such actions or forbearaaesinduly prejudicial to such other
Holders).

SECTION 513. Waiver of Past Defaults.

The Holders of not less than a majority impipal amount of the Outstanding Securities of seryes may on behalf of the Holders of all
the Securities of such series waive any past ddfi@aeunder with respect to such series and itsezprences, except a default

(1) in the payment of the principal of or gimgmium or interest on any Security of such sesies

(2) in respect of a covenant or provision bérehich under Article Nine cannot be modified anended without the consent of the
Holder of each Outstanding Security of such seftected.

Upon any such waiver, such default shall céasist, and any Event of Default arising thesefrshall be deemed to have been cured, for
every purpose of this Indenture; but no such washall extend to any subsequent or other defauthpair any right consequent thereon.

SECTION 514. Undertaking for Costs.
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All parties to this Indenture agree, and edolder of any Security by his acceptance thereafl fe deemed to have agreed, that any court
may in its discretion require, in any suit for grgorcement of any right or remedy under this Index) or in any suit against the Trustee for
any action taken or omitted by it as Trustee, tivegfby any party litigant in such suit of an umtiking to pay the costs of such suit, and such
court may in its discretion assess reasonable gudtgling reasonable attorneys’ fees and expelsggsnst any party litigant in such suit,
having due regard to the merits and good faitthefdaims or defenses made by such party litigaotzided that the provisions of this
Section 514 shall not apply to any suit institubgdhe Trustee, to any suit instituted by any Holalegroup of Holders holding in the
aggregate more than 10% in principal amount ofQh&standing Securities, or to any suit institutgdaby Holder for the enforcement of the
payment of the principal of or interest on any Siéguon or after the respective due dates expresssuch Security.

SECTION 515. Waiver of Usury, Stay or Extensi@aws.

Each of the Company and the Subsidiary Guarambvenants (to the extent that it may lawfullyss) that it will not at any time insist
upon, or plead, or in any manner whatsoever claitale the benefit or advantage of, any usury, stasxtension law wherever enacted, now
or at any time hereafter in force, which may aftibet covenants or the performance of this Indentamd each of the Company and the
Subsidiary Guarantors (to the extent that it mayfudly do so) hereby expressly waives all benefindvantage of any such law and coven
that it will not hinder, delay or impede the exeontof any power herein granted to the Trusteevillisuffer and permit the execution of
every such power as though no such law had beatezha

ARTICLE SIX
THE TRUSTEE

SECTION 601. Certain Duties and Responsibditi

The duties and responsibilities of the Trusteall be as provided by the Trust Indenture Adtwithstanding the foregoing, no provision
of this Indenture shall require the Trustee to @xper risk its own funds or otherwise incur anyaficial liability in the performance of any of
its duties hereunder, or in the exercise of aniysafights or powers, if it shall have reasonabiieugds for believing that repayment of such
funds or adequate indemnity against such riskatnillty is not reasonably assured to it. Whethenatrtherein expressly so provided, every
provision of this Indenture relating to the condorcaffecting the liability of or affording protéoh to the Trustee shall be subject to the
provisions of this Section.

SECTION 602. Notice of Defaults.

If a default occurs hereunder with respe@eaurities of any series, the Trustee shall gieeHblders of Securities of such series notice of
such default as and to the extent provided by thistTndenture Act; provided, however, that in thse of any default of the character
specified in Section 501(4) with respect to Semsibf such series, no such notice to Holders &leagiven until at least 30 days after the
occurrence thereof. For the purpose of this Section
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602, the term “default” means any event which isgfter notice or lapse of time or both would beegrin Event of Default with respect to
Securities of such series.

The Trustee shall not be required to takeceadr be deemed to have notice or knowledge oEampnt of Default with respect to the
Securities of a series, except an Event of Defaudier Section 501(1), Section 501(2) or Section®Mereof (provided, that the Trustee is
the principal Paying Agent with respect to the Siies of such series), unless a Responsible Oficéhe Corporate Trust Office shall have
received written notice of such Event of Defaulagtordance with Section 105 from the Company,&ysidiary or the Holder of any
Security, which notice states that the event retéto therein constitutes an Event of Default.

SECTION 603. Certain Rights of Trustee.
Subject to the provisions of Section 601:

(1) the Trustee may rely and shall be proteateacting or refraining from acting upon any desion, certificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digngresented by the proper party or parties;

(2) any request or direction of the Companytiomed herein shall be sufficiently evidenced lyampany Request or Company Order,
and any resolution of the Board of Directors shalkufficiently evidenced by a Board Resolution;

(3) whenever in the administration of thiséntlre the Trustee shall deem it desirable thaatéembe proved or established prior to
taking, suffering or omitting any action hereundke Trustee (unless other evidence be hereinfglyi prescribed) may, in the absence
of bad faith on its part, rely upon an Officers'rifecate;

(4) the Trustee may consult with counsel, tredadvice of such counsel or any Opinion of Cousisall be full and complete
authorization and protection in respect of anycarctaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(5) the Trustee shall be under no obligatmexercise any of the rights or powers vested lny ithis Indenture at the request or direc
of any of the Holders pursuant to this Indenturdesss such Holders shall have offered to the Teuséeurity or indemnity reasonably
satisfactory to the Trustee against the costs,resgeeand liabilities which might be incurred biynitompliance with such request or
direction;

(6) the Trustee shall not be bound to makeimvgstigation into the facts or matters statedrig resolution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, ahigience of indebtedness or other pape
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, an
the Trustee shall determine to make such furtharing or investigation, it shall be entitled to
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examine the books, records and premises of the @oynpersonally or by agent or attorney;

(7) the Trustee may execute any of the troisggowers hereunder or perform any duties hereugitteer directly or by or through agents
or attorneys and the Trustee shall not be resplenfsibany misconduct or negligence on the pagrgf agent or attorney appointed with
due care by it hereunder;

(8) the Trustee is not required to give angdor surety with respect to the performance ofiitses or the exercise of its powers under
this Indenture;

(9) in the event the Trustee receives incoastsor conflicting requests and indemnity from teranore groups of Holders of Securities
of a series, each representing less than a majoréggregate principal amount of the Securitiesunth series Outstanding, the Trustee, in
its sole discretion, may determine what actioanif, shall be taken;

(10) the Trustee’s immunities and protectifsom liability and its right to indemnification ioonnection with the performance of its
duties under this Indenture shall extend to thestees officers, directors, agents and employees. Suahunities and protections and rig
to indemnification, together with the Trustee’shtigo compensation, shall survive the Trustee’gjregion or removal and the satisfaction
and discharge of this Indenture;

(11) except for information provided by thau$tee concerning the Trustee, the Trustee shadl havesponsibility for any information
in any offering memorandum or other disclosure miatéelistributed with respect to the Securities] #ime Trustee shall have no
responsibility for compliance with any state ordesl securities laws in connection with the Se@sjtand

(12) the Trustee shall not be responsibléadté for any failure or delay in the performandéé® obligations under this Indenture aris
out of or caused by, directly or indirectly, fordemyond its control, including without limitatiottrikes, work stoppages, accidents, acts of
war or terrorism, civil or military disturbancegjatear or natural catastrophes or acts of Godjratedruptions, loss or malfunctions of
utilities, communications or computer (softwarehardware) services.

SECTION 604. Not Responsible for Recitalsssulnce of Securities.
The recitals contained herein and in the Seesiand the notations of Subsidiary Guaranteax the Trustee’s certificates of

authentication, shall be taken as the statemertteedompany or the Subsidiary Guarantors, asdke may be, and neither the Trustee nor
any Authenticating Agent assumes any responsilfditgheir correctness. The Trustee makes no reptagons as to the validity or
sufficiency of this Indenture or of the Securitegghe Subsidiary Guarantees. Neither the Trusteeamy Authenticating Agent shall be
accountable for the use or application by the Caompud Securities or the proceeds thereof.

SECTION 605. May Hold Securities.
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The Trustee, any Authenticating Agent, anyifguAgent, any Security Registrar or any other agéthe Company or any Subsidiary
Guarantor, in its individual or any other capacihgy become the owner or pledgee of Securitiessrgject to Sections 608 and 613, may
otherwise deal with the Company and any Subsidirgrantor with the same rights it would have Wiére not Trustee, Authenticating
Agent, Paying Agent, Security Registrar or sucteptgent.

SECTION 606. Money Held in Trust.

Money held by the Trustee in trust hereundsdnot be segregated from other funds excepetesttent required by law. The Trustee
shall be under no liability for interest on any regireceived by it hereunder except as otherwiseeaigwith the Company or any Subsidiary
Guarantor, as the case may be.

SECTION 607. Compensation and Reimbursement.
The Company and each Subsidiary Guarantotlyaimd severally agree:

(1) to pay to the Trustee from time to timelseompensation for all services rendered by ietmeder in such amounts as the Company
and the Trustee shall agree in writing from timéiree (which compensation shall not be limited by @rovision of law in regard to the
compensation of a trustee of an express trust);

(2) to reimburse the Trustee upon its reqforstll reasonable expenses, disbursements andheglvancurred or made by the Trustee in
accordance with any provision of this Indenturel(iding the reasonable compensation and the expamskdisbursements of its agents
and counsel), except any such expense, disbursemadtance as may be attributable to its negligewdlful misconduct or bad faith;
and

(3) to indemnify the Trustee for, and to hiblHarmless against, any loss, liability or expeimsgirred without negligence, willful
misconduct or bad faith on its part, arising ouboin connection with the acceptance or admintistneof the trust or trusts hereunder,
including the costs and expenses of defendind isgglinst any claim or liability in connection withe exercise or performance of any of
its powers or duties hereunder, except those at#iibe to its negligence, willful misconduct or Hadh.

The Trustee shall notify the Company prompfiyny claim for which it may seek indemnity undigis Section 607. The Company shall
defend the claim and the Trustee shall cooperateciniefense. The Trustee may have separate cpangdehe Company shall pay the
reasonable fees and expenses of such counsel.drhpady need not pay for any settlement made witi®gbnsent.

As security for the performance of the obligas of the Company and Subsidiary Guarantors uthi®iSection, the Trustee shall have a
lien prior to the Securities upon all property dadds held or collected by the Trustee as suctg@tinds held in trust for the payment of
principal of (and premium, if any) or interest carficular Securities.
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Without prejudice to any other rights avaitald the Trustee under applicable law, in the etl@nfTrustee incurs expenses or renders
services in any proceedings which result from aarEwf Default under Section 501(5) or (6), or frany default which, with the passage of
time, would become such Event of Default, the esperso incurred and compensation for servicesnstered are intended to constitute
expenses of administration under the United SBéedkruptcy Code or equivalent law.

SECTION 608. Conflicting Interests.

If the Trustee has or shall acquire a configcinterest within the meaning of the Trust IndeatAct, the Trustee shall either eliminate <
interest or resign, to the extent and in the mapnavided by, and subject to the provisions of, Thest Indenture Act and this Indenture. To
the extent permitted by the Trust Indenture Adt, Tiustee shall not be deemed to have a conflittirggest with respect to any other
indenture of the Company or Subsidiary GuarantoSezurities of any series by virtue of being atee under this Indenture with respect to
any particular series of Securities.

SECTION 609. Corporate Trustee Required; Hiligy.

There shall at all times be one (and only diestee hereunder with respect to the Securifiesich series, which may be Trustee
hereunder for Securities of one or more other seBach Trustee shall be a Person that is eligilplsuant to the Trust Indenture Act to act as
such and has a combined capital and surplus efat $50,000,000. If any such Person publishesteepbcondition at least annually,
pursuant to law or to the requirements of its suparg or examining authority, then for the purposé this Section 609 and to the extent
permitted by the Trust Indenture Act, the combinagital and surplus of such Person shall be ded¢mled its combined capital and surplus
as set forth in its most recent report of condisorpublished. If at any time the Trustee with ez$po the Securities of any series shall cease
to be eligible in accordance with the provisionsho$ Section 609, it shall resign immediatelytie tmanner and with the effect hereinafter
specified in this Article Six.

SECTION 610. Resignation and Removal; Appoaritof Successor.

No resignation or removal of the Trustee andppointment of a successor Trustee pursuantsdtticle Six shall become effective until
the acceptance of appointment by the successoteErusaccordance with the applicable requiremeh&ection 611.

The Trustee may resign at any time with resfmethe Securities of one or more series by giwvimigten notice thereof to the Company. If
the instrument of acceptance by a successor Trustedred by Section 611 shall not have been daivé the Trustee within 30 days after
the giving of such notice of resignation, the rasig Trustee may petition any court of competerisgliction for the appointment of a
successor Trustee with respect to the Securitiesdf series.

The Trustee may be removed at any time wipeet to the Securities of any series by Act ofHb&lers of a majority in principal amount
of the Outstanding Securities of such series, dedig to the Trustee and to the Company.
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If at any time:

(1) the Trustee shall fail to comply with Sent608 after written request therefor by the Comypar by any Holder who has been a b
fide Holder of a Security for at least six montbss,

(2) the Trustee shall cease to be eligibleeuni@®ction 609 and shall fail to resign after writtequest therefor by the Company or by
such Holder, or

(3) the Trustee shall become incapable ohgair shall be adjudged a bankrupt or insolvera aceiver of the Trustee or of its propt
shall be appointed or any public officer shall tekarge or control of the Trustee or of its propert affairs for the purpose of
rehabilitation, conservation or liquidation, th@many such case, (A) the Company, acting pursigeatfite authority of a Board Resolution,
may remove the Trustee with respect to all Seesitor (B) subject to Section 514, any Holder whs been a bona fide Holder of a
Security for at least six months may, on behalfiofself and all others similarly situated, petitimmy court of competent jurisdiction for
the removal of the Trustee with respect to all $ites and the appointment of a successor Trustdeustees.

If the Trustee shall resign, be removed oobeeincapable of acting, or if a vacancy shall odeuhe office of Trustee for any cause, with
respect to the Securities of one or more seriesCttimpany shall promptly appoint a successor Teustd rustees with respect to the
Securities of that or those series (it being urtdedsthat any such successor Trustee may be apgairith respect to the Securities of one or
more or all of such series and that at any timeetbball be only one Trustee with respect to thmuBes of any particular series) and shall
comply with the applicable requirements of SecBdd. If, within one year after such resignatiomoal or incapability, or the occurrence
such vacancy, a successor Trustee with respelaetBdcurities of any series shall be appointed diyoAthe Holders of a majority in princir.
amount of the Outstanding Securities of such selédigered to the Company and the retiring Trustee successor Trustee so appointed ¢
forthwith upon its acceptance of such appointmeridcordance with the applicable requirements ofi@e 611, become the successor
Trustee with respect to the Securities of sucteseand to that extent supersede the successoed@mgpointed by the Company. If no
successor Trustee with respect to the Securitiasypfkeries shall have been so appointed by thep@aynor the Holders and accepted
appointment in the manner required by Section &h¥,Holder who has been a bona fide Holder of ai®gwf such series for at least six
months may, on behalf of himself and all othersilsirly situated, petition any court of competernigdiction for the appointment of a
successor Trustee with respect to the Securitiesdf series.

The Company or successor Trustee shall gitieenof each resignation and each removal of thustEe with respect to the Securities of
any series and each appointment of a successae€&nwith respect to the Securities of any seriesltdolders of Securities of such series in
the manner provided in Section 106. Each notic# sidude the name of the successor Trustee weigipect to the Securities of such series
and the address of its Corporate Trust Office.

SECTION 611. Acceptance of Appointment by ®ssor.
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In case of the appointment hereunder of aessmr Trustee with respect to all Securities, egagh successor Trustee so appointed shall
execute, acknowledge and deliver to the CompamryStibsidiary Guarantors and to the retiring Truateastrument accepting such
appointment, and thereupon the resignation or ranaithe retiring Trustee shall become effectiwel auch successor Trustee, without any
further act, deed or conveyance, shall become degté all the rights, powers, trusts and dutieshefretiring Trustee; but, on the request of
the Company or the successor Trustee, such refiiringtee shall, upon payment of its charges, eremud deliver an instrument transferring
to such successor Trustee all the rights, powedsrasts of the retiring Trustee and shall dulyigisstransfer and deliver to such successor
Trustee all property and money held by such reifirustee hereunder.

In case of the appointment hereunder of aessmr Trustee with respect to the Securities ofoomaore (but not all) series, the Company,
the Subsidiary Guarantors, the retiring Trusteeeauh successor Trustee with respect to the Siesusitone or more series shall execute and
deliver an indenture supplemental hereto whereth saccessor Trustee shall accept such appoingnenihich (1) shall contain such
provisions as shall be necessary or desirablatster and confirm to, and to vest in, each succéasistee all the rights, powers, trusts and
duties of the retiring Trustee with respect to S®eurities of that or those series to which theoagment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring withsgeect to all Securities, shall contain such provisias shall be deemed necessary or desirable t
confirm that all the rights, powers, trusts andehibf the retiring Trustee with respect to theusities of that or those series as to which the
retiring Trustee is not retiring shall continueb® vested in the retiring Trustee, and (3) shalltador change any of the provisions of this
Indenture as shall be necessary to provide foadlitate the administration of the trusts hereurilemore than one Trustee, it being
understood that nothing herein or in such suppléatémdenture shall constitute such Trustee’srogtees of the same trust and that each
Trustee shall be trustee of a trust or trusts hefeuseparate and apart from any trust or truseuheler administered by any other such
Trustee; and upon the execution and delivery ofi supplemental indenture the resignation or remoW#ie retiring Trustee shall become
effective to the extent provided therein and eamthsuccessor Trustee, without any further act] @eeonveyance, shall become vested
all the rights, powers, trusts and duties of thiging Trustee with respect to the Securities @ftthr those series to which the appointment of
such successor Trustee relates; but, on requéts¢ @ompany or any successor Trustee, such refiringtee shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder veifipect to the Securities of that or those
series to which the appointment of such succesamtde relates.

Upon request of any such successor TrusteeCtimpany and the Subsidiary Guarantors shall égeawy and all instruments for more
fully and certainly vesting in and confirming tockusuccessor Trustee all such rights, powers aststreferred to in the first or second
preceding paragraph, as the case may be.

No successor Trustee shall accept its appeintinless at the time of such acceptance suclessmcTrustee shall be qualified and
eligible under this Article Six.

SECTION 612. Merger, Conversion, Consolidatiorsuccession to Business.
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Any corporation into which the Trustee mayniberged or converted or with which it may be corgadid, or any corporation resulting
from any merger, conversion or consolidation tockitthe Trustee shall be a party, or any corporatigiteeding to all or substantially all the
corporate trust business of the Trustee, shalhéaticcessor of the Trustee hereunder, providddarporation shall be otherwise qualified
and eligible under this Article Six, without theeextion or filing of any paper or any further anttbe part of any of the parties hereto. In «
any Securities shall have been authenticated, diudelivered, by the Trustee then in office, angcassor by merger, conversion or
consolidation to such authenticating Trustee mayptduch authentication and deliver the Secur#tteauthenticated, and in case any
Securities shall not have been authenticated, acly successor to the Trustee may authenticateSemirities either in the name of any
predecessor Trustee or in the name of such sugcBassiee, and in all cases the certificate of antication shall have the full force which it
is provided anywhere in the Securities or in thiddnture that the certificate of the Trustee dhalie.

SECTION 613. Preferential Collection of Claisgainst Company and Subsidiary Guarantors.

If and when the Trustee shall be or becomeditor of the Company or any Subsidiary Guarafiolany other obligor upon the
Securities), the Trustee shall be subject to tbheigpions of the Trust Indenture Act regarding tb#ection of claims against the Company or
such Subsidiary Guarantor (or any such other obliger purposes of Section 311(b)(4) and (6) efTnust Indenture Act:

(a) “cash transaction” means any transadh which full payment for goods or securiti@dcsis made within seven days after delivery
of the goods or securities in currency or in chemksther orders drawn upon banks and payable dporand; and

(b) “self-liquidating paper” means anwfly bill of exchange, acceptance or obligationakhis made, drawn, negotiated or incurred by
the Company or any Subsidiary Guarantor (or anf sildigor) for the purpose of financing the purahgsrocessing, manufacturing,
shipment, storage or sale of goods, wares or madi$@and which is secured by documents evideriitlago, possession of, or a lien upon,
the goods, wares or merchandise or the receivablpsceeds arising from the sale of the goodsesvar merchandise previously constitu
the security; provided the security is receivedh®sy Trustee simultaneously with the creation ofdtelitor relationship with the Company or
such Subsidiary Guarantor (or any such obligosiiagi from the making, drawing, negotiating or irroug of the draft, bill of exchange,
acceptance or obligation.

SECTION 614. Appointment of Authenticating Age

The Trustee may appoint an Authenticating AgerAgents with respect to one or more seriesaafuities which shall be authorized to
on behalf of the Trustee to authenticate Securifessich series issued upon original issue and egohange, registration of transfer or pa
redemption thereof or pursuant to Section 306,%eclrrities so authenticated shall be entitled eéd#imefits of this Indenture and shall be
valid and obligatory for all purposes as if autlieated by the Trustee hereunder. Wherever referisnmoade in this Indenture to the
authentication and delivery of Securities by thastee or the Trustee’s certificate of
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authentication, such reference shall be deemetttode authentication and delivery on behalf of Thastee by an Authenticating Agent ar
certificate of authentication executed on behathef Trustee by an Authenticating Agent. Each Aaticating Agent shall be acceptable to
the Company and shall at all times be a corporatiganized and doing business under the laws ditlieed States of America, any state
thereof or the District of Columbia, authorized anduch laws to act as Authenticating Agent, hagrgmbined capital and surplus of not
less than $50,000,000 and subject to supervisi@xamination by federal or state authority. If séalihenticating Agent publishes reports of
condition at least annually, pursuant to law otht® requirements of said supervising or examinimarity, then for the purposes of this
Section 614, the combined capital and surplus cif ?\uthenticating Agent shall be deemed to bedtshlined capital and surplus as set forth
in its most recent report of condition so publishéat any time an Authenticating Agent shall a&s be eligible in accordance with the
provisions of this Section 614, such Authenticatiggent shall resign immediately in the manner aiitth ¥he effect specified in this

Section 614.

Any corporation into which an Authenticatingént may be merged or converted or with which iy to@ consolidated, or any corporation
resulting from any merger, conversion or consoiaiato which such Authenticating Agent shall besaty, or any corporation succeeding to
all or substantially all of the corporate agencyomorate trust business of an Authenticating Agball be the successor Authenticating
Agent hereunder, provided such corporation shatitherwise eligible under this Section 614, withthe execution or filing of any paper or
any further act on the part of the Trustee or théhAnticating Agent.

An Authenticating Agent may resign at any tibyegiving written notice thereof to the Trusteelan the Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aetiticating Agent and to the Company.
Upon receiving such a notice of resignation or upach a termination, or in case at any time sucthéaticating Agent shall cease to be
eligible in accordance with the provisions of tBisction 614, the Trustee may appoint a successiheAticating Agent which shall be
acceptable to the Company and shall give noticiof appointment in the manner provided in Sedtiato all Holders of Securities of the
series with respect to which such Authenticatingitgwill serve. Any successor Authenticating Agepon acceptance of its appointment
hereunder shall become vested with all the rightsjers and duties of its predecessor hereunddr ik effect as if originally named as an
Authenticating Agent. No successor AuthenticatirgeAt shall be appointed unless eligible under togigions of this Section 614.

The Company agrees to pay to each Authemiga&gent from time to time reasonable compensdboiits services under this
Section 614.

If an appointment with respect to one or nms®Bes is made pursuant to this Section 614, thariies of such series may have endorsed
thereon, in addition to the Trustee’s certificat@aathentication, an alternative certificate oftarttication in the following form:

This is one of the Securities of the seriesgiated therein referred to in the within-mentibiedenture.
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Dated Wells Fargo Bank, National Associati
As Truste:

By:

As Authenticating Agel
By:

Authorized Office

ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Company to Furnish Trustee NaamesAddresses of Holders.
The Company will furnish or cause to be funeid to the Trustee

(1) semi-annually, not later than January i® duly 15 in each year, a list, in such form a&sTtustee may reasonably require, of the
names and addresses of the Holders of Securitiesabf series as of the preceding January 1 orlJaythe case may be, and

(2) at such other times as the Trustee mayastgn writing, within 30 days after the receigtthe Company of any such request, a list
of similar form and content as of a date not mhemt15 days prior to the time such list is furnéshe

provided, howeve, that if and so long as the Trustee shall be $tgdRegistrar for Securities of a series, no sushrleed be furnished with
respect to such series of Securities.

SECTION 702. Preservation of Information; Coumications to Holders.

The Trustee shall preserve, in as currentra fs is reasonably practicable, the names anessiel of Holders contained in the most
recent list furnished to the Trustee as provide8dotion 701 and the names and addresses of Hoimised by the Trustee in its capacity as
Security Registrar. The Trustee may destroy anyumsished to it as provided in Section 701 upeceipt of a new list so furnished.

The rights of Holders to communicate with otHelders with respect to their rights under tmdeénture or under the Securities, and the
corresponding rights and privileges of the Trussbell be as provided in the Trust Indenture Act.

Every Holder of Securities, by receiving amdding the same, agrees with the Company and thst&e that neither the Company, the
Subsidiary Guarantors, nor the Trustee nor anytaafegither of them shall be held accountable lasom of any disclosure of information as
to names and addresses of Holders made pursutre Toust Indenture Act.

SECTION 703. Reports by Trustee.
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The Trustee shall transmit to Holders suclorspconcerning the Trustee and its actions uridsindenture as may be required pursua
the Trust Indenture Act at the times and in the meamprovided pursuant thereto.

If required by Section 313(a) of the Trustdntlre Act, the Trustee shall, within 60 days adi@mch May 15 following the date of this
Indenture, deliver to Holders a brief report, dadsdf such May 15, which complies with the praumisi of such Section 313(a).

A copy of each such report shall, at the tohsuch transmission to Holders, be filed by thestee with each stock exchange upon which
any Securities are listed, with the Commissionwaitd the Company. The Company will notify the Teestvhen any Securities are listed on
any stock exchange.

SECTION 704. Reports by Company and Subsidirgrantors.

The Company and each of the Subsidiary Guarsushall file with the Trustee and the Commissand transmit to Holders, such
information, documents and other reports, and suohmaries thereof, as may be required pursuahetdnust Indenture Act at the times and
in the manner provided in the Trust Indenture Activided that any such information, documents ports required to be filed with the
Commission pursuant to Section 13 or 15(d) of thehange Act shall be filed with the Trustee withBdays after the same is filed with the
Commission.

Delivery of any reports, information and doants by the Company or Subsidiary Guarantors tdthstee pursuant to the provisions of
this Section 704 is for informational purposes aatyl the Trustee’s receipt of same shall not canstconstructive notice of any information
contained therein or determinable from informattontained therein, including the Company’s compéwith any of the covenants
hereunder (as to which the Trustee is entitleetp eéxclusively on Officers’ Certificates).

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS

SECTION 801. Company May Consolidate, Etc.ly@m Certain Terms.

The Company shall not consolidate with or redrgjo any other Person or convey, transfer oreléagproperties and assets substantially as
an entirety to any Person, unless:

(1) in case the Company shall consolidate witmerge into another Person or convey, transflase its properties and assets
substantially as an entirety to any Person, thedPeformed by such consolidation or into which@wempany is merged or the Person
which acquires by conveyance or transfer, or wheelses, the properties and assets of the Compasyastially as an entirety shall be a
corporation, partnership, trust or other entityd ahall expressly assume, by an indenture supplaiiesreto, executed by such Person
the Subsidiary Guarantors and delivered to thet€eysn form satisfactory to the Trustee, the dug gunctual payment of the principal of
and any premium and interest on all the Securdigsthe performance or observance of every covafdhis Indenture on the part of the
Company to be performed or observed;
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(2) immediately after giving effect to suchnsaction, no Event of Default, and no event whédter notice or lapse of time or both,
would become an Event of Default, shall have hapgemd be continuing; and

(3) the Company has delivered to the Truste®fdicers’ Certificate and an Opinion of Counsglting that such consolidation, merger,
conveyance, transfer or lease and such suppleniad#aiture comply with this Article Eight and tedk conditions precedent herein
provided for relating to such transaction have bemnplied with.

SECTION 802. Subsidiary Guarantors May Comsadé, Etc., Only on Certain Terms.

Except in a transaction resulting in the reéeaf a Subsidiary Guarantor in accordance withiéhas of this Indenture, Subsidiary

Guarantors shall not, and the Company shall nahjppemy Subsidiary Guarantor to, in a single ofeseof related transactions, consolidate or
merge with or into any Person (other than the Comm another Subsidiary Guarantor) or permit aagsen (other than another Subsidiary
Guarantor) to consolidate or merge with or intors8absidiary Guarantor or, directly or indirectignsfer, convey, sell, lease or otherwise
dispose of all or substantially all of its asseiess:

(1) in case such Subsidiary Guarantor shaisclidate with or merge into another Person or egntransfer or lease its properties and
assets substantially as an entirety to any PetlBerRerson formed by such consolidation or intactisuch Subsidiary Guarantor is mer
or the Person which acquires by conveyance orfeans which leases, the properties and assetedbubsidiary Guarantor substantially
as an entirety shall be a corporation, partnerghigt or other entity, and shall expressly asslby&n indenture supplemental hereto,
executed by such Person and the Subsidiary Guasaantd delivered to the Trustee, in form satisfigcto the Trustee, the due and
punctual payment of the principal of and any pramand interest on all the Securities and the pevdmice or observance of every
covenant of this Indenture on the part of the Siiasy Guarantor to be performed or observed,

(2) the Subsidiary Guarantor has delivereithéoTrustee an Officers’ Certificate and an OpimdiCounsel stating that such
consolidation, merger, conveyance, transfer oeleasl such supplemental indenture comply withAhiigle Eight and that all conditions
precedent herein provided for relating to suchsaation have been complied with.

SECTION 803. Successor Substituted.

(a) Upon any consolidation of the Company withmerger of the Company into, any other Persamyg conveyance, transfer or lease of

the properties and assets of the Company subdbpmsaan entirety in accordance with Section 8A#&,successor Person formed by such
consolidation or into which the Company is mergetbavhich such conveyance, transfer or lease idgenshall succeed to, and be substituted
for, and may exercise every right and power of Goenpany under this Indenture with the same e#isdt such successor Person had been
named as the Company herein; and in the eventyofach conveyance or transfer (but not in
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the case of a lease) the Company shall be disath&rga all obligations and covenants under the ihtgiee and the Securities and may be
dissolved and liquidated.

(b) Upon any consolidation of a Subsidiary anéor with, or merger of a Subsidiary Guarantoo,imny other Person or any conveyance,
transfer or lease of the properties and assetsobf Subsidiary Guarantor substantially as an d@wptireaccordance with Section 802, the
successor Person formed by such consolidationt@mihich such Subsidiary Guarantor is merged avha@h such conveyance, transfer or
lease is made shall succeed to, and be substfuteshd may exercise every right and power ofhssigbsidiary Guarantor under this
Indenture with the same effect as if such succeg3smon had been named as a Subsidiary Guaraméan;rend in the event of any such
conveyance or transfer (but not in the case oasdesuch Subsidiary Guarantor shall be dischdrgedall obligations and covenants under
the Indenture and the Securities and may be disdand liquidated.

(c) Any such successor Person referred teati@ 803(a) or 803(b) may cause to be signedn@mdissue either in its own name or in
name of the Company and any Subsidiary Guaramtgropaall of the Securities issuable hereunder tvitthieretofore shall not have been
signed by the Company and, if applicable, the Slidsi Guarantors in respect of the notations ofsiiary Guarantees thereon, and
delivered to the Trustee; and, upon the order ofi successor Person instead of the Company onth&€dsary Guarantor, as the case may be,
and subject to all the terms, conditions and litidtss in this Indenture prescribed, the Trustedl slidhenticate and shall deliver any
Securities which previously shall have been siggnedi delivered by the officers of the Company arapiflicable, the Subsidiary Guarantors
in respect of the notations of Subsidiary Guarantkereon to the Trustee for authentication pursteasuch provisions and any Securities
which such successor Person thereafter shall causesigned and delivered to the Trustee on italbéor the purpose pursuant to such
provisions. All the Securities so issued shalllimespects have the same legal rank and benafiéruthis Indenture as the Securities
theretofore or thereafter issued in accordance thigtterms of this Indenture as though all of sBeburities had been issued at the date of the
execution hereof.

In case of any such consolidation, mergeg, s@inveyance or lease, such changes in phraseatabform may be made in the Securities
thereafter to be issued as may be appropriate.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Withoom$&nt of Holders.

Without the consent of any Holders, the Comyparhen authorized by a Board Resolution, the Slidisi Guarantors, when authorized by
their respective Board Resolutions, and the Trysteany time and from time to time, may enter iow@ or more indentures supplemental
hereto, in form satisfactory to the Trustee, foy ahthe following purposes:

(1) to evidence the succession of anotherdpdrsthe Company or any Subsidiary Guarantoryocessive successions, and the
assumption by the successor
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Person of the covenants, agreements and obligatfahe Company or any Subsidiary Guarantor pursteArticle Eight; or

(2) to add to the covenants of the Comparh@iSubsidiary Guarantors for the benefit of thédidrs of all or any series of Securities
(and if such covenants are to be for the beneli¢sd than all series of Securities, stating thahsovenants are expressly being included
solely for the benefit of such series) or to sudearany right or power herein conferred upon then@any of the Subsidiary Guarantors; or

(3) to add any additional Events of Defautttfte benefit of the Holders of all or any seriéSecurities (and if such additional Events
of Default are to be for the benefit of less thiiseries of Securities, stating that such addaldivents of Default are expressly being
included solely for the benefit of such seriespviied, however, that in respect of any such aafttii Events of Default such supplemel
indenture may provide for a particular period aag after default (which period may be shorteoagér than that allowed in the case of
other defaults) or may provide for an immediateoecément upon such default or may limit the remediailable to the Trustee upon s
default or may limit the right of the Holders ofrajority in aggregate principal amount of thatlwge series of Securities to which such
additional Events of Default apply to waive suclfedé; or

(4) to add to, change or eliminate any ofgih@visions of this Indenture in respect of one arenseries of Securities; provided, howe
that if such addition, change or elimination slaalversely affect the interests of Holders of S¢iesriof any series in any material respect,
such addition, change or elimination shall becoffectve with respect to such series only when mchsSecurity of such series remains
Outstanding; or

(5) to secure the Securities or one or mores®ef Securities; or
(6) to establish the forms or terms of Semsibf any series as permitted by Sections 20138dd or
(7) to provide for uncertificated securitiesaddition to certificated securities; or

(8) to evidence and provide for the acceptari@pointment hereunder by a successor Trustierespect to the Securities of one or
more series and to add to or change any of thagioms of this Indenture as shall be necessarydeige for or facilitate the administrati
of the trusts hereunder by more than one Trustesypnt to the requirements of Section 611; or

(9) to cure any ambiguity, or to correct opglement any provision herein which may be defectivinconsistent with any other
provision herein; or

(10) to make any other provisions with resgechatters or questions arising under this Indentorovided that such action shall not
adversely affect the interests of the Holders aiufiges of any series in any material respect; or
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(11) to supplement any of the provisions @ thdenture to such extent as shall be necessgrgrimit or facilitate the defeasance and
discharge of any series of Securities pursuanetti@s 401, 1502 and 1503; or

(12) to comply with the rules or regulatiorisaay securities exchange or automated quotatistesyon which any of the Securities r
be listed or traded; or

(13) to add to, change or eliminate any ofgitwyvisions of this Indenture as shall be necessadesirable in accordance with any
amendments to the Trust Indenture Act; or

(14) to add new Subsidiary Guarantors.
SECTION 902. Supplemental Indentures With @ahsf Holders.

With the consent of the Holders of not lesmth majority in principal amount of the Outstamgd8ecurities of all series affected by such
supplemental indenture (treated as one class),chbpf#said Holders delivered to the Company, thes8liary Guarantors and the Trustee, the
Company, when authorized by a Board ResolutionStltesidiary Guarantors, when authorized by a tiesipective Board Resolutions, and
the Trustee may enter into an indenture or indestaupplemental hereto for the purpose of addiggeavisions to or changing in any
manner or eliminating any of the provisions of timdenture or of modifying in any manner the rigbtshe Holders of Securities of such
series under this Indenture; provided, howevet, ibasuch supplemental indenture shall, withoutcihresent of the Holder of each
Outstanding Security affected thereby,

(1) except to the extent permitted by Sec86#(b) or Section 308 or otherwise specified inftren or terms of the Securities of any
series as permitted by Sections 201 and 301 wéiheiet to extending the Stated Maturity of any Segcof such series, change the Stated
Maturity of the principal of, or any installment pfincipal of or interest on, any Security, or redihe principal amount thereof or the rate
of interest thereon or any premium payable uponmgdemption thereof, or reduce the amount of tiveciral of an Original Issue Discou
Security or any other Security which would be dnd payable upon a declaration of acceleration @Mlaturity thereof pursuant to
Section 502, or change any Place of Payment wbethge coin or currency in which, any Security oy @remium or interest thereon is
payable, or impair the right to institute suit tbe enforcement of any such payment on or aftesthged Maturity thereof (or, in the case

of redemption or repayment, on or after the Redampdate or Repayment Date), or release any Swbygi@uarantee other than as
provided in this Indenture, or

(2) reduce the percentage in principal amofitite Outstanding Securities of any series, thsent of whose Holders is required for
any such supplemental indenture, or the consewhote Holders is required for any waiver (of coraptie with certain provisions of this
Indenture or certain defaults hereunder and tlmisequences) provided for in this Indenture, or
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(3) maodify any of the provisions of this Secti902, Section 513 or Section 1006, except teeame any such percentage or to provide
that certain other provisions of this Indenturerz#irbe modified or waived without the consent @ Holder of each Outstanding Security
affected thereby; provided, however, that this séashall not be deemed to require the consentyoatder with respect to changes in the
references to “the Trusteahd concomitant changes in this Section 902 antd®eb006, or the deletion of this proviso, in acance witt
the requirements of Sections 611 and 901(9), or

(4) if the Securities of any series are cotibkr or exchangeable into any other securitiegroperty of the Company, make any change
that adversely affects in any material respectitiie to convert or exchange any Security of sumtes (except as permitted by
Section 901) or decrease the conversion or exchager increase the conversion price of any Sedurity of such series, unless such
decrease or increase is permitted by the termsabf Security, or

(5) if the Securities of any series are satuchange the terms and conditions pursuant tohwthie Securities of such series are secured
in a manner adverse to the Holders of the secueedriies of such series in any material respect.

A supplemental indenture which changes or elimsatey covenant or other provision of this Indentunéch has expressly been included
solely for the benefit of one or more particulaties of Securities, or which modifies the rightstod Holders of Securities of such series with
respect to such covenant or other provision, sfetleemed not to affect the rights under this Ihderof the Holders of Securities of any
other series.

It shall not be necessary for any Act of Hoddender this Section 902 to approve the partidiolan of any proposed supplemental
indenture, but it shall be sufficient if such Ablall approve the substance thereof.

SECTION 903. Execution of Supplemental Indezgu

In executing, or accepting the additionaltsuseated by, any supplemental indenture permiityetthis Article Nine or the modifications
thereby of the trusts created by this Indenture,Tiustee shall be entitled to receive, and (stilbpeSection 601) shall be fully protected in
relying upon, an Officers’ Certificate and an Opimiof Counsel stating that the execution of sugp®mental indenture is authorized or
permitted by this Indenture. The Trustee may, batlsot be obligated to, enter into any such saimgintal indenture which affects the
Trustee’s own rights, duties or immunities undés thdenture or otherwise.

SECTION 904. Effect of Supplemental Indentures

Upon the execution of any supplemental indentunder this Article Nine, this Indenture shallrbedified in accordance therewith, and
such supplemental indenture shall form a partisfitidenture for all purposes; and every HoldeBeturities theretofore or thereafter
authenticated and delivered hereunder shall bedthereby.

SECTION 905. Conformity with Trust IndenturetA
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Every supplemental indenture executed pursigathiis Article Nine shall conform to the requirents of the Trust Indenture Act.
SECTION 906. Reference in Securities to Supplgal Indentures.

Securities of any series authenticated andeteld after the execution of any supplementalmbagie pursuant to this Article Nine may, &
shall if required by the Trustee, bear a notatioform approved by the Trustee as to any matteriged for in such supplemental indenture.
If the Company shall so determine, new Securitfeang series so modified as to conform, in the impirof the Trustee and the Company, to
any such supplemental indenture may be prepareéxealited by the Company and, if applicable, thatioms of Subsidiary Guarantees r
be endorsed thereon, and such new Securities maythenticated and delivered by the Trustee inaxgé for Outstanding Securities of s
series.

ARTICLE TEN
COVENANTS

SECTION 1001. Payment of Principal, Premiurd hrierest.

The Company covenants and agrees fdvehefit of each series of Securities that it willydand punctually pay the principal of and
any premium and interest on the Securities ofg¢bats in accordance with the terms of the Seearénd this Indenture. Principal, premium,
if any, and interest shall be considered paid erdidite due if the Trustee or Paying Agent, if othan the Company, holds on the due date
money deposited by the Company in immediately abéel funds and designated for and sufficient togdbagrincipal, premium, if any, and
interest then due. The Company will be respongdirienaking calculations called for under the Set@sij including but not limited to
determination of Redemption Price, premium, if aaryd other amounts payable on the Notes, if ang.ddmpany will make the calculations
in good faith and, absent manifest error, its datiens will be final and binding on the Holderstbé Securities. The Company will provide a
schedule of its calculations to the Trustee whasliegible, and the Trustee is entitled to rely caslely on the accuracy of the Company’s
calculations without independent verification.

SECTION 1002. Maintenance of Office or Agency.

The Company will maintain in each Place ofiRagt for any series of Securities an office or agemhere Securities of that series may be
presented or surrendered for payment, where Siesuot that series may be surrendered for registraif transfer or exchange and where
notices and demands to or upon the Company or abgidiary Guarantor in respect of the Securitiethaf series or any Subsidiary
Guarantee and this Indenture may be served. Thep@ayrinitially appoints the Trustee, acting throutghCorporate Trust Office, as its ag
for said purpose. The Company will give prompt teritnotice to the Trustee of the location, and@mnge in the location, of such office or
agency. If at any time the Company shall fail tanten any such required office or agency or sfallto furnish the Trustee with the address
thereof, such presentations, surrenders, notictslamands may be made or served at the Corporast @ffice of the Trustee, and the
Company and the Subsidiary Guarantors hereby
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appoint the Trustee as its agent to receive al puesentations, surrenders, notices and demands.

The Company may also from time to time dedigiame or more other offices or agencies wher&twirities of one or more series may
presented or surrendered for any or all such peipasd may from time to time rescind such designatiprovided, however, that no such
designation or rescission shall in any mannerveltbe Company of its obligation to maintain ariagffor agency in each Place of Payment
for Securities of any series for such purposes.Jtmpany will give prompt written notice to the $tee of any such designation or
rescission and of any change in the location ofsaroh other office or agency.

SECTION 1003. Money for Securities PaymentBadield in Trust.

If the Company or any Subsidiary Guarantotlgitany time act as its own Paying Agent withpes to any series of Securities, it will, on
or before each due date of the principal of or gm@mium or interest on any of the Securities of seaies, segregate to the extent required by
law and hold in trust for the benefit of the Persentitled thereto a sum sufficient to pay the gipal and any premium and interest so
becoming due until such sums shall be paid to Sisshons or otherwise disposed of as herein proadddvill promptly notify the Trustee
its action or failure so to act.

Whenever the Company shall have one or moym@#&gents for any series of Securities, it wally or prior to each due date of the
principal of or any premium or interest on any S#ims of that series, deposit with a Paying Ageistim sufficient to pay such amount, such
sum to be held as provided by the Trust Indentw® @nd (unless such Paying Agent is the TrusteeCompany will promptly notify the
Trustee of its action or failure so to act.

The Company will cause each Paying Agent fgr series of Securities other than the Trusteeéocwe and deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of Béstion 1003, that such Paying Agent will
(1) comply with the provisions of the Trust IndemtiAct applicable to it as a Paying Agent and (@jrdy the continuance of any default by
the Company or the Subsidiary Guarantors (or ahgratbligor upon the Securities of that seriesh@xmaking of any payment in respect of
the Securities of that series, upon the writteuest of the Trustee, forthwith pay to the Trustéswans held in trust by such Paying Agent
payment in respect of the Securities of that series

The Company may at any time, for the purpdssbtaining the satisfaction and discharge of thitenture or for any other purpose, pay
by Company Order direct any Paying Agent to payh&Trustee all sums held in trust by the Compamsuch Paying Agent, such sums t
held by the Trustee upon the same trusts as tipmewhich such sums were held by the Company dr Baging Agent; and, upon such
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llabpiwith respect to such money.

Any money deposited with the Trustee or anyifRpAgent, or then held by the Company, in trastthe payment of the principal of or ¢
premium or interest on any Security of any serigsr@maining unclaimed for one year after suchqipial, premium or interest has
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become due and payable may be paid to the Compa@pmpany Request, subject to applicable abandorogerty law, or (if then held by
the Company) shall be discharged from such trust;the Holder of such Security shall thereaftermrasinsecured general creditor, look only
to the Company for payment thereof, and all ligpitif the Trustee or such Paying Agent with respestuch trust money, and all liability of
the Company as trustee thereof, shall thereupmsecea

SECTION 1004. Statement by Officers as to Diefa

The Company and the Subsidiary Guarantorsdelilver to the Trustee, within 120 days afteréhe of each fiscal year of the Company
ending after the date hereof, an Officers’ Cerdificthat need not comply with Section 102, onédefsigners of which shall be the principal
executive, principal accounting or principal finedofficer of the Company or any Subsidiary Guaoanstating whether or not to the best
knowledge of the signers thereof, the Company gr3ubsidiary Guarantor is in default in the perfanoe and observance of any of the
terms, provisions, covenants and conditions ofltidgenture (without regard to any period of graceeguirement of notice provided
hereunder) and, if the Company or any Subsidiargr&uor shall be in default, specifying all sucfadés and the nature and status there:
which they may have knowledge.

SECTION 1005. Existence.

Subject to Article Eight and the Company’sliabto convert into a limited liability companyinhited partnership or limited liability
partnership under applicable law, the Company dalbr cause to be done all things necessary tempesind keep in full force and effect its
corporate existence. On and after any conversidheo€ompany into a limited liability company, lted partnership or limited liability
partnership under applicable law, the Company ddlbr cause to be done all things necessary temesind keep in full force and effect its
limited liability company, limited partnership dnlited liability partnership existence, as applieab

SECTION 1006. Waiver of Certain Covenants.

Except as otherwise specified as contemplayeSlection 301 for Securities of such series, tom@any and the Subsidiary Guarantors
may, with respect to the Securities of any seoast in any particular instance to comply with aeym, provision or condition set forth in e
covenant provided pursuant to Section 301(21), 30d(901(7) for the benefit of the Holders of s@ehies or in Section 1005, if the Holders
of at least a majority in principal amount of that€landing Securities of such series shall, byokstuch Holders, either waive such
compliance in such instance or generally waive d@npe with such term, provision or condition, Inatsuch waiver shall extend to or affect
such term, provision or condition except to theeakso expressly waived, and, until such waivel flemome effective, the obligations of the
Company and the duties of the Trustee in respeahpfsuch term, provision or condition shall remaifull force and effect.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES
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SECTION 1101. Applicability of Article.

Securities of any series which are redeembadilere their Stated Maturity shall be redeemablecitordance with their terms and (exceg
otherwise specified as contemplated by Sectionf@04uch Securities) in accordance with this AdiElleven.

SECTION 1102. Election to Redeem; Notice tosiee.

The election of the Company to redeem any &ezishall be evidenced by a Company Order @niother manner specified as
contemplated by Section 301 for such Securitiesabe of any redemption at the election of the Gomipthe Company shall, not less thai
nor more than 60 days prior to the Redemption Biaéel by the Company (unless a shorter notice dfeBatisfactory to the Trustee), notify
the Trustee of such Redemption Date, of the pral@mount of Securities of such series to be reédethe Redemption Price, and, if
applicable, of the tenor of the Securities to liemmed. In the case of any redemption of Secufajegrior to the expiration of any restricti
on such redemption provided in the terms of suadufes or elsewhere in this Indenture, or (b)goant to an election of the Company
which is subject to a condition specified in therte of such Securities or elsewhere in this Indentilhe Company shall furnish the Trustee
with an Officers’ Certificate evidencing complianeé&h such restriction or condition. If the RedeioptPrice is not known at the time such
notice is to be given, the actual Redemption Pdatgulated as described in the terms of the Siesitb be redeemed, will be set forth in an
Officers’ Certificate of the Company delivered e tTrustee no later than two Business Days pritlmédRedemption Date.

SECTION 1103. Selection by Trustee of Se@sitb Be Redeemed.

If less than all the Securities of any sedesto be redeemed (unless all the Securitiesalf series and of a specified tenor are to be
redeemed or unless such redemption affects a G&dalrity or only a single Security), the particuB&curities to be redeemed shall be
selected not more than 60 days prior to the Redemplate by the Trustee, from the Outstanding Sgesof such series not previously
called for redemption, by such method as the Teushall deem fair and appropriate and which mayigeofor the selection for redemptior
a portion of the principal amount of any Securityoch series, provided that the unredeemed poafidine principal amount of any Security
shall be in an authorized denomination (which shatlbe less than the minimum authorized denominafor such Security. If less than all
the Securities of such series and of a specifiedrtare to be redeemed (unless such redemptiottaffaly a single Security), the particular
Securities to be redeemed shall be selected nat than 60 days prior to the Redemption Date byltistee, from the Outstanding Securi
of such series and specified tenor not previoualled for redemption in accordance with the precgdientence.

The Trustee shall promptly notify the Compamwriting of the Securities selected for redemptas aforesaid and, in case of any
Securities selected for partial redemption as afitk the principal amount thereof to be redeemed.

The provisions of the two preceding paragragtal not apply with respect to any redemptioretfhg only a single Security, whether
such Security is to be redeemed in whole or
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in part. In the case of any such redemption in, plaet unredeemed portion of the principal amourithefSecurity shall be in an authorized
denomination (which shall not be less than the mimh authorized denomination) for such Security.

For all purposes of this Indenture, unlesscthrgext otherwise requires, all provisions relgtio the redemption of Securities shall relat
the case of any Securities redeemed or to be restkenly in part, to the portion of the principal@mt of such Securities which has been or
is to be redeemed. If the Company shall so dieeturities registered in the name of the Compamy Adfiliate or any Subsidiary thereof
shall not be included in the Securities selectedddemption.

SECTION 1104. Notice of Redemption.

Notice of redemption shall be given by firkss mail, postage prepaid, mailed not less thamoB@nore than 60 days prior to the
Redemption Date, to each Holder of Securities tcebleemed, at his address appearing in the Se&edister.

With respect to Securities of each seriestodleemed, each notice of redemption shall idethité Securities to be redeemed (including
CUSIP or ISIN numbers, if applicable) and shaltesta

(1) the Redemption Date,
(2) the Redemption Price, or if not then asdéeable, the manner of calculation thereof,

(3) if less than all the Outstanding Secuwsiti¢ any series consisting of more than a singteiffty are to be redeemed, the identification
(and, in the case of partial redemption of any sseburities, the principal amounts) of the particiecurities to be redeemed and, if less
than all the Outstanding Securities of any ser@sisting of a single Security are to be redeentedprincipal amount of the particular
Security to be redeemed,

(4) that on the Redemption Date, the RedemRidce will become due and payable upon each Sechrity to be redeemed and, if
applicable, that interest thereon will cease toweon and after said date,

(5) the place or places where each such Sgdsitio be surrendered for payment of the Redesng®rice, and
(6) that the redemption is for a sinking fuiiciuch is the case.

Notice of redemption of Securities to be redeé at the election of the Company shall be prebbyehe Company and given by the
Company or, at the Company’s request, by the Teustéhe name and at the expense of the Compangtatibe irrevocable. The notice if
mailed in the manner herein provided shall be agsickly presumed to have been duly given, whetheobthe Holder receives such notice.
In any case, a failure to give such notice by mail
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or any defect in the notice to the Holder of angBity designated for redemption as a whole orart phall not affect the validity of the
proceedings for the redemption of any other Segurit

SECTION 1105. Deposit of Redemption Price.

On or before the Redemption Date specifietthénnotice of redemption given as provided in $ecli104, the Company shall deposit with
the Trustee or with a Paying Agent (or, if the Campis acting as its own Paying Agent, segregadehaid in trust as provided in
Section 1003) an amount of money sufficient to freyRedemption Price of, and (except if the Redamdate shall be an Interest Payment
Date) accrued interest on, all the Securities whighto be redeemed on that date.

SECTION 1106. Securities Payable on Redemiate.

Notice of redemption having been given asexfaid, the Securities so to be redeemed shalheoR¢demption Date, become due and
payable at the Redemption Price therein specifiad,from and after such date (unless the Compaadyddfault in the payment of the
Redemption Price and accrued interest) such Sexusihall cease to bear interest. Upon surrendamypguch Security for redemption in
accordance with said notice, such Security shajfidié by the Company at the Redemption Price, tegetith accrued interest to the
Redemption Date; provided, however, that, unlelsratise specified as contemplated by Section 3Gialiments of interest whose Stated
Maturity is on or prior to the Redemption Date viaé payable to the Holders of such Securitiesnperar more Predecessor Securities,
registered as such at the close of business amelgneant Record Dates according to their termsthagrovisions of Section 307.

If any Security called for redemption shalt be so paid upon surrender thereof for redemptlanprincipal amount (together with
interest, if any, thereon accrued to the Redemdiate) and any premium shall, until paid, bearreggefrom the Redemption Date at the rate
prescribed therefor in the Security.

SECTION 1107. Securities Redeemed in Part.

Any Security which is to be redeemed only antghall be surrendered at a Place of Paymergftrefwith, if the Company or the Trustee
so requires, due endorsement by, or a writtenunsgnt of transfer in form satisfactory to the Compand the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritwg), and the Company shall execute, and if pple, the Subsidiary Guarantors shall
execute the notations of Subsidiary Guaranteesrsadahereon, and the Trustee shall authenticatel@liver to the Holder of such Security
without service charge, a new Security or Secritiethe same series and of like tenor, of anyai#bd denomination (which shall not be
less than the minimum authorized denominationegsested by such Holder, in aggregate principaltequal to and in exchange for the
unredeemed portion of the principal of the Secws@tysurrendered.

ARTICLE TWELVE
SINKING FUNDS

SECTION 1201. Applicability of Article.
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The provisions of this Article Twelve shall &pplicable to any sinking fund for the retiremehSecurities of any series except as
otherwise specified as contemplated by Sectionf@804uch Securities.

The minimum amount of any sinking fund paymemalvided for by the terms of any Securities of aayies is herein referred to as a
“mandatory sinking fund payment”, and any sinkingd payment in excess of such minimum amount wisigiermitted to be made by the
terms of such Securities is herein referred tona®optional sinking fund paymentif provided for by the terms of any Securities nfaeries
the cash amount of any sinking fund payment maguigect to reduction as provided in Section 12@&hEsinking fund payment shall be
applied to the redemption of Securities of anyesesais provided for by the terms of such Securities.

SECTION 1202. Satisfaction of Sinking Fund fants with Securities.

The Company (1) may deliver Outstanding S¢iesrbf a series (other than any previously caitededemption) and (2) may apply as a
credit Securities of a series which have been reddesither at the election of the Company pursteatite terms of such Securities or throi
the application of permitted optional sinking fupalyments pursuant to the terms of such Securitiesach case in satisfaction of all or any
part of any sinking fund payment with respect tg 8ecurities of such series required to be madsuamt to the terms of such Securities as
and to the extent provided for by the terms of sBeburities; provided that the Securities to bersdited have not been previously so
credited. The Securities to be so credited shalebeived and credited for such purpose by thet@eust the Redemption Price, as specifie
the Securities so to be redeemed, for redempti@ugfh operation of the sinking fund and the amatistuch sinking fund payment shall be
reduced accordingly.

SECTION 1203. Redemption of Securities fork8ig Fund.

Not less than 60 days prior to each sinkimglfpayment date for any series of Securities, thmagany will deliver to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing sinking fund payment for such Se@gigiursuant to the terms of such
Securities, the portion thereof, if any, whichase satisfied by payment of cash and the portierebf, if any, which is to be satisfied by
delivering and crediting Securities pursuant tot®acl202 and stating the basis for any such caatitthat such Securities have not
previously been so credited and will also deliwethte Trustee any Securities to be so deliveredléés than 30 days prior to each such
sinking fund payment date, the Trustee shall s¢fecBecurities to be redeemed upon such sinking) iayment date in the manner specified
in Section 1103 and cause notice of the redempiiereof to be given in the name of and at the estpeifithe Company in the manner
provided in Section 1104. Such notice having badn diven, the redemption of such Securities shalmade upon the terms and in the
manner stated in Sections 1106 and 1107.

ARTICLE THIRTEEN
SUBSIDIARY GUARANTEES

SECTION 1301. Applicability of Article.

68




Unless the Company elects to issue any sefiecurities without the benefit of the Subsidi@yarantees, which election shall be
evidenced in or pursuant to the Board Resolutiosupplemental indenture establishing such seri&eofirities pursuant to Section 301, the
provisions of this Article shall be applicable tach series of Securities except as otherwise spedif or pursuant to the Board Resolution or
supplemental indenture establishing such seriesupnt to Section 301.

SECTION 1302. Subsidiary Guarantees.

Subject to Section 1301, each Subsidiary Guardereby, jointly and severally, fully and unddionally guarantees to each Holder of a
Security authenticated and delivered by the Tryusheedue and punctual payment of the principdhofl premium, if any) and interest on
such Security when and as the same shall becomandupayable, whether at the Stated Maturity, logl@cation, call for redemption, offer
purchase or otherwise, in accordance with the tafnssich Security and of this Indenture, and eadbsiliary Guarantor similarly guarantees
to the Trustee the payment of all amounts owintpéoTrustee in accordance with the terms of thieiture. In case of the failure of the
Company punctually to make any such payment, eabki@iary Guarantor hereby, jointly and severaliyrees to cause such payment to be
made punctually when and as the same shall becamartl payable, whether at the Stated Maturityyadeeleration, call for redemption,
offer to purchase or otherwise, and as if such matrwere made by the Company.

Each of the Subsidiary Guarantors herebyljartd severally agrees that its obligations hedeushall be absolute, unconditional,
irrespective of, and shall be unaffected by, tHelitg, regularity or enforceability of such Sedyrbpr this Indenture, the absence of any action
to enforce the same or any release, amendmentem@ivindulgence granted to the Company or anyratharantor or any consent to
departure from any requirement of any other guaeanf all or any of the Securities of such seriegny other circumstances which might
otherwise constitute a legal or equitable discharggefense of a surety or guarantor; provided,éwv@w, that, notwithstanding the foregoing,
no such release, amendment, waiver or indulgeralé slithout the consent of such Subsidiary Guargrihcrease the principal amount of
such Security, or increase the interest rate tmerm@oalter the Stated Maturity thereof. Each ef 8ubsidiary Guarantors hereby waives the
benefits of diligence, presentment, demand for pmtrany requirement that the Trustee or any oftbielers protect, secure, perfect or
insure any security interest in or other lien oy property subject thereto or exhaust any rigltake any action against the Company or any
other Person or any collateral, filing of claimgwé court in the event of insolvency or bankrupi€the Company, any right to require a
proceeding first against the Company, protest ticaavith respect to such Security or the indebésdrevidenced thereby and all demands
whatsoever, and covenants that this Subsidiary &wee will not be discharged in respect of suclhufftigoexcept by complete performance
the obligations contained in such Security andichsSubsidiary Guarantee. Each Subsidiary Guaragteres that if, after the occurrence and
during the continuance of an Event of Default, Thestee or any of the Holders are prevented byiegdge law from exercising their
respective rights to accelerate the maturity ofSbeurities of a series, to collect interest onSbeurities of a series, or to enforce or exercise
any other right or remedy with respect to the Séesrof a series, such Subsidiary Guarantor agmepay to the Trustee for the account of
Holders, upon demand therefor, the amount that dvotlierwise have been due and payable
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had such rights and remedies been permitted tadreised by the Trustee or any of the Holders.

Each Subsidiary Guarantor shall be subrogatadl rights of the Holders of the Securities updnich its Subsidiary Guarantee is endor
against the Company in respect of any amountstpaglich Subsidiary Guarantor on account of suclhi@ggursuant to the provisions of its
Subsidiary Guarantee or this Indenture; providegyever, that no Subsidiary Guarantor shall beledtiio enforce or to receive any payme
arising out of, or based upon, such right of subtiog until the principal of (and premium, if argf)d interest on all Securities of the relevant
series issued hereunder shall have been paidlin ful

Each Subsidiary Guarantor that makes or isiredq to make any payment in respect of its SubsidGuarantee shall be entitled to seek
contribution from the other Subsidiary Guarantorthie extent permitted by applicable law; providealyever, that no Subsidiary Guarantor
shall be entitled to enforce or receive any paysianising out of, or based upon, such right of igbation until the principal of (and premiu
if any) and interest on all Securities of the relatvseries issued hereunder shall have been phitl.in

Each Subsidiary Guarantee shall remain inffutte and effect and continue to be effective sthany petition be filed by or against the
Company for liquidation or reorganization, should Company become insolvent or make an assignmetitd benefit of creditors or should
a receiver or trustee be appointed for all or aay pf the Company’s assets, and shall, to thegstikxtent permitted by law, continue to be
effective or be reinstated, as the case may la¢ a@fy time payment and performance of the Seesrif a series, is, pursuant to applicable
law, rescinded or reduced in amount, or must ottserlye restored or returned by any Holder of theuBges, whether as a “voidable
preference,” “fraudulent transfer,” or otherwisk as though such payment or performance had rnent beade. In the event that any payment,
or any part thereof, is rescinded, reduced, redtoreeturned, the Securities shall, to the fulkegent permitted by law, be reinstated and
deemed reduced only by such amount paid and meissinded, reduced, restored or returned.

SECTION 1303. Execution and Delivery of Natag of Subsidiary Guarantees.

To further evidence the Subsidiary Guaranédasth in Section 1302, each of the Subsidianai@ators hereby agrees that a notation
relating to such Subsidiary Guarantee, substapiialihe form set forth in Section 204, shall bel@sed on each Security entitled to the
benefits of the Subsidiary Guarantee authenticanelddelivered by the Trustee and executed by eitlagual or facsimile signature of an
officer of such Subsidiary Guarantor, or in theecasa Subsidiary Guarantor that is a limited panghip, an officer of the general partner of
each Subsidiary Guarantor. Each of the Subsidiargr&htors hereby agrees that the Subsidiary Gusraet forth in Section 1302 shall
remain in full force and effect notwithstanding daitlure to endorse on each Security a notatioatired to the Subsidiary Guarantee. If any
officer of the Subsidiary Guarantor, or in the caba Subsidiary Guarantor that is a limited paighi, any officer of the general partner of
the Subsidiary Guarantor, whose signature is anlttdenture or a Security no longer holds thateffit the time the Trustee authenticates
such Security or at any time thereafter, the Sudsidsuarantee of such Security shall be valid nitvedess. The delivery of any Security by
the Trustee, after the authentication thereof
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hereunder, shall constitute due delivery of thesgliary Guarantee set forth in this Indenture omalifeof the Subsidiary Guarantors.
SECTION 1304. Release of Subsidiary Guarantors

Unless otherwise specified pursuant to Se@@hwith respect to a series of Securities, eatisi@liary Guarantee will remain in effect
with respect to the respective Subsidiary Guaramidit the entire principal of, premium, if any,caimterest on the Securities to which such
Subsidiary Guarantee relates shall have been pdidlior otherwise satisfied and discharged incrdance with the provisions of such
Securities and this Indenture and all amounts owdrthe Trustee hereunder have been paid; providegever, that if (i) such Subsidiary
Guarantor ceases to be a Subsidiary in compliaiittetiae applicable provisions of this Indenturé, €ither Defeasance or Covenant
Defeasance occurs with respect to such Securitiessipnt to Article Fifteen or (iii) all or substally all of the assets of such Subsidiary
Guarantor or all of the Capital Stock of such Sdiasy Guarantor is sold (including by sale, mergensolidation or otherwise) by the
Company or any Subsidiary in a transaction comglyitth the requirements of this Indenture, thergaeh case of (i), (ii) or (iii), such
Subsidiary Guarantor shall be released and diselasgjits obligations under its Subsidiary Guararged under this Article Thirteen without
any action on the part of the Trustee or any Holded upon delivery by the Company of an Offic&sttificate and an Opinion of Counsel
stating that all conditions precedent herein preditbr relating to the release of such Subsidiamgr@ntor from its obligations under its
Subsidiary Guarantee and this Article Thirteen Hasen complied with, the Trustee shall executedmmyuments reasonably required in order
to acknowledge the release of such Subsidiary Gtmrérom its obligations under its Subsidiary Gardee endorsed on the Securities of
series and under this Article Thirteen.

SECTION 1305. Limitation on Liability.

Any term or provision of this Indenture to thentrary notwithstanding, the maximum amount ef 8ubsidiary Guarantee of any
Subsidiary Guarantor shall not exceed the maximonowent that can be hereby guaranteed by such Sabsi@uarantor without rendering
such Subsidiary Guarantee voidable under applidablgelating to fraudulent conveyance or fraudtutesnsfer or similar laws affecting the
rights of creditors generally.

ARTICLE FOURTEEN
REPAYMENT AT THE OPTION OF THE HOLDERS

SECTION 1401. Applicability of Article.

Repayment of Securities of any series befoee Stated Maturity at the option of Holders tludrghall be made in accordance with the
terms of such Securities and (except as otheryiseifsied as contemplated by Section 301 for Seesrif any series) in accordance with this
Article Fourteen.

SECTION 1402. Repayment of Securities.

Securities of any series subject to repayrmewhole or in part at the option of the Holdersréof will, unless otherwise provided in the
terms of such Securities, be repaid at a
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price equal to the principal amount thereof and preynium thereon, together with interest thereamusd to the Repayment Date specifie

or pursuant to the terms of such Securities. Tha@2my covenants that on or before the Repaymemt iDaill deposit with the Trustee or
with a Paying Agent (or, if the Company is actisgta own Paying Agent, segregate and hold in agirovided in Section 1003) an amount
of money sufficient to pay the principal (or, if pmvided by the terms of the Securities of anyesemla percentage of the principal) of, the
premium, if any, and (except if the Repayment Bial be an Interest Payment Date) accrued interesill the Securities or portions
thereof, as the case may be, to be repaid on sateh d

SECTION 1403. Exercise of Option.

Securities of any series subject to repayragtiie option of the Holders thereof will contam“®ption to Elect Repayment” form on the
reverse of such Securities. To be repaid at thewpf the Holder (subject to applicable procedwkthe Depositary for any Global Securi
any Security so providing for such repayment, il “Option to Elect Repayment” form on the revestsuch Security duly completed by
the Holder (or by the Holder’s attorney duly auiked in writing), must be received by the Compantha Place of Payment therefor
specified in the terms of such Security (or at soitfer place or places of which the Company shaihftime to time notify the Holders of
such Securities) not earlier than 45 days nor thten 30 days prior to the Repayment Date. Iffkan the entire principal amount of such
Security is to be repaid in accordance with thegeof such Security, the principal amount of suebugity to be repaid, in increments of the
minimum denomination for Securities of such serg@s the denomination or denominations of the Sigoorr Securities to be issued to the
Holder for the portion of the principal amount otk Security surrendered that is not to be repaigst be specified. The principal amount of
any Security providing for repayment at the optidthe Holder thereof may not be repaid in partdfiowing such repayment, the unpaid
principal amount of such Security would be lessittiee minimum authorized denomination of Securitiethe series of which such Security
to be repaid is a part. Except as otherwise mayteded by the terms of any Security providing fiepayment at the option of the Holder
thereof and as provided in Sections 307(b) and 80&cise of the repayment option by the Holdel &lgairrevocable unless waived by the
Company.

SECTION 1404. When Securities Presented faalReent Become Due and Payable.

If Securities of any series providing for rgpeent at the option of the Holders thereof shallhbeen surrendered as provided in this
Article Fourteen and as provided by or pursuanhéoterms of such Securities, such Securitieseptrtions thereof, as the case may be, to
be repaid shall become due and payable and shpHidey the Company on the Repayment Date thepenified, and on and after such
Repayment Date (unless the Company shall defatiiteippayment of such Securities on such Repaymat®)Buch Securities shall, if the
same were interest-bearing, cease to bear intéfpsh surrender of any such Security for repaynreatcordance with such provisions, the
principal amount of such Security so to be rephallde paid by the Company, together with acciinggtest and/or premium, if any, to (but
excluding) the Repayment Date; provided, howevet, tunless otherwise specified as contemplate8idagion 301, installments of interest
any, whose Stated Maturity is on or prior to theg&anent Date shall be payable (but without inteffesteon, unless the Company shall
default in the payment thereof) to the HoldersumftsSecurities, or one or more Predecessor Sexgyriti
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registered as such at the close of business amelgneant Record Dates according to their termsthagrovisions of Section 307.

If the principal amount of any Security sutered for repayment shall not be so repaid uporesder thereof, such principal amount
(together with interest, if any, thereon accrueduch Repayment Date) and any premium shall, patil, bear interest from the Repayment
Date at the rate of interest or Yield to Maturiity the case of Original Issue Discount Securitg)forth in such Security.

SECTION 1405. Securities Repaid in Part.

Upon surrender of any Security which is tadygaid in part only, the Company shall executetandlrustee shall authenticate and deliver
to the Holder of such Security, without servicergeaand at the expense of the Company, a new 8eouisecurities of the same series, of
any authorized denomination specified by the Hglohean aggregate principal amount equal to arekghange for the portion of the princi
of such Security so surrendered which is not teejpaid.

ARTICLE FIFTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1501. Company's Option to Effect Dai@ace or Covenant Defeasance.

The Company may elect, at its option at amefito have Section 1502 or Section 1503 appliehyoSecurities or any series of Securi
as the case may be, (unless designated pursug@attion 301 as not being defeasible pursuant tie Section 1502 or 1503), in accordance
with any applicable requirements provided purstiar@ection 301 and upon compliance with the cooitiset forth below in this
Article Fifteen. Any such election shall be evideddy a Board Resolution or in another manner §ipdcs contemplated by Section 301 for
such Securities.

SECTION 1502. Defeasance and Discharge.

Upon the Compang’exercise of its option (if any) to have this 8ectl502 applied to any Securities or any serieSagfurities, as the ce
may be, the Company shall be deemed to have beenhatged from its obligations, and each Subsidiargrantor shall be deemed to be
discharged from its obligations with respect tors8ecurities as provided in this Section 1502 ahafter the date the conditions set forth in
Section 1504 are satisfied (hereinafter called "das&nce”). For this purpose, such Defeasance nitgatrthe Company and any Subsidiary
Guarantor shall be deemed to have paid and disetidhg entire indebtedness represented by suchittesand Subsidiary Guarantees and
to have satisfied all its other obligations undstsSecurities and Subsidiary Guarantees andriitienture insofar as such Securities and
Subsidiary Guarantees are concerned (and the €atéhe expense of the Company, shall execufgepinstruments acknowledging the
same), subject to the following which shall survinil otherwise terminated or discharged hereundgrthe rights of Holders of such
Securities to receive, solely from the trust fuedatibed in Section 1504 and as more fully sehfortsuch Section 1506, payments in respect
of the principal of and any premium and interessoch Securities when payments are due, (2) thep@oys and any Subsidiary Guaransor’
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obligations with respect to such Securities undmtisns 304, 305, 306, 1002 and 1003, (3) thesigidwers, trusts, duties and immunities of
the Trustee hereunder and (4) this Article Fiftegubject to compliance with this Article FifteehgtCompany may exercise its option (if a

to have this Section 1502 applied to any Securnitwithstanding the prior exercise of its optidfrafy) to have Section 1503 applied to s
Securities.

SECTION 1503. Covenant Defeasance.

Upon the Compang’exercise of its option (if any) to have this 8attl503 applied to any Securities or any serieSeafurities, as the ce
may be, (1) the Company shall be released frowhitigations under any covenants provided pursu@Bection 301(21), 704 (to the exten
any covenants in addition to the requirements efTttust Indenture Act), 901(2) or 901(7) for theéfit of the Holders of such Securities and
(2) the occurrence of any event specified in Sest®01(4) (with respect to any such covenants gealpursuant to Section 301(21), 704 (to
the extent of any covenants in addition to the irequents of the Trust Indenture Act), 901(2) or @)}, shall be deemed not to be or result in
an Event of Default and (3) the provisions of Agighirteen shall cease to be effective, in eade edth respect to such Securities and
Subsidiary Guarantees, in each case with respeticto Securities as provided in this Section 150arul after the date the conditions set
forth in Section 1504 are satisfied (hereinaftdieda'Covenant Defeasance”). For this purpose, sSTetenant Defeasance means that, with
respect to such Securities, the Company and thsid@aly Guarantors, as applicable, may omit to dgmyth and shall have no liability in
respect of any term, condition or limitation settfion any such specified Section (to the extergpsecified in the case of Section 501(4)) or
Article Thirteen, whether directly or indirectly lsgason of any reference elsewhere herein to asty Saction or Article or by reason of any
reference in any such Section or Article to anyeottrovision herein or in any other document, betremainder of this Indenture and such
Securities shall be unaffected thereby.

SECTION 1504. Conditions to Defeasance or Game Defeasance.

The following shall be the conditions to thmpkcation of Section 1502 or Section 1503 to argBities or any series of Securities, as the
case may be:

(1) The Company shall irrevocably have depaisdr caused to be deposited with the Trusteen@thar trustee which satisfies the
requirements contemplated by Section 609 and agwezsmply with the provisions of this Article Féftn applicable to it) as trust funds in
trust for the purpose of making the following payrtse specifically pledged as security for, and datdid solely to, the benefits of the
Holders of such Securities, (A) money in an amoan{B) U.S. Government Obligations which through scheduled payment of princi
and interest in respect thereof in accordance thifr terms will provide, not later than one daydoe the due date of any payment, money
in an amount, or (C) a combination thereof, in eaae sufficient, in the opinion of a nationallgagnized firm of independent certified
public accountants expressed in a written certificathereof delivered to the Trustee, to pay aisdithrge, and which shall be applied by
the Trustee (or any such other qualifying trustegjay and discharge, the principal of and any premand interest on such Securities on
the respective Stated Maturities or upon redemptioaccordance with the terms of this
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Indenture and such Securities. As used herein,."Gdvernment Obligation” means (x) any securitychhis (i) a direct obligation of the
United States of America for the payment of whieé tull faith and credit of the United States of émca is pledged or (ii) an obligation

a Person controlled or supervised by and actirapasgency or instrumentality of the United Stafe&roerica the full and timely payment
of which is unconditionally guaranteed as a fuilfaand credit obligation by the United States afiérica, which, in either case (i) or (ii).
not callable or redeemable at the option of thedsghereof, and (y) any depositary receipt isdned bank (as defined in Section 3(a)(z
the Securities Act) as custodian with respect {oldus. Government Obligation which is specifieddiause (x) above and held by such
bank for the account of the holder of such depositeceipt, or with respect to any specific paymafrincipal of or interest on any U.S.
Government Obligation which is so specified andlhptovided that (except as required by law) sudtadian is not authorized to make
any deduction from the amount payable to the hadfieuch depositary receipt from any amount reaklyethe custodian in respect of the
U.S. Government Obligation or the specific paynwrrincipal or interest evidenced by such depogitaceipt.

(2) In the event of an election to have Secfi602 apply to any Securities or any series ofiSiées, as the case may be, the Company
shall have delivered to the Trustee an Opiniona@irgel stating that (A) the Company has receiveuhfior there has been published by,
the Internal Revenue Service a ruling or (B) sitieedate of this instrument, there has been a ehemiipe applicable federal income tax
law, in either case (A) or (B) to the effect themd based thereon such opinion shall confirm thatHolders of such Securities will not
recognize gain or loss for federal income tax psgsoas a result of the deposit, Defeasance arfubdggeto be effected with respect to ¢
Securities and will be subject to federal incomeda the same amount, in the same manner and aathe times as would be the case if
such deposit, Defeasance and discharge were ootto.

(3) In the event of an election to have Secfi603 apply to any Securities or any series ofiSiées, as the case may be, the Company
shall have delivered to the Trustee an Opinionairel to the effect that the Holders of such Sgeswill not recognize gain or loss for
federal income tax purposes as a result of thegieand Covenant Defeasance to be effected wiftertso such Securities and will be
subject to federal income tax on the same amonitiied same manner and at the same times as wotiha lcase if such deposit and
Covenant Defeasance were not to occur.

(4) No event which is, or after notice or lajd time or both would become, an Event of Defaith respect to such Securities or any
other Securities shall have occurred and be cantnat the time of such deposit or, with regardny such event specified in Sections 501
(5) and (6), at any time on or prior to the 90tly déter the date of such deposit (it being undedtibat this condition shall not be deemed
satisfied until after such 90th day).

(5) Such Defeasance or Covenant Defeasantieishaause the Trustee to have a conflictingredewithin the meaning of the Trust
Indenture Act (assuming all Securities are in défaithin the meaning of such Act).
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(6) Such Defeasance or Covenant Defeasandenshaesult in a breach or violation of, or cahge a default under, any other
agreement or instrument to which the Company orSuysidiary is a party or by which it is bound.

(7) Such Defeasance or Covenant Defeasanienshaesult in the trust arising from such depasinstituting an investment company
within the meaning of the Investment Company Adess such trust shall be registered under the tmexg Company Act or exempt from
registration thereunder.

(8) The Company shall have delivered to thesfige an agreement whereby the Company irrevoeabes to forfeit its right, if any,
(A) to reset the interest rate of such Securitigsgant to Section 307(b) and (B) to extend thé&e8tMaturity of such Securities pursuant
to Section 308.

(9) If the Securities are to be redeemed pd@tated Maturity (other than from mandatory Bigkfund payments or analogous
payments), notice of such redemption shall have lleéy given pursuant to this Indenture or provisiberefor satisfactory to the Trustee
shall have been made.

(10) The Company shall have delivered to thestee an Officers’ Certificate and an Opinion ou@sel, each stating that all conditions
precedent with respect to such Defeasance or Cav&efeasance have been complied with.

SECTION 1505. Acknowledgment of Discharge Byskee.

Subject to Section 1507 below and after thm@any has delivered to the Trustee an Officerstifizate and an Opinion of Counsel, each
stating that all conditions precedent referrechtSéction 1504 relating to the Defeasance or Couddafeasance, as the case may be, have
been complied with, the Trustee upon request oCihimpany shall acknowledge in writing the Defeasamicthe Covenant Defeasance, as
case may be.

SECTION 1506. Deposited Money and U.S. Govemn®bligations to Be Held in Trust; Miscellanedusvisions.

Subject to the provisions of the last parafgrafpSection 1003, all money and U.S. Governmenig@tions (including the proceeds
thereof) deposited with the Trustee or other quilif trustee (solely for purposes of this Sectié08, the Trustee and any such other trustee
are referred to collectively as the “Trustee”) janst to Section 1504 in respect of any Securitiedl ®e held in trust and applied by the
Trustee, in accordance with the provisions of sbeburities and this Indenture, to the paymenteeidirectly or through any such Paying
Agent (including the Company acting as its own Rgyhgent) as the Trustee may determine, to the étsldf such Securities, of all sums
and to become due thereon in respect of principalaamy premium and interest, but money so heldust heed not be segregated from other
funds except to the extent required by law.

The Company shall pay and indemnify the Trigigainst any tax, fee or other charge imposed assessed against the U.S. Government
Obligations deposited pursuant to Section
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1504 or the principal and interest received in eesgphereof other than any such tax, fee or otharge which by law is for the account of the
Holders of Outstanding Securities.

Anything in this Article Fifteen to the contyanotwithstanding, the Trustee shall deliver oy pmthe Company from time to time upon
Company Request any money or U.S. Government Qldigmheld by it as provided in Section 1504 wighpect to any Securities which, in
the opinion of a nationally recognized firm of ipé@dent public accountants expressed in a writetification thereof delivered to the
Trustee, are in excess of the amount thereof whimlid then be required to be deposited to effeetlbfeasance or Covenant Defeasance, a:
the case may be, with respect to such Securities.

SECTION 1507. Reinstatement.

If the Trustee or the Paying Agent is unablagply any money in accordance with this Articliéefen with respect to any Securities by
reason of any order or judgment of any court oregpmental authority enjoining, restraining or otkise prohibiting such application, then
the obligations under this Indenture and such Stsifrom which the Company has been dischargedleased pursuant to Section 1502 or
1503 shall be revived and reinstated as thoughepogit had occurred pursuant to this Article Fiftegth respect to such Securities, until
such time as the Trustee or Paying Agent is pegthitb apply all money held in trust pursuant tot®®ecl506 with respect to such Securities
in accordance with this Article Fifteen; providéawever, that if the Company makes any paymentiotipal of or any premium or interest
on any such Security following such reinstatemdritsaobligations, the Company shall be subrogadetthe rights (if any) of the Holders of
such Securities to receive such payment from theeyso held in trust.

SECTION 1508. Qualifying Trustee.

Any trustee appointed pursuant to Section ¥60#he purpose of holding trust funds depositetspant to that Section shall be appointed
under an agreement in form acceptable to the Tewstd shall provide to the Trustee a certificatsuzh trustee, upon which certificate the
Trustee shall be entitled to conclusively rely tthiaconditions precedent provided for hereinhe telated Defeasance or Covenant
Defeasance have been complied with. In no eveliittbieaTrustee be liable for any acts or omissiohsaid trustee.

ARTICLE SIXTEEN
IMMUNITY OF INCORPORATORS, STOCKHOLDERS,
OFFICERS, DIRECTORS AND EMPLOYEES

SECTION 1601. Exemption from Individual Liabil

No recourse under or upon any obligation, oaw¢ or agreement of this Indenture, or of any 8sgwr for any claim based thereon or
otherwise in respect thereof, shall be had agaimgincorporator, stockholder, officer, directoremnployee, as such, past, present or futui
the Company, any Subsidiary, any Subsidiary Guaratany successor corporation, either directithoough the Company, whether by
virtue of any constitution, statute or rule of laav,by the enforcement of any assessment or peoatitherwise; it being expressly underst
that this Indenture and the obligations issuedureter are solely corporate obligations of the
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Company, and that no such personal liability whateshall attach to, or is or shall be incurredthg,incorporators, stockholders, officers,
directors, or employees, as such, of the ComparnySabsidiary, any Subsidiary Guarantor or any assor corporation, or any of them,
because of the creation of the indebtedness henathwrized, or under or by reason of the obligaj@ovenants or agreements contained in
this Indenture or in any of the Securities or iragltherefrom; and that any and all such persoahilily, either at common law or in equity or
by constitution or statute, of, and any and alhstights and claims against, every such incorpoyatockholder, officer, director or employ
as such, because of the creation of the indebtedresby authorized, or under or by reason of kitigations, covenants or agreements
contained in this Indenture or in any of the Seamsior implied therefrom, are hereby expresslywediand released as a condition of, and
consideration for, the execution of this Indentame the issue of such Securities.
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IN WITNESS WHEREOF, the parties hereto haugsed this Indenture to be duly executed and, icélse of the Company, attested, a
of the day and year first above written.

ISSUER:

TREEHOUSE FOODS, INC

By:
Name
Title:
Attest:
Name:
Title:
SUBSIDIARY GUARANTORS:
[SUBSIDIARY GUARANTORS]
By:
Name
Title:
Attest:
Name:
Title:
TRUSTEE:
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet
By:
Name
Title:

79




SCHEDULE |
SUBSIDIARY GUARANTORS

SUBSIDIARY STATE OF ORGANIZATION
[Insert Subsidiary Guarantor
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TREEHOUSE FOODS, INC.

and the Subsidiary Guarantors party hereto
To
WELLS FARGO BANK, NATIONAL ASSOCIATION
Trustee

SUBORDINATED INDENTURE

Dated as of | ]

Exhibit 4(h)
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SUBORDINATED INDENTURE (herein called this denture”), dated as of | |, among TreeH&wsels, Inc., a corporation
duly organized and existing under the laws of ttageSof Delaware (herein called the “Company”),ihgnits principal office at Two
Westbrook Corporate Center, Suite 1070, Westchdflieois 60154, each Subsidiary Guarantor (agimafter defined) and Wells Fargo
Bank, National Association, a national banking aig®n, as Trustee (herein called the “Trustee”).

RECITALS

The Company and the Subsidiary Guarantors talyeauthorized the execution and delivery of thidenture to provide for the issuance
from time to time of its debentures, notes or othadences of indebtedness (herein called the ‘18&xsi) and Subsidiary Guarantees to be
issued in one or more series as in this Indentroeigied.

The Company and the Subsidiary Guarantorsn@mabers of the same consolidated group of compahiesSubsidiary Guarantors will
derive direct and indirect economic benefit frora thsuance of the Securities. Accordingly, eactsiBiidry Guarantor has duly authorized
execution and delivery of this Indenture to provideits full, unconditional and joint and sevegalarantee of the Securities to the extent
provided in or pursuant to this Indenture.

All things necessary to make this Indentuvalad agreement of the Company and the Subsidiargr&htors, in accordance with its terms,
have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises &edourchase of the Securities by the Holders tligitée mutually covenanted and agreed, for
the equal and proportionate benefit of all Hold#rthe Securities or of any series thereof, a®vedt

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 101. Definitions.
For all purposes of this Indenture, exceptthsrwise expressly provided or unless the cordthdrwise requires:

(1) the terms defined in this Article One héve meanings assigned to them in this Article @meinclude the plural as well as the
singular;

(2) all other terms used herein which arerdfiin the Trust Indenture Act, either directlybgrreference therein, have the meanings
assigned to them therein;

(3) all accounting terms not otherwise defihedein have the meanings assigned to them in daeoe with generally accepted accounting
principles in the United States of America, and;ept as otherwise herein expressly provided, ttme tgenerally accepted accounting
principles” with respect to any computation reqdice permitted hereunder shall
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mean such accounting principles as are generatigpded in the United States of America at the dasuch computation, provided that when
two or more principles are so generally acceptezhall mean that set of principles consistent withse in use by the Company;

(4) unless the context otherwise requires,rafgrence to an “Article” or a “Sectioméfers to an Article or a Section, as the case beayi
this Indenture;

(5) the words “herein”, “hereof” and “hereurntand other words of similar import refer to thiglenture as a whole and not to any
particular Article, Section or other subdivision;

(6) words importing any gender include theeotenders;
(7) references to statutes are to be constaaacluding all statutory provisions consolidgtiamending or replacing the statute referre

(8) references to “writing” include printintyping, lithography and other means of reproducitegds in a tangible, visible form;

LINTH

(9) the words “including,” “includes” and “ihae” shall be deemed to be followed by the wond#tfout limitation”; and

(20) unless otherwise provided, referencesgteements and other instruments shall be deenirdlitiole all amendments and other
modifications to such agreements and instrumentspily to the extent such amendments and otheffitaiibns are not prohibited by the
terms of this Indenture.

“Act”, when used with respect to any Holdesslthe meaning specified in Section 104.

“Affiliate” of any specified Person means asther Person directly or indirectly controllingaontrolled by or under direct or indirect
common control with such specified Person. Fompilngoses of this definition,

“control” when used with respect to any specified Person snésnpower to direct the management and polidisa@h Person, directly
indirectly, whether through the ownership of votsegurities, by contract or otherwise; and the $efrontrolling” and “controlled” have
meanings correlative to the foregoing.

“Authenticating Agent” means any Person auteat by the Trustee pursuant to Section 614 toadtehalf of the Trustee to authenticate
Securities of one or more series.

“Board of Directors’means either the board of directors of the Commarany duly authorized committee of that board aittl respect t
any Subsidiary Guarantor, the board of directorsuzh Subsidiary Guarantor, any duly authorizedrodtae of that board or any similar
governing body.

“Board Resolution” means with respect to tlmrpany or a Subsidiary Guarantor, a copy of a wiewi certified by the Corporate
Secretary, an Assistant Corporate Secretary orssodate Secretary of the Company or such Subgi@iaarantor, as the case may be, to
have




been duly adopted by the Board of Directors, ohstammittee of the Board of Directors or officefglee Company or any Subsidiary
Guarantor to which authority to act on behalf & Board of Directors has been delegated, and to fudl force and effect on the date of such
certification, and delivered to the Trustee.

“Business Day”, when used with respect to Blace of Payment, means each Monday, Tuesday, \W@ayeThursday and Friday which
is not a day on which the Trustee or banking iagtihs in that Place of Payment are authorizedbtigated by law or executive order to clc

“Commission’'means the Securities and Exchange Commission,tfroento time constituted, created under the Exchakgj, or, if at an
time after the execution of this instrument sucn@ussion is not existing and performing the dutiess assigned to it under the Trust
Indenture Act, then the body performing such duiesuch time.

“Company” means the Person named as the “Cowipa the first paragraph of this instrument urtisuccessor Person shall have become
such pursuant to the applicable provisions of ltmitenture, and thereafter “Company” shall mean sudtessor Person.

“Company Request” or “Company Order” meanpeesively, a written request or order signed innthene of the Company by its
Chairman of the Board, its Chief Executive OfficeVice Chairman of the Board, its Chief Finan€¥icer, its President or a Vice Presid
and by its Treasurer, an Assistant Treasurer,otp@ate Secretary, an Assistant Corporate Segretaan Associate Secretary, and delivered
to the Trustee.

“Corporate Trust Office” means the office bétTrustee at which at any particular time its oospe trust business shall be administered,
which office at the date hereof is located at 238&s¥Wonroe Street, Suite 2900, Chicago, lllinoi6@® Attention: Corporate Trust Services,
except that, with respect to presentation of theuBees for payment or registration of transfere&rchanges and the location of the Security
Register and Security Registrar, such term meansffice or agency of the Trustee in MinneapolisniMesota, which at the date of original
execution of this Indenture is located at 608 Sddwenue South, N9303-121, Minneapolis, Minnes&@47®, Attention: Corporate Trust
Operations.

“Corporation” or “corporation” means a corpiioa, association, company, limited liability conmyajoint-stock company or business or
statutory trust.

“Covenant Defeasance” has the meaning spddiii&ection 1603.

“Debt” means, with respect to any Person gtdate of determination (without duplication), &) indebtedness of such Person for
borrowed money, (ii) all obligations of such Pergmidenced by bonds, debentures, notes or othdasimstruments, including obligations
incurred in connection with the acquisition of pedly, assets or businesses, (iii) all obligatiohsuzh Person in respect of letters of credit or
bankers’ acceptances or other similar instrumemtsefmbursement obligations thereto) issued oratftunt of such Person, (iv) all
obligations of such Person to pay the deferredhage price of property or services, except tragalgas, (v) all obligations of such Person
as lessee under capitalized leases, (vi) all Debtheers secured by a lien on any asset of suckbRewhether or not such Debt is assumed by
such




Person; provided that, for purposes of determittimgamount of any Debt of the type described is tfause (vi), if recourse with respect to
such Debt is limited to such asset, the amounticti ®ebt shall be limited to the lesser of the fiaéirket value of such asset or the amount of
such Debt, (vii) all Debt and dividends of othensa@nteed by such Person to the extent such Ddldigidends are Guaranteed by such
Person, and (viii) to the extent not otherwisetideld in this definition, all obligations of suchr&en for claims in respect of derivative
products, including interest rate, foreign excharsge and commodity prices, forward contracts,aysj swaps, collars and similar
arrangements.

“Defaulted Interest” has the meaning specifie8ection 307(a).
“Defeasance” has the meaning specified iniGedt602.

“Depositary” means, with respect to Securitéany series issuable in whole or in part inftren of one or more Global Securities, a
clearing agency registered under the Exchangehattis designated to act as Depositary for suchr@ms as contemplated by Section 301.

“Event of Default” has the meaning specifiadSection 501.

“Exchange Act” means the Securities ExchangeoA1934 and any statute successor thereto cin ease as amended from time to time.
“Exchange Rate” has the meaning specifiedeictisn 501.

“Expiration Date” has the meaning specifie&erction 104.

“Extension Notice” has the meaning specifie&ection 308.

“Extension Period” has the meaning specifire&éction 308.

“Final Maturity” has the meaning specifiedSection 308.

“Global Security” means a Security that evickeall or part of the Securities of any serieslzeats the legend set forth in Section 205 (or
such legend as may be specified as contemplat&bttyon 301 for such Securities).

“Guaranteefneans any obligation, contingent or otherwise myf Berson directly or indirectly guaranteeing argbDor other obligation
any other Person and, without limiting the gengyalf the foregoing, any obligation, direct or inglit, contingent or otherwise, of such Pe
(i) to purchase or pay (or advance or supply fundshe purchase or payment of) such Debt or athdéigation of such other Person (whether
arising by virtue of partnership arrangements,yoagreement to keep well, to purchase assets, geedsrities or services, to take-or-pay, or
to maintain financial statement conditions or ot¥ige) or (ii) entered into for purposes of assuiimgny other manner the obligee of such
Debt or other obligation of the payment thereofooprotect such obligee against loss in respecedi€in whole or in part); provided that the
term “Guarantee” shall not include endorsementgdétiection or deposit in the ordinary course oibess. The term “Guarantee” used as a
verb has a corresponding meaning.




“Holder” means a Person in whose name a Sgdanegistered in the Security Register.

“Indenture” means this instrument as originatkecuted and as it may from time to time be stpphted or amended by one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this instrument and any
such supplemental indenture, the provisions offtfust Indenture Act that are deemed to be a paahdfgovern this instrument and any such
supplemental indenture, respectively. The terméhtdre” shall also include the terms of particskaries of Securities established as
contemplated by Section 301.

“Interest”, when used with respect to an Qugjilssue Discount Security which by its terms béaterest only after Maturity, means
interest payable after Maturity.

“Interest Payment Date”, when used with respeany Security, means the Stated Maturity ofnatallment of interest on such Security.

“Investment Company Act” means the Investnm@oimnpany Act of 1940 and any statute successorttheéneeach case as amended from
time to time.

“Maturity”, when used with respect to any Seiy means the date on which the principal of s8elsurity or an installment of principal or
premium, if any, becomes due and payable as therdiarein provided, whether at the Stated Matwithpy declaration of acceleration, call
for redemption or otherwise.

“Maximum Interest Rate” has the meaning spediin Section 311.
“Notice of Default” means a written noticetb® kind specified in Section 501(4).

“Officers’ Certificate” means a certificategeied by the Chairman of the Board, the Chief Exieeudfficer, a Vice Chairman of the Board,
the Chief Financial Officer, the President or a&/Rresident, and by the Treasurer, an Assistamaistirer, the Corporate Secretary, an
Assistant Corporate Secretary or an Associate gaygref the Company or a Subsidiary Guarantorhasaise may be, and delivered to the
Trustee.

“Opinion of Counsel” means as to the Compang 8ubsidiary Guarantor, a written opinion of ceglnwho may be counsel for the
Company or such Subsidiary Guarantor (and who neagrbemployee of the Company or such Subsidiarydbtar) as the case may be, or
other counsel who shall be acceptable to the Teusted delivered to the Trustee.

“Optional Reset Date” has the meaning spetifieSection 307(b).

“Original Issue Discount Security” means amc&ity which provides for an amount less thanptecipal amount thereof to be due and
payable upon a declaration of acceleration of tlaukity thereof pursuant to Section 502.

“Original Stated Maturity” has the meaning gfied in Section 308.
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“Outstanding”, when used with respect to Siies; means, as of the date of determinatioredlurities theretofore authenticated and
delivered under this Indenture, except:

(1) Securities theretofore canceled by thesie® or delivered to the Trustee for cancellation;

(2) Securities for whose payment or redemptimmey in the necessary amount has been theretdpesited with the Trustee or any
Paying Agent (other than the Company) in trustetraside and irrevocably segregated in trust byCimapany (if the Company shall act as
own Paying Agent) for the Holders of such Secwsijtgrovided that, if such Securities are to be eetled, notice of such redemption has been
duly given pursuant to this Indenture or provisiberefor satisfactory to the Trustee has been made;

(3) Securities as to which Defeasance has bfeated pursuant to Section 1602; and

(4) Securities which have been paid pursua®ection 306 or in exchange for or in lieu of whather Securities have been authenticated
and delivered pursuant to this Indenture, othem gy such Securities in respect of which therd klae been presented to the Trustee proof
satisfactory to it that such Securities are helé npna fide purchaser in whose hands such Sesuate valid obligations of the Company;
provided, however, that in determining whetherktfodders of the requisite principal amount of thet$danding Securities have given, mad
taken any request, demand, authorization, directiotice, consent, waiver or other action hereuadesf any date, (A) the principal amount
of an Original Issue Discount Security which stldeemed to be Outstanding shall be the amouhegdrincipal thereof which would be
due and payable as of such date upon accelerdtibie dMaturity thereof to such date pursuant toti®acs02, (B) if, as of such date, the
principal amount payable at the Stated Maturitg &ecurity is not determinable, the principal ami@irsuch Security which shall be deemed
to be Outstanding shall be the amount as speafiettermined as contemplated by Section 301,H€ptincipal amount of a Security
denominated in one or more foreign currencies areagey units which shall be deemed to be Outstanslirall be the U.S. dollar equivalent,
determined as of such date in the manner providematemplated by Section 301, of the principal am@f such Security (or, in the case of
a Security described in Clause (A) or (B) abovehefamount determined as provided in such Claasel)(D) Securities owned by the
Company, any Subsidiary Guarantor or any otheigoblupon the Securities or any Affiliate of the Gmamy, any Subsidiary Guarantor or of
such other obligor shall be disregarded and deametb be Outstanding, except that, in determimvhgther the Trustee shall be protected in
relying upon any such request, demand, authorizadiimection, notice, consent, waiver or otherattionly Securities which the Trustee
knows to be so owned shall be so disregarded. Beswso owned which have been pledged in gootl faty be regarded as Outstanding if
the pledgee establishes to the satisfaction of thstee the pledgee’s right so to act with resfestuch Securities and that the pledgee is not
the Company, a Subsidiary Guarantor or any othkgabupon the Securities or any Affiliate of the@pany, a Subsidiary Guarantor or of
such other obligor.

“Paying Agent'means any Person authorized by the Company tohgagrincipal of or any premium or interest on aeg8ities on behe
of the Company. The Company initially authorized appoints the Trustee as the Paying Agent for eadbs of the Securities.
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“Periodic Offering” means an offering of Seities of a series from time to time the specifiarte of which Securities, including the rate or
rates of interest or formula for determining thterar rates of interest thereon, if any, the StdMaturity or Maturities thereof and the
redemption provisions, if any, with respect therei@ to be determined by the Company upon thamEsuiof such Securities.

“Person” means any individual, corporatiomtparship, joint venture, trust, unincorporatedasrigation or government or any agency or
political subdivision thereof.

“Place of Payment”, when used with respethé&Securities of any series, means the placeaseplwhere the principal of and any
premium and interest on the Securities of thaesaare payable as specified as contemplated bioS&€1.

“Predecessor Security” of any particular Siégumeans every previous Security evidencing at gortion of the same debt as that
evidenced by such particular Security; and, forghiposes of this definition, any Security autheatiéd and delivered under Section 306 in
exchange for or in lieu of a mutilated, destroyledt or stolen Security shall be deemed to evidéineesame debt as the mutilated, destroyed,
lost or stolen Security.

“Redemption Date'ivhen used with respect to any Security to be reddemeans the date fixed for such redemption puosuant to thi
Indenture.

“Redemption Price”, when used with respedny Security to be redeemed, means the price atwihis to be redeemed pursuant to this
Indenture.

“Regular Record Datdbr the interest payable on any Interest Paymeiw Da the Securities of any series means the gatdfed for tha
purpose as contemplated by Section 301.

“Repayment Datefheans, when used with respect to any Security tefm&d at the option of the Holder, the date fifmdsuch repayme
by or pursuant to this Indenture.

“Reset Notice” has the meaning specified inti®a 307(b).

“Responsible Officer,” when used with respecthe Trustee, means an officer in the CorporabstTOffice thereof having direct
responsibility for administration of this IndentuaBd, in each case, also means, with respectastigydar corporate trust matter, any other
officer to whom such matter is referred becaudeigbr her knowledge of and familiarity with therfieular subject.

“Securities” has the meaning stated in thet fiecital of this Indenture and more particulanigans any Securities authenticated and
delivered under this Indenture.

“Securities Act” means the Securities Act 883 and any statute successor thereto, in eachasa®ended from time to time.

“Security Register” and “Security Registrad\e the respective meanings specified in Secti@n 30
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“Senior Debt” means the principal of (and pigm, if any) and interest on all Debt of the Comypan any Subsidiary Guarantor, whether
created, incurred or assumed before, on or afeed#ite of this Indenture; provided that such SeDelt shall not include any Debt of the
Company or any Subsidiary Guarantor, which by #énms of the instrument creating or evidencing #aes such Debt is specifically
designated as being subordinated to or pari paghulve Securities.

“Special Record Date” for the payment of argféulted Interest means a date fixed by the Trystieguant to Section 307(a).

“Stated Maturity”, when used with respect ty &ecurity or any installment of principal thereofpremium, if any, or interest thereon,
means the date specified in such Security as tiee filate on which the principal of or premium,nffaon such Security or such installmen
principal or interest is due and payable.

“Subsequent Interest Period” has the mearpegified in Section 307(b).

“Subsidiary” means a corporation more than 53%he outstanding voting stock of which is owneilectly or indirectly, by the Company
or by one or more other Subsidiaries, or by the gamy and one or more other Subsidiaries. For thggses of this definition, “voting stock”
means stock which ordinarily has voting power far €lection of directors, whether at all times wlyso long as no senior class of stock has
such voting power by reason of any contingency.

“Subsidiary Guarantee” means the guaranteaci Subsidiary Guarantor as provided in Articlat€en.

“Subsidiary Guarantors” means (1) the subsielidisted in Schedulehereto; (2) each other Subsidiary of the Compaayttkcomes a
Subsidiary Guarantor in accordance with this Indenaind (3) any successor of the foregoing, in eashk (1), (2) and (3) until such
Subsidiary Guarantor ceases to be such in acccedaitic Section 1304 hereof.

“Trust Indenture Act” means the Trust Indestidct of 1939 as in force at the date as of whini instrument was executed; provided,
however, that in the event the Trust Indenturedd939 is amended after such date, “Trust Indenfat” means, to the extent required by
any such amendment, the Trust Indenture Act of E#380 amended.

“Trustee” means the Person named as the ‘@elish the first paragraph of this instrument uatduccessor Trustee shall have become
such pursuant to the applicable provisions of ltmigenture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder, and if at any time there is more thansuth Person, “Trustee” as used with respeciet&#turities of any series shall mean the
Trustee with respect to Securities of that series.

“U.S. Government Obligation” has the meanipgcified in Section 1604.
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“Vice President”, when used with respect ® @ompany or the Trustee, means any vice presiddether or not designated by a number
or a word or words added before or after the titlee president”.

“Yield to Maturity” means the yield to matuyrittcomputed at the time of issuance of a Secuoityif applicable, at the most recent
redetermination of interest on such Security) andet forth in such Security in accordance withegalty accepted United States bond yield
computation principles.

SECTION 102. Compliance Certificates and Qgisi

Upon any application or request by the Compamgny Subsidiary Guarantor to the Trustee to takgeaction under any provision of this
Indenture, the Company and/or such Subsidiary Giargas appropriate, shall furnish to the Trusteeh certificates and opinions as may be
required under the Trust Indenture Act. Each stificate or opinion shall be given in the formaof Officers’ Certificate, if to be given by
an officer of the Company or a Subsidiary Guarardgoan Opinion of Counsel, if to be given by caelnand shall comply with the
requirements of the Trust Indenture Act and angiothquirements set forth in this Indenture.

Every certificate or opinion with respect tmmpliance with a condition or covenant providedifothis Indenture, other than an Officers’
Certificate required by Section 1004, shall inctude

(1) a statement that each individual signimchscertificate or opinion has read such covenanbaodition and the definitions herein
relating thereto;

(2) a brief statement as to the nature angesod the examination or investigation upon whioé $tatements or opinions contained in
such certificate or opinion are based;

(3) a statement that, in the opinion of eaathdndividual, the individual has made or causeda made such examination or
investigation as is necessary to enable such ihgi@lito express an informed opinion as to wheth@&obsuch covenant or condition has
been complied with; and

(4) a statement as to whether, in the opinioeach such individual, such condition or covertaa® been complied with.
SECTION 103. Form of Documents Delivered taskee.

In any case where several matters are reqtorbd certified by, or covered by an opinion afy apecified Person, it is not necessary that
all such matters be certified by, or covered bydpimion of, only one such Person, or that thegdeertified or covered by only one
document, but one such Person may certify or givepanion with respect to some matters and onearerather such Persons may certify or
give an opinion as to other matters, and any sethdd may certify or give an opinion as to suchtenatin one or several documents.
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Any certificate or opinion of an officer ofdfCompany or a Subsidiary Guarantor may be bassdfar as it relates to legal matters, up:
certificate or opinion of, or representations byyrsel, unless such officer knows, or in the eseroif reasonable care should know, that the
certificate or opinion or representations with extgo the matters upon which such officer’s ciedife or opinion is based are erroneous. Any
such certificate or Opinion of Counsel may be basembfar as it relates to factual matters, upaerdficate or opinion of, or representations
by, an officer or officers of the Company or suctbSidiary Guarantor stating that the informatiothwespect to such factual matters is in the
possession of the Company or such Subsidiary Gtaramless such counsel knows, or in the exexfiseasonable care should know, that
the certificate or opinion or representations wébpect to such matters are erroneous.

Where any Person is required to make, givexecute two or more applications, requests, coaseettificates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instriimen

SECTION 104. Acts of Holders; Record Dates.

Any request, demand, authorization, directiatice, consent, waiver or other action providegermitted by this Indenture to be given,
made or taken by Holders may be embodied in ardkeeced by one or more instruments of substansatyiar tenor signed by such Holders
in person or by an agent duly appointed in writiagg, except as herein otherwise expressly proysleth action shall become effective w
such instrument or instruments are delivered toltlustee and, where it is hereby expressly requirethe Company. Such instrument or
instruments (and the action embodied therein aidbaced thereby) are herein sometimes referred tbea“Act” of the Holders signing such
instrument or instruments. Proof of execution of auch instrument or of a writing appointing anglsagent shall be sufficient for any
purpose of this Indenture and (subject to Sectlit) 6onclusive in favor of the Trustee and the Canyp if made in the manner provided in
this Section 104.

The fact and date of the execution by anydeas any such instrument or writing may be proiredny reasonable manner which the
Trustee deems sufficient. Where such executioy & figner acting in a capacity other than hisvildial capacity, such certificate or
affidavit shall also constitute sufficient prooftuf authority. The fact and date of the executibany such instrument or writing, or the
authority of the Person executing the same, maylasproved in any other manner which the Trusess sufficient.

The ownership of Securities shall be provedhsySecurity Register.

Any request, demand, authorization, directiwtjce, consent, waiver or other Act of the Holdeany Security shall bind every future
Holder of the same Security and the Holder of e8=gurity issued upon the registration of trandfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee or the Compangliarce thereon, whether or not notation
of such action is made upon such Security.

The Company may set any day as a record datad purpose of determining the Holders of Ouiditag Securities of any series entitle
give, make or take any request,
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demand, authorization, direction, notice, consematyer or other action provided or permitted bystimdenture to be given, made or taken by
Holders of Securities of such series, provided tiatCompany may not set a record date for, angritvsions of this paragraph shall not
apply with respect to, the giving or making of amtice, declaration, request or direction refetreth the next paragraph. If any record da
set pursuant to this paragraph, the Holders oft@uoding Securities of the relevant series on sachrd date, and no other Holders, shall be
entitled to take the relevant action, whether drsueh Holders remain Holders after such record;qabvided that no such action shall be
effective hereunder unless taken on or prior tcatyglicable Expiration Date by Holders of the regeiprincipal amount of Outstanding
Securities of such series on such record date.ilNpth this paragraph shall be construed to prettCompany from setting a new record
date for any action for which a record date hasiptsly been set pursuant to this paragraph (whpenethe record date previously set shall
automatically and with no action by any Persondmeceled and of no effect), and nothing in this geaph shall be construed to render
ineffective any action taken by Holders of the iisije principal amount of Outstanding Securitieshef relevant series on the date such a
is taken. Promptly after any record date is sesyamt to this paragraph, the Company, at its ovpermese, shall cause notice of such record
date, the proposed action by Holders and the agipédExpiration Date to be given to the Trustewiiing and to each Holder of Securities
the relevant series in the manner set forth iniSedt06.

The Trustee may set any day as a record datbd purpose of determining the Holders of Ouditag Securities of any series entitled to
join in the giving or making of (i) any Notice ofdfault, (ii) any declaration of acceleration re¢efrto in Section 502, (iii) any request
institute proceedings referred to in Section 506f2)v) any direction referred to in Section 5iPeach case with respect to Securities of
series. If any record date is set pursuant toghiagraph, the Holders of Outstanding Securitiegioh series on such record date, and no
other Holders, shall be entitled to join in suchicey declaration, request or direction, whethenatrsuch Holders remain Holders after such
record date; provided that no such action sha#iffextive hereunder unless taken on or prior toaihy@icable Expiration Date by Holders of
the requisite principal amount of Outstanding Siiesrof such series on such record date. Nothirthis paragraph shall be construed to
prevent the Trustee from setting a new record fitaitany action for which a record date has previphsen set pursuant to this paragraph
(whereupon the record date previously set shatimatically and with no action by any Person be elttand of no effect), and nothing in
this paragraph shall be construed to render inéfieany action taken by Holders of the requisitegipal amount of Outstanding Securities
of the relevant series on the date such acticekist. Promptly after any record date is set putsieathis paragraph, the Trustee, at the
Company'’s expense, shall cause notice of suchdetaie, the proposed action by Holders and thdcatyé Expiration Date to be given to
the Company in writing and to each Holder of Semsiof the relevant series in the manner set forection 106.

With respect to any record date set pursumtitis Section 104, the party hereto which seth secord dates may designate any day as the
“Expiration Date” and from time to time may chartbe Expiration Date to any earlier or later daygyided that no such change shall be
effective unless notice of the proposed new ExjpinaDate is given to the other party hereto in wgt and to each Holder of Securities of the
relevant series in the manner set forth in Sect@, on or prior to the existing Expiration Datieah Expiration Date is not designated with
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respect to any record date set pursuant to thisdBeb04, the party hereto which set such recotd dhall be deemed to have initially
designated the 180th day after such record dateedSxpiration Date with respect thereto, subjedts right to change the Expiration Date as
provided in this paragraph. Notwithstanding theeéming, no Expiration Date shall be later thaniB@th day after the applicable record date.

Without limiting the foregoing, a Holder efgil hereunder to take any action hereunder withrcetp any particular Security may do so
with regard to all or any part of the principal ambof such Security or by one or more duly appadragents, each of which may do so
pursuant to such appointment with regard to allror part of such principal amount.

SECTION 105. Notices, Etc., to Trustee and Gany.

Any request, demand, authorization, directimtjce, consent, waiver or Act of Holders or otlecument provided or permitted by this
Indenture to be made upon, given or furnisheditdijexd with

(1) the Trustee by any Holder or by the Comypamany Subsidiary Guarantor shall be sufficiemtdvery purpose hereunder if made,
given, furnished or filed in writing to or with thierustee at its Corporate Trust Office, AttentiQarporate Trust Services, or

(2) the Company or any Subsidiary GuarantothisyTrustee or by any Holder shall be sufficiemtdvery purpose hereunder (unless
otherwise herein expressly provided) if in writiagd mailed, first-class postage prepaid, or viamgét delivery service, to the Company
addressed to the attention of the Treasurer o€tirapany at the address of the Company’s princiffleospecified in the first paragraph
of this instrument or at any other address preWolusnished in writing to the Trustee by the Compand, in the case of any Subsidiary
Guarantor, to it at the address of the Compapyincipal office specified in the first paragragfthis instrument, Attention: Chief Financ
Officer, or at any other address previously furatim writing to the Trustee by such Subsidiary @otor.

SECTION 106. Notice to Holders; Waiver.

Where this Indenture provides for notice tddéos of any event, such notice shall be suffidjegiven (unless otherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to each Holder affected by such eeetiis address as it appears in the Security
Register, not later than the latest date (if aagyl not earlier than the earliest date (if any@spribed for the giving of such notice. In any case
where notice to Holders is given by mail, neithe failure to mail such notice, nor any defectry aotice so mailed, to any particular Hol
shall affect the sufficiency of such notice witlspect to other Holders. Where this Indenture prewiftbr notice in any manner, such notice
may be waived in writing by the Person entitleddoeive such notice, either before or after thenevand such waiver shall be the equivalent
of such notice. Waivers of notice by Holders sbalffiled with the Trustee, but such filing shalt he a condition precedent to the validity of
any action taken in reliance upon such waiver.
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In case by reason of the suspension of reguddlrservice or overnight delivery service, orrbgson of any other cause it shall be
impracticable to give such notice by mail, thentsnotification as shall be made with the approydhe Trustee shall constitute a sufficient
notification for every purpose hereunder.

SECTION 107. Conflict with Trust Indenture Act

If any provision of this Indenture limits, difies or conflicts with a provision of the Trustdenture Act which is required under such Act
to be a part of and govern this Indenture, the flingenture Act shall control. If any provisiontbis Indenture modifies or excludes any
provision of the Trust Indenture Act which may loensodified or excluded, the latter provision shedldeemed to apply to this Indenture ¢
modified or to be excluded, as the case may be.

SECTION 108. Effect of Headings and Table oht@nts.
The Article and Section headings herein aedltble of Contents are for convenience only aadl sbt affect the construction hereof.
SECTION 109. Successors and Assigns.

All covenants and agreements in this Indenbyrthe Company and any Subsidiary Guarantor $liradl their successors and assigns,
whether so expressed or not.

SECTION 110. Separability Clause.

In case any provision in this Indenture othie Securities shall be invalid, illegal or unecfable, the validity, legality and enforceability
of the remaining provisions shall not in any waydfected or impaired thereby.

SECTION 111. Benefits of Indenture.

Nothing in this Indenture or in the Securiteegress or implied, shall give to any Person, rthan the parties hereto and their successors
hereunder and the Holders, any benefit or any legatjuitable right, remedy or claim under thisdntire.

SECTION 112. Governing Law; Waiver of Trial byry.

THIS INDENTURE, THE SECURITIES AND THE SUBSIBRY GUARANTEES SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORWITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLE
THEREOF.

Each of the Company, each Subsidiary Guaramtdrthe Trustee irrevocably waives, to the fuledent permitted by applicable law, any
and all right to trial by jury in any legal procéegl arising out of or relating to this Indenturetloe transactions contemplated hereby.

SECTION 113. Legal Holidays.

13




In any case where any Interest Payment DatdeRption Date, Repayment Date or Stated Matufigng Security shall not be a Business
Day at any Place of Payment, then (notwithstandimgother provision of this Indenture or of the @&tes (other than a provision of any
Security which specifically states that such primvisshall apply in lieu of this Section 113)) payrhef interest or principal (and premium, if
any) need not be made at such Place of Paymentobndsite, but may be made on the next succeedisigp@&s Day at such Place of Payn
with the same force and effect as if made on theréist Payment Date, Redemption Date, Repaymeeptdatt the Stated Maturity, and no
additional interest shall accrue as the resuluohsdelayed payment.

SECTION 114. Counterparts.

This instrument may be executed in any nurobepunterparts, each of which so executed shadldeened to be an original, but all such
counterparts shall together constitute but onetheadame instrument.

ARTICLE TWO
SECURITY FORMS

SECTION 201. Forms Generally.

The Securities of each series and, if appli&ahe notations of Subsidiary Guarantees to lieesed thereon, and the Trustee’s certificate
of authentication shall be in substantially theriget forth in this Article Two, or in such otherrn as shall be established by or pursuant to a
Board Resolution or in one or more indentures spphtal hereto, in each case with such appropriaégtions, omissions, substitutions and
other variations as are required or permitted iy ltidenture, and may have such letters, numbeother marks of identification and such
legends or endorsements placed thereon as maybieae: to comply with applicable tax laws or théeruof any securities exchange or
automated quotation system on which the Secunfissich series may be listed or traded or the mfiesy Depositary therefor or as may,
consistently herewith, be determined to be appatgiy the officers executing such Securities ¢atians of Subsidiary Guarantees, as the
case may be, as evidenced by their execution théfdloe form or forms of Securities of any sera@e established by action taken pursua
a Board Resolution, a copy of an appropriate recbslich action shall be certified by the Corpofs¢eretary or an Assistant Corporate
Secretary of the Company and delivered to the €euat or prior to the delivery of the Company Omtartemplated by Section 303 for the
authentication and delivery of such Securities.

The definitive Securities of each series sbaltypewritten, printed, lithographed or engrasegroduced by any combination of these
methods, or engraved on steel engraved bordeexjuired by any securities exchange or automatethtian system on which the Securities
of such series may be listed or traded, or mayrbdyzed in any other manner permitted by the rofesy securities exchange or automated
guotation system on which the Securities of suciesenay be listed or traded, all as determinethbyofficers executing such Securities, as
evidenced by their execution of such Securities.
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SECTION 202. Form of Face of Security.
[INSERT ANY APPLICABLE LEGENDS]
TREEHOUSE FOODS, INC.

(Title of Security)

No. $

CUSIP No.

TreeHouse Foods, Inc., a corporation duly wimgd and existing under the laws of the Stateataidare (herein called the “Company”,
which term includes any successor Person unddnttenture hereinafter referred to), for value reedj hereby promises to pay to

registered assigns, the principal sum of dooibn [if the Security is to bear interegirgo Maturity, insert —, and to pay
interest thereon from or from the most reti@strest Payment Date to which interest has ba@hqy duly provided for, semi-annually
on and in each year, commencing __ at the rate of % per annum, until the ppialchereof is paid or made availa

for payment [if applicable, insert —-provided that any principal and premium, and arshsastallment of interest, which is overdue shalhr
interest at the rate of ___ % per annum (to thengéxtermitted by applicable law), from the dateshsamounts are due until they are paid or
made available for payment, and such interest Slegtlayable on demand]. [If applicable, insert —e @mount of interest payable for any
period shall be computed on the basis of twelvel@pmonths and a 360-day year. In the event thatlate on which interest is payable on
this Security is not a Business Day, then a payroktite interest payable on such date will be n@déhe next succeeding day which is a
Business Day (and without any interest or otheinpast in respect of any such delay) with the sameefand effect as if made on the date the
payment was originally payable. A “Business Dayalsmean, when used with respect to any Place pinéat, each Monday, Tuesday,
Wednesday, Thursday and Friday which is not a dayluich banking institutions in that Place of Paytra&re authorized or obligated by law
or executive order to close.] The interest so pkyamd punctually paid or duly provided for, ory dnterest Payment Date will, as provided

in such Indenture, be paid to the Person in whaseerthis Security (or one or more Predecessor Heslis registered at the close of
business on the Regular Record Date for such sttesdich shall be the __ or __ (whether or nBtiainess Day), as the case may be, next
preceding such Interest Payment Date. Any suchest@ot so punctually paid or duly provided foalsforthwith cease to be payable to the
Holder on such Regular Record Date and may eitbgraid to the Person in whose name this Securitgr{ie or more Predecessor Securities)
is registered at the close of business on a Speeiabrd Date for the payment of such Defaultedrésteto be fixed by the Trustee, notice
whereof shall be given to Holders of Securitieshig series not less than 10 days prior to suclti@pRecord Date, or be paid at any time in
any other lawful manner not inconsistent with tequirements of any securities exchange or autontptethtion system on which the
Securities
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of this series may be listed or traded, and upah stice as may be required by such exchangetomated quotation system, all as more
fully provided in said Indenture.

[If the Security is not to bear interest prioMaturity, insert — The principal of this Sedyrshall not bear interest except in the case of a
default in payment of principal upon acceleratigpon redemption or at Stated Maturity and in suadedhe overdue principal and any
overdue premium shall bear interest at the rate of6 per annum (to the extent that the paymentiai sterest shall be legally enforceable),
from the dates such amounts are due until thepaickor made available for payment. Interest on@amerdue principal or premium shall be
payable on demand.]

Payment of the principal of (and premium,rf/pand [if applicable, insert — any such] interestthis Security will be made at the office
or agency of the Paying Agent maintained for thappse, in such coin or currency of the Unitede3taif America as at the time of payment
is legal tender for payment of public and privaebtd [if applicable, insert —; provided, howevéattat the option of the Company payment
of interest may be made (i) by check mailed toatiéress of the Person entitled thereto as suclessldhall appear in the Security Registe
(i) by wire transfer in immediately available fundt such place and to such account as may bendésibin writing by the Person entitled
thereto as specified in the Security Registeratléfteen days prior to the relevant InterestrRayt Date].

Reference is hereby made to the further pimvisof this Security set forth on the reverse bgnehich further provisions shall for all
purposes have the same effect as if set forthisaptace.

Unless the certificate of authentication harbas been executed by the Trustee referred theoretverse hereof by manual signature, this
Security shall not be entitled to any benefit unitherIndenture or be valid or obligatory for anygmse.

IN WITNESS WHEREOF, the Company has causeditisitrument to be duly executed.
Dated: TREEHOUSE FOODS, INC

By:

Attest:

SECTION 203. Form of Reverse of Security.

This Security is one of a duly authorized ésfisecurities of the Company (herein called thecurities”), issued and to be issued in one
or more series under an Indenture, dated as of [ ] (herein called the “Indenture”, which term dhve the meaning assigned to it in such
instrument), among the Company, the Subsidiary &tars named therein and Wells Fargo Bank, NatiAsabciation, as Trustee (herein
called the “Trustee”, which term includes any s@soe trustee under the Indenture), to which Inderdnd all indentures supplemental
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thereto reference is hereby made for a statemeheakspective rights, limitations of rights, eéstiand immunities thereunder of the
Company, the Subsidiary Guarantors, the Trusteehdfders of Senior Debt and the Holders of theuSiges and of the terms upon which the
Securities are, and are to be, authenticated adhedel. This Security is one of the series dediggh@n the face hereof [if applicable, insert —
, limited in aggregate principal amount to $___prgvided, however, that the authorized aggregateipal amount of the Securities may be
increased above such amount by a Board Resolutisadh effect].

[If applicable, insert —Fhe interest rate (or the spread or spread mudtipised to calculate such interest rate, if appléaon this Securit
may be reset by the Company on (each andi@gptReset Date”). The Company may exercise sptiorowith respect to this
Security by providing the Trustee at least 50 litmore than 60 days prior to an Optional Reset Batthis Security a notice (the “Reset
Notice”) indicating that the Company has elected to reseinterest rate (or the spread or spread multipked to calculate such interest r:
if applicable), and (i) such new interest rategach new spread or spread multiplier, if applical{i§ the provisions, if any, for redemption
during the period from such Optional Reset Datiéhéonext Optional Reset Date or if there is no suett Optional Reset Date, to the Stated
Maturity of this Security (each such period a “Sedpgent Interest Period'cluding the date or dates on which or the pedoderiods durin
which and the price or prices at which such red@nphay occur during the Subsequent Interest Pgaiod (iii) that the Holder of this
Security will have the option to elect repaymentiiy Company of the principal of this Security acle Optional Reset Date at a price equal
to the principal amount hereof plus interest acdteesuch Optional Reset Date, that in order t@iolitepayment on an Optional Reset Date,
the Holder must follow the procedures set fortiiticle Thirteen of the Indenture for repaymentrag option of Holders except that the
period for delivery or natification to the Trustslall be at least 25 but not more than 35 days prieuch Optional Reset Date except that, if
the Holder has tendered this Security for repayrparduant to the Reset Notice, the Holder may, bitem notice to the Trustee, revoke such
tender or repayment until the close of businestherienth day before such Optional Reset DatéelfGQompany exercises such option and
delivers a Reset Notice to the Trustee, not ldan 40 days prior to each Optional Reset DateT thstee shall transmit, in the manner
provided for in Section 106 of the Indenture, te Holder of this Security a copy of such Reset d¥oti

Notwithstanding the foregoing, not later ttzdhdays prior to the Optional Reset Date, the Campaay, at its option, revoke the interest
rate (or the spread or spread multiplier used koutate such interest rate, if applicable) providedin the Reset Notice and establish an
interest rate (or a spread or spread multipliedisecalculate such interest rate, if applicatia} is higher than the interest rate (or the spread
or spread multiplier, if applicable) provided forthe Reset Notice, for the Subsequent InteresddPby delivering to the Trustee an amended
Reset Notice, and causing the Trustee to trangmtite manner provided for in Section 106 of theemture, a copy of such amended Reset
Notice of such higher interest rate (or such higipeead or spread multiplier, if applicable) to Hhader of this Security. Such notice shall
irrevocable. All Securities of this series withpest to which the interest rate (or the spreagoead multiplier used to calculate such interest
rate, if applicable) is reset on an Optional R&se, and with respect to which the Holders of sBehurities have not tendered such
Securities for repayment (or have validly revokag such tender) pursuant to the next succeeding
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paragraph, will bear such higher interest rates(mwh higher spread or spread multiplier, if apiea

The Holder of this Security will have the aptito elect repayment by the Company of the pradadb this Security on each Optional Reset
Date at a price equal to the principal amount Hgpks interest accrued to such Optional Reset Daterder to obtain repayment on an
Optional Reset Date, the Holder must follow thecpdures set forth in Article Thirteen of the Indestfor repayment at the option of Hold
except that the period for delivery or notificatimnthe Trustee shall be at least 25 but not muaa 85 days prior to such Optional Reset Date
and except that, if the Holder has tendered thiziStg for repayment pursuant to the Reset Notice,Holder may, by written notice to the
Trustee, revoke such tender or repayment untittbse of business on the tenth day before suctofgitReset Date.]

[If applicable, insert — The Stated Maturitiytiis Security may be extended at the option ef@ompany for (each dextensior
Period”) up to but not beyond (the “Finaltitry”). The Company may exercise such option wéhpect to this Security by
providing the Trustee at least 50 but not more #@days prior to the Stated Maturity of this Ségun effect prior to the exercise of such
option (the “Original Stated Maturity”) a noticéné “Extension Notice”) indicating (i) the electiohthe Company to extend the Maturity,
(i) the new Stated Maturity, (iii) the interesteaapplicable to the Extension Period and (iv)gherisions, if any, for redemption or repaymn
during such Extension Period. If the Company esecsuch option, the Trustee shall transmit, imthaner provided for in Section 106 of
the Indenture, to the Holder of this Security radet than 40 days prior to the Original Stated Mata copy of the Extension Notice. Upon
the Trustee’s transmittal of the Extension Nottbe, Stated Maturity of this Security shall be exliethautomatically and, except as modified
by the Extension Notice and as described in thé papagraph, this Security will have the same teamprior to the transmittal of such
Extension Notice.

Notwithstanding the foregoing, not later ttZdhdays before the Original Stated Maturity of tBeurity, the Company may, at its option,
revoke the interest rate provided for in the Exim&Notice and establish a higher interest ratétferExtension Period by delivering to the
Trustee an amended Extension Notice, and causingriistee to transmit, in the manner providedridgéction 106 of the Indenture, a copy
of such amended Extension Notice containing natfcaich higher interest rate to the Holder of 8égurity. Such notice shall be irrevocal
All Securities of this series with respect to whibke Stated Maturity is extended will bear sucthkiginterest rate.

If the Company extends the Maturity of thic&@#ty, the Holder will have the option to elecpagment of this Security by the Company
the Original Stated Maturity at a price equal te phincipal amount hereof, plus interest accruesutth date. In order to obtain repayment on
the Original Stated Maturity once the Company hdsreled the Maturity hereof, the Holder hereof niakbw the procedures set forth in
Article Thirteen of the Indenture for repaymenttat option of Holders, except that the period felivetry or notification to the Trustee shall
be at least 25 but not more than 35 days pridneddriginal Stated Maturity and except that, if Hader has tendered this Security for
repayment pursuant to an Extension Notice, the étaithy, by written notice to the Trustee, revokehsiender for repayment until the close
of business on the tenth day before the OriginatestMaturity.]
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[If applicable, insert — The Securities ofdtisieries are subject to redemption upon not less3b days’ notice by mail, [if applicable,
insert — (L) on ___in any year commencing with the year nd ending with the year ___through operation ofsin&ing fund for this serie
at a Redemption Price equal to 100% of the prin@p@ount, and (2)] at any time [if applicable, inse- on or after ___, 20 ], as a whole
or in part, at the election of the Company, aafiplicable, insert — a redemption price equal sddalation to be specified]] with accrued
interest to the Redemption Date, but interest linséants whose Stated Maturity is on or prior tolstRedemption Date will be payable to the
Holders of such Securities, or one or more PredeceSecurities, of record at the close of businasthe relevant Record Dates referred to on
the face hereof, all as provided in the Indenture.]

[If applicable, insert — The Securities ofdtisieries are subject to redemption upon not less3B days’ notice by mail, (1) on ___in any
year commencing with the year __ and ending vhighytear __ through operation of the sinking fumttliis series at the Redemption Pri
for redemption through operation of the sinkingdaxpressed as percentages of the principal amseitorth in the table below, and (2) at
any time [if applicable, insert — on or after __a% a whole or in part, at the election of the Canyp at the Redemption Prices for
redemption otherwise than through operation ofsihking fund (expressed as percentages of theipahamount) set forth in the table
below: If redeemed during the 12-month period beigio _ of the years indicated,

Redemption Price For

Redemption Through Redemption Price For
Operation of the Sinking Redemption Otherwise Than Through
Year Fund Operation of the Sinking Fund

and thereafter at a Redemption Price equal to _of e principal amount, together in the case ofsuch redemption (whether through
operation of the sinking fund or otherwise) witltamd interest to the Redemption Date, but inténssallments whose Stated Maturity is on
or prior to such Redemption Date will be payabléhs Holders of such Securities, or one or morel@ressor Securities, of record at the ¢
of business on the relevant Record Dates refeored the face hereof, all as provided in the Indent

[If applicable, insert — Notwithstanding therégoing, the Company may not, prior to ___, redaagnSecurities of this series as
contemplated by [if applicable, insert — Clausedf)the preceding paragraph as a part of, or ticgration of, any refunding operation by
the application, directly or indirectly, of mondysrrowed having an interest cost to the Companig\itated in accordance with generally
accepted financial practice) of less than __ %apaum.]

[If applicable, insert — The sinking fund fibiis series provides for the redemption on ___ sheeaar beginning with the year ___and
ending with the year ___ of [if applicable, insertret less than $__ (“mandatory sinking fund”) aotd more than] $____aggregate principal
amount of Securities of this series. Securitiethisf series acquired or redeemed by the Compargrwite than through [if applicable, insert
— mandatory] sinking fund payments may be credigalrest subsequent [if applicable, insert —
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mandatory] sinking fund payments otherwise requicede made [if applicable, insert —, in the ineeasder in which they become due].]

[If the Security is subject to redemption afy&ind, insert — In the event of redemption oftBiecurity in part only, a new Security or
Securities of this series and of like tenor for timeedeemed portion hereof will be issued in theeaf the Holder hereof upon the
cancellation hereof.]

[If applicable, insert —Fhe Securities of this series are not subjectdemgtion by the Company prior to their Stated Miatiand will not
be entitled to the benefit of any sinking fund.]

[If applicable, insert — As provided in thedenture and subject to certain limitations thesginforth, the obligations of the Company
under this Security are guaranteed on a seniorrdintaded basis pursuant to the Indenture as ingliiciait the notation of Subsidiary Guarantee
endorsed hereon. The Indenture provides that aiBabsGuarantor shall be released from its SubsydGuarantee upon compliance with
certain conditions.]

The Indenture contains provisions for satiséecand discharge of the entire indebtednessisflbcurity upon compliance by the
Company with certain conditions set forth in thddnture.

[If applicable, insert — The Indenture contaprovisions for defeasance at any time of [theéemdebtedness of this Security] [or]
[certain covenants and Events of Default with respethis Security] [, in each case] upon comp@with certain conditions set forth in the
Indenture.]

[If the Security is not an Original Issue Disat Security, insert = an Event of Default with respect to Securitiéshis series shall occ
and be continuing, the principal of the Securitéthis series may be declared due and payablesimianner and with the effect provided in
the Indenture.]

[If the Security is an Original Issue Disco@#curity, insert — If an Event of Default with pegt to Securities of this series shall occur
and be continuing, an amount of principal of theuities of this series may be declared due andlgayin the manner and with the effect
provided in the Indenture. Such amount shall beakgu— insert formula for determining the amoupon payment (i) of the amount of
principal so declared due and payable and (iiptgrest on any overdue principal, premium and @stefin each case to the extent that the
payment of such interest shall be legally enfortBakll of the Company’s obligations in respectlts# payment of the principal of and
premium and interest, if any, on the Securitiethisf series shall terminate.]

The Indenture permits, with certain exceptiaggherein provided, the amendment thereof anththdification of the rights and obligatic
of the Company and the rights of the Holders ofSbkeurities of all series to be affected undeiidenture at any time by the Company and
the Trustee with the consent of the Holders of gnitg in principal amount of the Securities at tirae Outstanding of all series to be
affected, treated as one class. The Indenturecalsi@ins provisions permitting the Holders of spedipercentages in principal
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amount of the Securities of each series at the ®ustanding, on behalf of the Holders of all Séms of such series, to waive compliance
the Company with certain provisions of the Indeatand certain past defaults under the Indentureghaidconsequences. Any such consent
or waiver by the Holder of this Security shall lmnclusive and binding upon such Holder and upofuglire Holders of this Security and of
any Security issued upon the registration of traniséreof or in exchange herefor or in lieu heredigther or not notation of such consent or
waiver is made upon this Security.

As provided in and subject to the provisiohthe Indenture, the Holder of this Security stmait have the right to institute any proceeding
with respect to the Indenture or for the appointheéra receiver or trustee or for any other remigyeunder, unless such Holder shall have
previously given the Trustee written notice of atimuing Event of Default with respect to the Sdéties of this series, the Holders of not less
than 25% in principal amount of the Securitieshi§ series at the time Outstanding shall have madten request to the Trustee to institute
proceedings in respect of such Event of Defaulirastee and offered the Trustee indemnity reasgrediisfactory to the Trustee, the Trus
shall not have received from the Holders of a nigjam principal amount of Securities of this seri the time Outstanding a direction
inconsistent with such request, and the Trustek Istize failed to institute any such proceeding,§0 days after receipt of such notice,
request and offer of indemnity. The foregoing shall apply to any suit instituted by the Holdetthltis Security for the enforcement of any
payment of principal hereof or any premium or iaggthereon on or after the respective due datesssgd or provided for herein.

No reference herein to the Indenture and oweigion of this Security or of the Indenture stater or impair the obligation of the
Company, which is absolute and unconditional, ¥ tha principal of and any premium and interesthos Security at the times, place and
rate, and in the coin or currency, herein presdiibe

The Company and each Holder of the Secundtigkis series, by accepting such Securities, atijratethe payment of the principal,
premium, if any, and interest on such Securitiesulsordinated, to the extent and in the mannerigeohin the Indenture, to the prior payment
in full of all present and future Senior Debt ahdttthe subordination provisions in the Indentusefar the benefit of the holders of Senior
Debt. Each Holder of a Security by his or her ataege thereof authorizes and directs the Trustéésior her behalf to take such action as
may be necessary or appropriate to effectuateutherdination provided for in the Indenture and apgsothe Trustee his or her attorney-in-
fact for any and all such purposes.

As provided in the Indenture and subject tdaie limitations therein set forth, the transfétids Security is registrable in the Security
Register, upon surrender of this Security for region of transfer at the office or agency of @@mpany in any place where the principal of
and any premium and interest on this Security ay@bple, duly endorsed by, or accompanied by aemritistrument of transfer in form
satisfactory to the Company and the Security Reggistuly executed by, the Holder hereof or hisratg duly authorized in writing, and
thereupon one or more new Securities of this saresof like tenor, of authorized denominations fordhe same aggregate principal amc
will be issued to the designated transferee osfemaes. No service charge shall be made for acty mgistration of transfer or exchange, but
the Company
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and the Security Registrar may require paymentsafra sufficient to cover any tax or other governtakcharge payable in connection
therewith.

Prior to due presentment of this Securityrégistration of transfer, the Company, the Truste@ any agent of the Company or the Trustee
may treat the Person in whose name this Securigistered as the owner hereof for all purposégtier or not this Security be overdue,
and neither the Company, the Trustee nor any sgehtahall be affected by notice to the contrary.

The Securities of this series are issuablg imntegistered form without coupons in denominagiof $  and any integral multiple
thereof. As provided in the Indenture and subjedtertain limitations therein set forth, Securitiéghis series are exchangeable for a like
aggregate principal amount of Securities of thiteseand of like tenor of a different authorizedhdmination, as requested by the Holder
surrendering the same.

All terms used in this Security which are defi in the Indenture shall have the meanings asdigmthem in the Indenture.

THE INDENTURE AND THIS SECURITY SHALL BE GOVERED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLIGIOF LAWS PRINCIPLES THEREOF.

SECTION 204. Form of Notation of Subsidiaryaantee.

NOTATION OF SUBSIDIARY GUARANTEE

Each of the Subsidiary Guarantors (which terctudes any successor Person under the Inderftassfully, unconditionally and absolute
guaranteed, to the extent set forth in the Indendund subject to the provisions in the Indentdre due and punctual payment of the principal
of, and premium, if any, and interest on the Séesrand all other amounts due and payable unéddntdenture and the Securities by the
Company.

The obligations of the Subsidiary Guarantorghe Holders of Securities and to the Trusteeyansto the Subsidiary Guarantee and the
Indenture are expressly set forth in Article Therieof the Indenture and reference is hereby matteettndenture for the precise terms of the
Subsidiary Guarantee.

[Insert Names of Subsidiary Guarantors]

By:

Title:

SECTION 205. Form of Legend for Global Secesit

Unless otherwise specified as contemplate8dmtion 301 for the Securities evidenced therebsryeGlobal Security authenticated and
delivered hereunder shall, in addition to the psmns contained in Sections 202 and 203, bearemtetn substantially the following form:
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THIS SECURITY IS A GLOBAL SECURITY WITHIN THEMEANING OF THE INDENTURE HEREINAFTER REFERRED TO AN
IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMEE OF A DEPOSITARY. THIS SECURITY IS EXCHANGEABLE
FOR SECURITIES REGISTERED IN THE NAME OF A PERSONIEER THAN THE DEPOSITARY OR ITS NOMINEE ONLY IN TH
LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE AR MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY
THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BX NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR

ANOTHER NOMINEE OF THE DEPOSITARY.
SECTION 206. Form of Trustee’s Certificatefafthentication.
The Trustee’s certificates of authenticatibalsbe in substantially the following form:
This is one of the Securities of the seriesigieated therein referred to in the within-mentibirdenture.

Wells Fargo Bank, National Association,

Date:
As Trustet

By:

Authorized Signator

ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in isr
The aggregate principal amount of Securitibg&tvmay be authenticated and delivered undeikisnture is unlimited.

The Securities may be issued in one or maiesseThere shall be established in or pursuaatBoard Resolution and, subject to
Section 303, set forth, or determined in the mapnevided, in an Officers’ Certificate or in a Coamy Order, or established in one or more

indentures supplemental hereto, prior to the issei@f Securities of any series:
(2) the title of the Securities of the sel@hich shall distinguish the Securities of the egfrom Securities of any other series);

(2) if and to what extent the Securities @& #eries will not have the benefit of the Subsid@uarantees of the Subsidiary Guarantors;
(3) any limit upon the aggregate principal amtoof the Securities of the series which may tbenticated and delivered under this
Indenture (except for
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Securities authenticated and delivered upon regjistr of transfer of, or in exchange for, or irulief, other Securities of the series purst
to Section 304, 305, 306, 906, 1107 or 1505 andmbdor any Securities which, pursuant to SectioB, Zire deemed never to have been
authenticated and delivered hereunder); providedilrer, that the authorized aggregate principaluarhof such series may from time to
time be increased above such amount by a BoardRiesoto such effect;

(4) the date or dates on which the princigany Securities of the series is payable, or tie¢hod by which such date or dates shall be
determined or extended;

(5) the rate or rates at which the Securifethe series shall bear interest, if any, or tleghod by which such rate or rates shall be
determined, the date or dates from which suchesteshall accrue, or the method by which such diatiates shall be determined, the
Interest Payment Dates on which such interest bleghlayable and the Regular Record Date, if amthfinterest payable on any Interest
Payment Date, or the method by which such datatmsdshall be determined, and the basis upon vitierest shall be calculated if other
than that of a 360-day year of twelve 30-day martis right, if any, to extend or defer interesgmpeants and the duration of such
extension or deferral,

(6) the place or places where the principarud any premium and interest on any Securitiegseogeries shall be payable, the place or
places where the Securities of such series maydsepted for registration of transfer, exchangeoowersion, and the place or places
where notices and demands to or upon the Compamgpect of the Securities of such series may lema

(7) the right, if any, to defer payment oferdst payable on any Interest Payment Date anduttation of any such deferral period;
(8) the rate or rates of amortization of tlee8ities of the series, if any;

(9) the period or periods within or the datelates on which, the price or prices at which #redterm and conditions upon which any
Securities of the series may be redeemed, in wdrale part, at the option of the Company and, lifestthan by a Board Resolution, the
manner in which any election by the Company to eet¢he Securities shall be evidenced;

(10) the obligation or the right, if any, dietCompany to redeem or purchase any Securitigeaferies pursuant to any sinking fund,
amortization or analogous provisions or at theayptf the Holder thereof and the period or periedhkin which, the price or prices at
which, the currency or currencies (including cuayennit or units) in which and the other terms andditions upon which any Securities
of the series shall be redeemed or purchased, atevdr in part, pursuant to such obligation;

(11) if other than minimum denominations of (0 and integral multiples of $1,000, the denomiame in which any Securities of the
series shall be issuable;
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(12) if the amount of principal of or any prieim or interest on any Securities of the series begetermined with reference to an index
or pursuant to a formula, the manner in which sardounts shall be determined;

(13) if other than the currency of the Unittdtes of America, the currency, currencies oretway units, including composite
currencies, in which any Securities of the serfegdl e denominated and in which the principal ooy premium or interest on any
Securities of the series shall be payable and @ener of determining the equivalent thereof indheency of the United States of
America for any purpose, including for purposeshef definition of “Outstanding” in Section 101;

(14) if the principal of or any premium oreénést on any Securities of the series is to belpgayat the election of the Company or the
Holder thereof, in one or more currencies or cuxyamits other than that or those in which suchusiies are stated to be payable, the
currency, currencies or currency units in whichghiacipal of or any premium or interest on suck8gies as to which such election is
made shall be payable, the period or periods withithe date or dates on which and the terms anditions upon which such election is
be made and the amount so payable (or the manmériah such amount shall be determined);

(15) the percentage of the principal amounttdth such Securities will be issued and, if otftian the principal amount thereof, the
portion of the principal amount of Securities of geries that shall be payable upon declarati@taéleration of the Maturity thereof
pursuant to Section 502 or the method by which sqaction shall be determined;

(16) if the principal amount payable at that&t Maturity of any Securities of the series wit be determinable as of any one or more
dates prior to the Stated Maturity, the amount Wisicall be deemed to be the principal amount df Securities as of any such date for
any purpose thereunder or hereunder, includingtimeipal amount thereof which shall be due andap#s/upon any Maturity other than
the Stated Maturity or which shall be deemed t@béstanding as of any date prior to the Stated Ntgt(or, in any such case, the manner
in which such amount deemed to be the principaliarshall be determined);

(17) if applicable, that the Securities of Hegies, in whole or any specified part, shallb®tefeasible or shall be defeasible in a me
varying from Section 1602 and Section 1603 andth&r than by a Board Resolution, the manner irckvlany election by the Company to
defease such Securities shall be evidenced;

(18) whether the Securities of the seriegrgr portion thereof, shall initially be issuablettie form of a temporary Global Security
representing all or such portion of the Securitiesuch series and provisions for the exchangec semporary Global Security for one
more permanent Global Securities or definitive $i¢éies of such series;
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(19) if applicable, that any Securities of fagies, or any portion thereof, shall be issuabighole or in part in the form of one or more
Global Securities and, in such case, the respeb@pmositaries for such Global Securities, the fofrany legend or legends which shall be
borne by any such Global Security in addition tandieu of that set forth in Section 205 and airgumstances in addition to or in lieu of
those set forth in Clause (2) of the last paragaf@ection 305 in which any such Global Securigyrbe exchanged in whole or in part
Securities registered, and any transfer of suctb&ISecurity in whole or in part may be registeiadhe name or names of Persons other
than the Depositary for such Global Security obmimee thereof;

(20) if applicable, that the Securities of Hegies, in whole or any specified part, shall logect to the optional interest reset provisions
of Section 307(b);

(21) if applicable, that the Securities of Hegies, in whole or any specified part, shall ligect to the optional extension of maturity
provisions of Section 308;

(22) any deletion or addition to or changehia Events of Default which applies to any Secesitf the series and any change in the
right of the Trustee or the requisite Holders affsGecurities to declare the principal amount thiedele and payable pursuant to
Section 502 or in any other remedies provided itichr Five;

(23) any addition to or change in the covesast forth in Article Ten which applies to Sedastof the series;

(24) the additions or changes, if any, to thienture with respect to the Securities of suafes as shall be necessary to permit or
facilitate the issuance of the Securities of swarfies in bearer form, registrable or not registas to principal, and with or without inter
coupons;

(25) if there is more than one Trustee orwastae other than Wells Fargo Bank, National Asgiaeciathe identity of the Trustee and, if
not the Trustee, the identity of each Security Reegi, Paying Agent or Authenticating Agent witlspect to such Securities;

(26) the terms of any right or obligation tmeert or exchange Securities of such series imyoogher securities or property of the
Company or of any other corporation or Person,thadadditions or changes, if any, to this Indentuit respect to the Securities of such
series to permit or facilitate such conversionxahange;

(27) the terms and conditions, if any, pursdanvhich the Securities of the series are segured

(28) any restriction or condition on the tri@mability of the Securities of such series;
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for such interest and the extent to which, or ttaner in which, any interest payable on a tempagholpal Security on an Interest Paymr
Date will be paid if other than in the manner pd®d in Section 304;

(29) whether and under what circumstance€tmapany will pay Additional Amounts on the Secestif the series to any Holder in
respect of any tax, assessment or governmentajelzand, if so, whether the Company will have thioopo redeem such Securities rat
than pay such Additional Amounts (and the termargf such option);

(30) the terms of the subordination of theuBities of such series and any other provisionsviaatt to such subordination, if different
from the terms of subordination and other provisicglevant to such subordination set forth herein;

(31) the exchanges, if any, on which the Seeamay be listed; and

(32) any other additional, eliminated or chesh¢erms of the Securities of such series (whigihgeshall not be inconsistent with the
provisions of this Indenture, except as permittgdbction 901).

All Securities of any one series shall be sarfilly identical except as to denomination ardept as may otherwise be provided herein or
in or pursuant to the Board Resolution referrediiove and (subject to Section 303) set forth, terd@ned in the manner provided, in the
Officers’ Certificate or Company Order referredatmove or in any such indenture supplemental hereto.

If any of the terms of the Securities of apyies are established by action taken pursuanBimaad Resolution, a copy of an appropriate
record of such action shall be certified by thefooate Secretary or an Assistant Corporate Segrefdhe Company and delivered to the
Trustee at or prior to the delivery of the Office€ertificate or Company Order setting forth thaeme or the manner of determining the terms
of the series.

The Securities of each series shall have ¢énefit of the Subsidiary Guarantees unless the @ognplects otherwise upon the
establishment of a series pursuant to this Se&dn

With respect to Securities of a series offéned Periodic Offering, the Board Resolution (otien taken pursuant thereto), Officers’
Certificate, Company Order or supplemental indenteferred to above may provide general terms @mpeters for Securities of such series
and provide either that the specific terms of patér Securities of such series shall be specifiafurther Company Order or that such te
shall be determined by the Company in accordantieatier procedures specified in the Company Oecdatemplated by the third paragraph
of Section 303.

SECTION 302. Denominations.
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The Securities of each series shall be issuatilly in registered form without coupons and anlguch denominations as shall be specified
as contemplated by Section 301. In the absenceyo$ach specified denomination with respect toSkeurities of any series, the Securitie
such series shall be issuable in minimum denonunatof $2,000 and integral multiples of $1,000 abthat amount.

SECTION 303. Execution, Authentication, Defiwand Dating.

The Securities shall be executed on behdtli@Company by its Chairman of the Board, its Chieécutive Officer, its Vice Chairman of
the Board, its Chief Financial Officer, its Presitler one of its Vice Presidents, and attesteddZorporate Secretary, an Assistant Corpt
Secretary, an Associate Secretary or an AttestangeSary. The signature of any of these officershenSecurities may be manual or facsir

Securities bearing the manual or facsimil@aigres of individuals who were at any time theppraofficers of the Company shall bind the
Company, notwithstanding that such individualsmmy af them have ceased to hold such offices padhé authentication and delivery of
such Securities or did not hold such offices atdée of such Securities.

At any time and from time to time after theeeution and delivery of this Indenture, the Comparay deliver Securities of any series
executed by the Company, and if applicable, haeimdprsed thereon the notations of Subsidiary Gueearexecuted as provided in
Section 1303 by the Subsidiary Guarantors to thistée for authentication, together with a Comparge®for the authentication and deliv
of such Securities, and the Trustee in accordaiittetie Company Order shall authenticate and desueh Securities; provided, however,
that in the case of Securities offered in a Peci@ffering, the Trustee shall authenticate andvéelsuch Securities from time to time in
accordance with such other procedures (includiegeiceipt by the Trustee of oral or electronicringions from the Company or its duly
authorized agents, promptly confirmed in writingteptable to the Trustee as may be specified pyi@uant to a Company Order delivered
to the Trustee prior to the time of the first auttigation of Securities of such series. If the faymerms of the Securities of the series have
been established by or pursuant to one or moredBRasolutions as permitted by Sections 201 andi8Cdythenticating such Securities, and
accepting the additional responsibilities undes thdenture in relation to such Securities, thesfiga shall be entitled to receive, and (subject
to Section 601) shall be fully protected in relyungon, an Opinion of Counsel stating,

(2) if the form or forms of such Securitievbdeen established by or pursuant to Board Résolas permitted by Section 201, that
such form or forms have been established in corifgmwith the provisions of this Indenture;

(2) if the terms of such Securities have beein the case of Securities of a series offenea Periodic Offering, will be, established by
or pursuant to Board Resolution as permitted byi®e801, that such terms have been, or in the cBSecurities of a series offered in a
Periodic Offering, will be, established in confotynivith the provisions of this Indenture, subjentthe case of Securities of a series
offered in a Periodic Offering, to any conditiomgsified in such Opinion of Counsel; and
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(2) that this Indenture and such Securitidsggmwauthenticated and delivered by the Trusteasasued by the Company in the manner
and subject to any conditions specified in suchn@pi of Counsel, will constitute valid and legallinding obligations of the Company,
and, if applicable, this Indenture and the notatiohSubsidiary Guarantees endorsed thereon wiltiate valid and legally binding
obligations of the Subsidiary Guarantors, enforteeabaccordance with their terms, subject to baptay, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of gahapplicability relating to or affecting credigrights and to general equity principl

If such forms or terms have been so establishedTthstee shall not be required to authenticath Securities if the issue of such Securities
pursuant to this Indenture will affect the Trusteewn rights, duties or immunities under the Séi@sriand this Indenture or otherwise in a
manner which is not reasonably acceptable to thet&e.

Notwithstanding the provisions of Section 20 of the preceding paragraph, if all Securities series are not to be originally issued at
one time, it shall not be necessary to deliverQffecers’ Certificate or Company Order otherwisguiged pursuant to Section 301 or the
Company Order and Opinion of Counsel otherwiseiredupursuant to such preceding paragraph at or prithe authentication of each
Security of such series if such documents are el at or prior to the authentication upon origissuance of the first Security of such
series to be issued. This paragraph shall not pkicaple to Securities of a series that are isqugduant to the proviso to Section 301(3).

Each Security shall be dated the date ofuitsemntication.

With respect to Securities of a series offened Periodic Offering, the Trustee may rely, @shie authorization by the Company of any of
such Securities, the form or forms and terms tHeard the legality, validity, binding effect andferceability thereof, upon the Opinion of
Counsel and the other documents delivered pursag@ections 201 and 301 and this Section, as atyéicin connection with the first
authentication of Securities of such series.

No Security or Subsidiary Guarantee shalliiéled to any benefit under this Indenture or bédsor obligatory for any purpose unless
there appears on such Security a certificate dfesniication substantially in the form provided farein executed by the Trustee by the
manual signature of one of its authorized signasyrand such certificate upon any Security shatidmelusive evidence, and the only
evidence, that such Security has been duly autaat and delivered hereunder. Notwithstandinddregoing, if any Security shall have
been authenticated and delivered hereunder but issteed and sold by the Company, and the Compaalydeliver such Security to the
Trustee for cancellation as provided in Section, 3d0all purposes of this Indenture such Secugfitsll be deemed never to have been
authenticated and delivered hereunder and shadirrieeventitled to the benefits of this Indenture.

SECTION 304. Temporary Securities.

Pending the preparation of definitive Secesitbf any series, the Company may execute, and @powpany Order the Trustee shall
authenticate and deliver, temporary Securities vhaie printed, lithographed, typewritten, mimeotiegor otherwise produced, in any
authorized
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denomination, substantially of the tenor of theimitfe Securities of such series, and if appliealblaving endorsed thereon the notations of
Subsidiary Guarantees, in lieu of which they aseiésl and with such appropriate insertions, omissismbstitutions and other variations as
officers executing such Securities and, if applieabotations of Subsidiary Guarantees, may detexnas evidenced by their execution of
such Securities and notations of Subsidiary Guassnt

If temporary Securities of any series areaglsthe Company will cause definitive Securitieshaft series to be prepared without
unreasonable delay. After the preparation of dfimiSecurities of such series, the temporary Sgesiof such series shall be exchangeable
for definitive Securities of such series upon sutler of the temporary Securities of such serigeabffice or agency of the Company in a
Place of Payment for that series, without chargbédHolder. Upon surrender for cancellation of ang or more temporary Securities of any
series, the Company shall execute and the Trubtdeasithenticate and deliver in exchange theref@ or more definitive Securities of the
same series, of any authorized denominations atikeofenor and aggregate principal amount andpfflicable, having endorsed thereon the
notations of Subsidiary Guarantees executed bgtisidiary Guarantors. Until so exchanged, the tearg Securities of any series shall in
all respects be entitled to the same benefits uthilefndenture as definitive Securities of suctieseand tenor.

SECTION 305. Registration, Registration ofigfer and Exchange.

The Company shall cause to be kept at thedZatp Trust Office of the Trustee a register (#m@ister maintained in such office being
herein sometimes referred to as the “Security Red)sn which, subject to such reasonable regulatiorisragay prescribe, the Company sl
provide for the registration of Securities andraftfers of Securities. The Trustee is hereby appai‘Security Registrar” for the purpose of
registering Securities and transfers of Securdigbherein provided. If in accordance with Secti®h(8), the Company designates a transfer
agent (in addition to the Security Registrar) wigepect to any series of Securities, the Comparyanany time rescind the designation of
any such transfer agent or approve a change ilot¢lagion through which any such transfer agent, getsvided that the Company maintains a
transfer agent in each Place of Payment for suthss@ he Company may at any time designate additimansfer agents with respect to any
series of Securities.

Upon surrender for registration of transfean§ Security of a series at the office or agerfdh@® Company in a Place of Payment for that
series, the Company shall execute and, if appkcabe Subsidiary Guarantors shall execute thdinotaof Subsidiary Guarantees endorsed
thereon, and the Trustee shall authenticate ankdgin the name of the designated transfereeaoisterees, one or more new Securities of
the same series, of any authorized denominatiot®flike tenor and aggregate principal amount.

At the option of the Holder, Securities of aagfies may be exchanged for other Securitieseo§déime series, of any authorized
denominations and of like tenor and aggregate a@amount, upon surrender of the Securities texmhanged at such office or agency.
Whenever any Securities are so surrendered foraexeh the Company shall execute and, if applicaldeSubsidiary Guarantors shall
execute the notations of Subsidiary Guarantees

30




endorsed thereon, and the Trustee shall authemtirat deliver, the Securities which the Holder mglkhe exchange is entitled to receive.

All Securities issued upon any registrationtrahsfer or exchange of Securities shall be tlid whligations of the Company, evidencing
the same debt, and entitled to the same benefisruhis Indenture, as the Securities surrendgped such registration of transfer or
exchange.

Every Security presented or surrendered fgistation of transfer or for exchange shall (ifrequired by the Company or the Trustee) be
duly endorsed, or be accompanied by a writtenunsént of transfer in form satisfactory to the Compand the Security Registrar duly
executed, by the Holder thereof or his attorney dwithorized in writing.

No service charge shall be made for any negiet of transfer or exchange of Securities, het€ompany and the Security Registrar may
require payment of a sum sufficient to cover amydnother governmental charge that may be imp@sednnection with any registration of
transfer or exchange of Securities.

If the Securities of any series are to be eatd in part, neither the Trustee nor the Comphall Be required, pursuant to the provisior
this Section 305, (A) to issue, register the transf or exchange any Securities of any seriesf(any series and specified tenor, as the case
may be) during a period beginning at the openingusiness 15 days before the day of the mailirey dtice of redemption of any such
Securities selected for redemption under Secti@8 Hhd ending at the close of business on the tisyyah mailing, or (B) to register the
transfer of or exchange any Security so selecteteftemption, in whole or in part, except, in tlase of any Security to be redeemed in part,
any portion not to be redeemed.

The provisions of Clauses (1), (2), (3) andu@ow shall apply only to Global Securities:

(1) Each Global Security authenticated unbir indenture shall be registered in the name@fibpositary designated for such Global
Security or a nominee thereof and delivered to dehositary or a nominee thereof or custodian fberand each such Global Security
shall constitute a single Security for all purposethis Indenture.

(2) Notwithstanding any other provision ingtidenture, no Global Security may be exchangechiole or in part for Securities
registered, and no transfer of a Global Securitylole or in part may be registered, in the namangfPerson other than the Depositary
for such Global Security or a nominee thereof un(@g such Depositary (i) has notified the Comp#rat it is unwilling or unable to
continue as Depositary for such Global Security dgfaults in the performance of its duties as @#ary, or (iii) has ceased to be a
clearing agency registered under the Exchange tActime when the Depositary is required to beegfistered to act as depositary, in each
case, unless the Company has approved a succesgositary within 90 days after receipt of such ewtr after it has become aware of
such default or cessation, (B) the Company inate discretion determines, subject to the proceslaf¢he Depositary, that such Global
Security will be so exchangeable or transferabl@rthere shall exist
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such circumstances, if any, in addition to or @ulof the foregoing as have been specified forghipose as contemplated by Section 301.

(3) Subject to Clause (2) above, any exchafigeGlobal Security for other Securities may balenm whole or in part, and all
Securities issued in exchange for a Global Secuorigny portion thereof shall be registered in su@imes as the Depositary for such
Global Security shall direct.

(4) Every Security authenticated and delivarpdn registration of transfer of, or in exchangedr in lieu of, a Global Security or any
portion thereof, whether pursuant to this Sectioh, Bection 304, 306, 906, 1107 or 1505 or othexygball be authenticated and delive
in the form of, and shall be, a Global Securitylesa such Security is registered in the name afrad? other than the Depositary for such
Global Security or a nominee thereof.

SECTION 306. Mutilated, Destroyed, Lost andl&t Securities.

If any mutilated Security is surrendered t® Thustee together with such security or indemasgtynay be required by the Company or the
Trustee to save each of them harmless, the Congaallexecute and, if applicable, the Subsidiarpai@ntors shall execute the notations of
Subsidiary Guarantees endorsed thereon, and tisée€rahall authenticate and deliver in exchangefibiea new Security of the same series
and of like tenor and principal amount and beadmgmber not contemporaneously outstanding antlcdratel and dispose of such mutile
Security in accordance with its customary proceslure

If there shall be delivered to the Company @nedTrustee (i) evidence to their satisfactiothef destruction, loss or theft of any Security
and (ii) such security or indemnity as may be regpliby them to save each of them and any agerithafr ef them harmless, then, in the
absence of notice to the Company or the Trustdestich Security has been acquired by a bona fidehpser, the Company shall execute and
the Trustee shall authenticate and deliver, inditany such destroyed, lost or stolen Securityewa Security of the same series and of like
tenor and principal amount and bearing a numbecowtemporaneously outstanding and, if applicabke Subsidiary Guarantors shall
execute the notations of Subsidiary Guaranteesrsaeddhereon. If, after the delivery of such newuBity, a bona fide purchaser of the
original Security in lieu of which such new Secynitas issued presents for payment or registratich sriginal Security, the Trustee shall be
entitled to recover such new Security from theytotwhom it was delivered or any party taking #fesm, except a bona fide purchaser, and
shall be entitled to recover upon the securityndemnity provided therefor to the extent of anys|aamage, cost or expense incurred by the
Company and the Trustee in connection therewithstiadl cancel and dispose of such new Securitg@raance with its customary
procedures.

In case any such mutilated, destroyed, lostaen Security has become or is about to becareeadd payable, the Company in its
discretion may, instead of issuing a new Secupidy, such Security.
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Upon the issuance of any new Security under3bction 306, the Company may require the paymeatsum sufficient to cover any tax
or other governmental charge that may be imposeelation thereto and any other expenses (inclutlindees and expenses of counsel tc
Company and the fees and expenses of the Truttegents and counsel) connected therewith.

Every new Security of any series issued pumsteathis Section 306 in lieu of any destroyedt lor stolen Security shall constitute an
original additional contractual obligation of thei@pany, whether or not the destroyed, lost or st8lecurity shall be at any time enforceable
by anyone, and shall be entitled to all the bes@fitthis Indenture equally and proportionatelyhvanhy and all other Securities of that series
duly issued hereunder.

The provisions of this Section 306 are exel@sind shall preclude (to the extent lawful) afiestrights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 307. Payment of Interest; Interesti®dPreserved; Optional Interest Reset.

(a) Interest on any Security of any seviich is payable, and is punctually paid or dardgvided for, on any Interest Payment Date
shall be paid to the Person in whose name thatrBe¢or one or more Predecessor Securities) istexgd at the close of business on the
Regular Record Date for such interest in respe&eairities of such series, except that, unlessratbe provided in the Securities of such
series, interest payable on the Stated Maturith@frincipal of a Security shall be paid to thesBa to whom principal is paid. The initial
payment of interest on any Security of any serie&lis issued between a Regular Record Date ancktated Interest Payment Date sha
payable as provided in such Security or in or pamsto the Board Resolution, Officers’ CertificaBympany Order or supplemental
indenture pursuant to Section 301 with respedi¢ar¢lated series of Securities. Except in the ohaeGlobal Security, at the option of the
Company, interest on any series of Securities negydid (i) by check mailed to the address of thrsdteentitled thereto as it shall appear on
the Security Register of such series or (ii) byawnansfer in immediately available funds at suleleg and to such account as designated in
writing by the Person entitled thereto as speciiiethe Security Register of such series at lafiseh days prior to the relevant Interest
Payment Date.

Any Paying Agents will be identified in accartte with Section 301, except for the Trustee, hdmbeen appointed as Paying Agent for
the Securities as provided in the definition of yig Agent” contained in Section 101. The Comparayrat any time designate additional
Paying Agents or rescind the designation of anyirigasgent; however, the Company at all times wélrequired to maintain a Paying Agent
in each Place of Payment for each series of Sexsurit

Unless otherwise provided as contemplateddunyi® 301 with respect to any series of Securitiey interest on any Security of any se
which is payable, but is not timely paid or dulypyided for, on any Interest Payment Date for Séiesrdf such series (herein called
“Defaulted Interest”) shall forthwith cease to kmyable to the registered Holder on the relevant
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Regular Record Date by virtue of having been sucliét, and such Defaulted Interest may be paichbyQompany, at its election in each
case, as provided in Clause (1) or (2) below:

(1) The Company may elect to make paymenngf@efaulted Interest to the Persons in whose nahgeSecurities of such series in
respect of which interest is in default (or theispective Predecessor Securities) are registetbd alose of business on a Special Record
Date for the payment of such Defaulted InteresictvBhall be fixed in the following manner. The Gmany shall notify the Trustee in
writing of the amount of Defaulted Interest propbs$e be paid on each Security of such series anddke of the proposed payment, and at
the same time the Company shall deposit with thestBe an amount of money equal to the aggregatargrmpooposed to be paid in resp
of such Defaulted Interest or shall make arrangasngatisfactory to the Trustee for such depositrpa the date of the proposed payment,
such money when deposited to be held in trustfeibenefit of the Persons entitled to such Defdulterest as provided in this Clause
Thereupon the Trustee shall fix a Special Recorg Bra the payment of such Defaulted Interest wisichll be not more than 15 days and
not less than 10 days prior to the date of thegseg payment and not less than 10 days after tlegidy the Trustee of the notice of the
proposed payment. The Trustee shall promptly noti&yCompany of such Special Record Date andeim#fme and at the expense of the
Company, shall cause notice of the proposed payofenutch Defaulted Interest and the Special RebBa@ therefor to be given to each
Holder of Securities of such series in the maneefath in Section 106, not less than 10 daysrpgdsuch Special Record Date. Notice of
the proposed payment of such Defaulted Interestlem&pecial Record Date therefor having been siedyauch Defaulted Interest shall
be paid to the Persons in whose names the Seswft®ich series (or their respective Predecessniriiies) are registered at the close of
business on such Special Record Date and shatimget be payable pursuant to the following Cla@$e (

(2) The Company may make payment of any Defduhterest on the Securities of any series inathgr lawful manner not
inconsistent with the requirements of any secuwitiechange or automated quotation system on whitih Securities may be listed or
traded, and upon such notice as may be requiretitly exchange or automated quotation systemtéf; abtice given by the Company to
the Trustee of the proposed payment pursuantsatiasiuse, such manner of payment shall be deeraetigable by the Trustee.

Subject to the foregoing provisions of this SecB@®7, each Security delivered under this Indentyien registration of transfer of or in
exchange for or in lieu of any other Security skalry the rights to interest accrued and unpaid,ta accrue, which were carried by such
other Security.

(b) The provisions of this Section 307y be made applicable to any series of Secuptiesuant to Section 301 (with such
modifications, additions or substitutions as mapecified pursuant to such Section 301). The éstenate (or the spread or spread multiplier
used to calculate such interest rate, if applidadreany Security of such series may be reset &itmpany on the date or dates specified on
the face of such Security (each an “Optional RBs&¢”). The Company may exercise such option wapect to such Security by
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providing the Trustee at least 50 but not more #@days prior to an Optional Reset Date for eamtubty a notice (the “Reset Notice”)
indicating that the Company has elected to regeiriterest rate (or the spread or spread multipked to calculate such interest rate, if
applicable), and (i) such new interest rate (ohsuew spread or spread multiplier, if applicab{g) the provisions, if any, for redemption
during the period from such Optional Reset Datiéhéonext Optional Reset Date or if there is no suett Optional Reset Date, to the Stated
Maturity of the Security (each such period a “Sujosnt Interest Period”), including the date or daie which or the period or periods during
which and the price or prices at which such red@npnay occur during the Subsequent Interest Pgaiod (iii) that the Holder of the
Security will have the option to elect repaymentiiy Company of the principal of the Security onhe@ptional Reset Date at a price equ
the principal amount hereof plus interest accreeslich Optional Reset Date, that in order to obigayment on an Optional Reset Date, the
Holder must follow the procedures set forth in élgiFourteen of the Indenture for repayment abihtéon of Holders except that the period
for delivery or notification to the Trustee shadl &t least 25 but not more than 35 days prior th €ptional Reset Date except that, if the
Holder has tendered this Security for repaymensyamt to the Reset Notice, the Holder may, by &mittotice to the Trustee, revoke such
tender or repayment until the close of businestherienth day before such Optional Reset DatéelfGQompany exercises such option and
delivers a Reset Notice to the Trustee, not ldtan 40 days prior to each Optional Reset DateT thstee shall transmit, in the manner
provided for in Section 106 of the Indenture, te Holder of each Security a copy of such Resetddoti

Notwithstanding the foregoing, not later ttzdhdays prior to the Optional Reset Date, the Campaay, at its option, revoke the interest
rate (or the spread or spread multiplier used koutate such interest rate, if applicable) providedin the Reset Notice and establish an
interest rate (or a spread or spread multipliedisecalculate such interest rate, if applicatia} is higher than the interest rate (or the spread
or spread multiplier, if applicable) provided forthe Reset Notice, for the Subsequent InteresddPby delivering to the Trustee an amended
Reset Notice, and causing the Trustee to tranémtite manner provided for in Section 106, suchrasied Reset Notice of such higher
interest rate (or such higher spread or spreadptiett if applicable) to the Holder of such Se¢wriSuch notice shall be irrevocable. All
Securities with respect to which the interest (atehe spread or spread multiplier used to catewdach interest rate, if applicable) is reset on
an Optional Reset Date, and with respect to whiehHolders of such Securities have not tendereld Securities for repayment (or have
validly revoked any such tender) pursuant to the secceeding paragraph, will bear such higherasterate (or such higher spread or spread
multiplier, if applicable).

The Holder of any such Security will have tption to elect repayment by the Company of thegipial of such Security on each Optional
Reset Date at a price equal to the principal amthareof plus interest accrued to such OptionakRBsate. In order to obtain repayment on
an Optional Reset Date, the Holder must followphmcedures set forth in Article Thirteen for repayhat the option of Holders except that
the period for delivery or notification to the Ttee shall be at least 25 but not more than 35 gagsto such Optional Reset Date and except
that, if the Holder has tendered any Security émayment pursuant to the Reset Notice, the Holdsr, by written notice to the Trustee,
revoke such tender or repayment until the clodausiness on the tenth day before such OptionaltfRege.
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Subject to the foregoing provisions of thit®m 307 and Section 305, each Security delivereter this Indenture upon registration of
transfer of or in exchange for or in lieu of anp@t Security shall carry the rights to interestraed and unpaid, and to accrue, which were
carried by such other Security.

SECTION 308. Optional Extension of Maturity.

The provisions of this Section 308 may be magj@icable to any series of Securities pursuaetction 301 (with such modifications,
additions or substitutions as may be specifiedyansto such Section 301). The Stated Maturityngf Becurity of such series may be
extended at the option of the Company for the jpesioperiods specified on the face of such Sec(eifgh an “Extension Period”) up to but
not beyond the date (the “Final Maturity”) set fodn the face of such Security. The Company maycésesuch option with respect to any
Security by providing the Trustee at least 50 mitmore than 60 days prior to the Stated Maturithis Security in effect prior to the
exercise of such option (the “Original Stated Maytly a notice (the “Extension Notice”) indicatin@ the election of the Company to extend
the Maturity, (ii) the new Stated Maturity, (iiij¢ interest rate applicable to the Extension Paiwl(iv) the provisions, if any, for redempt
or repayment during such Extension Period. If tben@any exercises such option, the Trustee shakmnd, in the manner provided for in
Section 106, to the Holder of such Security narifthtan 40 days prior to the Original Stated Mauai copy of the Extension Notice. Upon
the Trustee’s transmittal of the Extension Nottbe, Stated Maturity of such Security shall be edéshautomatically and, except as modified
by the Extension Notice and as described in thé¢ pawagraph, such Security will have the same tesnarior to the transmittal of such
Extension Notice.

Notwithstanding the foregoing, not later ttZdhdays before the Original Stated Maturity of s8efcurity, the Company may, at its option,
revoke the interest rate provided for in the ExiamdNotice and establish a higher interest ratétferExtension Period by delivering to the
Trustee an amended Extension Notice, and causingriistee to transmit, in the manner providedridgéction 106, a copy of such amended
Extension Notice containing notice of such higmeiiest rate to the Holder of this Security. Suatice shall be irrevocable. All Securities
with respect to which the Stated Maturity is exthavill bear such higher interest rate.

If the Company extends the Maturity of any 8y, the Holder will have the option to elect agment of such Security by the Company
on the Original Stated Maturity at a price equahi® principal amount thereof, plus interest acdroesuch date. In order to obtain repayment
on the Original Stated Maturity once the Company éxtended the Maturity thereof, the Holder mulib¥othe procedures set forth in
Article Thirteen for repayment at the option of Heis, except that the period for delivery or notifion to the Trustee shall be at least 25 but
not more than 35 days prior to the Original Std#tsdurity and except that, if the Holder has tendeary Security for repayment pursuant to
an Extension Notice, the Holder may, by writtenieceto the Trustee, revoke such tender for repaymnetil the close of business on the tenth
day before the Original Stated Maturity.

SECTION 309. Persons Deemed Owners.
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Prior to due presentment of a Security forgtegtion of transfer, the Company, the Subsidi@narantors, the Trustee and any agent of the
Company, the Subsidiary Guarantors or the Trust®gtreat the Person in whose name such Securiggistered as the owner of such
Security for the purpose of receiving payment afigipal of and any premium and (subject to Sec86#) any interest on such Security and
(subject to the record date provisions of Sectid) Tor all other purposes whatsoever, whethermobisoch Security be overdue, and neither
the Company, the Subsidiary Guarantors, the Truste@ny agent of the Company, the Subsidiary Guars or the Trustee shall be affected
by notice to the contrary.

The Company, the Subsidiary Guarantors and thstee may treat the Depositary as the sole acidsve owner of a Global Security for
the purposes of payment of the principal of orreséon the Securities, giving any notice permitiedequired to be given to Holders,
registering the transfer of Securities, obtaining eonsent or other action to be taken by Holdadsfar all other purposes whatsoever; and
neither the Company nor the Subsidiary GuarantotseTrustee shall be affected by any notice ¢éocitntrary. Neither the Company, the
Subsidiary Guarantors nor the Trustee shall haye@sponsibility or obligation to any participantthe Depositary, any Person claiming a
beneficial ownership interest in the Securitiesarat through the Depositary or any such partidipanany other Person which is not shown
on the Security Register as being a Holder, witipeet to either the Securities, the accuracy ofraogrds maintained by the Depositary or
any such participant, the payment by the Depositagny such participant of any amount in respétit® principal of or interest on the
Securities, any notice which is permitted or reegito be given to Holders under the Indenture,caimgent given or other action taken by the
Depositary as Holder, or any selection by the Digpysof any participant or other Person to recgiagment of principal, interest or
redemption or purchase price of the Securities.

SECTION 310. Cancellation.

All Securities surrendered for payment, redgéomp registration of transfer or exchange or faadit against any sinking fund payment sl
if surrendered to any Person other than the Trubtedelivered to the Trustee and shall be prongathceled by it. The Company may at any
time deliver to the Trustee for cancellation ang8#ies previously authenticated and deliverectheder which the Company may have
acquired in any manner whatsoever, and all Seear#td delivered shall be promptly canceled by tlust€e. No Securities shall be
authenticated in lieu of or in exchange for anyusiies canceled as provided in this Section 3%0ept as expressly permitted by this
Indenture. All canceled Securities held by the Tgeshall be treated in accordance with its doctimetention policies.

SECTION 311. Computation of Interest; Usuryt Naended.

Except as otherwise specified as contemplayeSlection 301 for Securities of any series, irsieom the Securities of each series shall be
computed on the basis of a 360-day year of twelsda&/ months and interest on the Securities of eadks for any partial period shall be
computed on the basis of a 360-day year of twebsda&/ months and the number of days elapsed ipartial month.
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The amount of interest (or amounts deemeact timterest under applicable law) payable or paidmy Security shall be limited to an
amount which shall not exceed the maximum nonugariate of interest allowed by the applicable lafvhe State of New York, or any
applicable law of the United States permitting ghler maximum nonusurious rate that preempts suglicaple New York law, which could
lawfully be contracted for, taken, reserved, chdrgereceived (the “Maximum Interest Ratdf).as a result of any circumstances whatsot
the Company or any other Person is deemed to haidargerest (or amounts deemed to be interestriaq@icable law) or any Holder of a
Security is deemed to have contracted for, takeserved, charged or received interest (or amow@mdd to be interest under applicable
law), in excess of the Maximum Interest Rate, thesg facto, the obligation to be fulfilled sha# beduced to the limit of validity, and if
under any such circumstance, the Trustee, actirgebalf of the Holders, or any Holder shall eveeree interest or anything that might be
deemed interest under applicable law that woul@esdd¢he Maximum Interest Rate, such amount thatdumel excessive interest shall be
applied to the reduction of the principal amountrayon the applicable Security or Securities andtathe payment of interest, or if such
excessive interest exceeds the unpaid principahioal of any such Security or Securities, such exsiesll be refunded to the Company;
provided that the Company and not the Trustee blealésponsible for collecting any such refund ftbmHolders. In addition, for purposes
of determining whether payments in respect of asyu8ity are usurious, all sums paid or agreed tpaie with respect to such Security for
the use, forbearance or detention of money sloalhe extent permitted by applicable law, be ammedj prorated, allocated and spread
throughout the full term of such Security.

SECTION 312. CUSIP or ISIN Numbers.

The Company in issuing the Securities may‘@&¢SIP” or “ISIN” numbers (if then generally in usend, if so, the Trustee shall use
“CUSIP” or “ISIN” numbers in notices, including rioés of redemption, as a convenience to Holdesjiged that any such notice may state
that no representation is made as to the correctifesich numbers either as printed on the Seesiiiti as contained in any such notice or
notice of a redemption and that reliance may begaanly on the other identification numbers pidndé the Securities, and any such notice
or redemption shall not be affected by any defecriomission of such numbers. The Company shathptly notify the Trustee in writing of
any change in “CUSIP” or “ISIN” numbers.

ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge otlntdre.

This Indenture shall upon Company Requestecenbe of further effect (except as to any sunguiights of registration of transfer or
exchange of Securities herein expressly provideard as otherwise provided in this Section 4049, the Trustee, on demand of and at the
expense of the Company, shall execute proper mgints acknowledging satisfaction and dischargaisfibhdenture, when

(2) either
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(A) all Securities theretofore authenticated delivered (other than (i) Securities which haeen destroyed, lost or stolen and
which have been replaced or paid as provided iti®e806 and (ii) Securities for whose payment nyolnas theretofore been
deposited in trust or segregated and held in byshe Company and thereafter repaid to the Compaujscharged from such trust,
as provided in Section 1003) have been deliveredgdrustee for cancellation; or

(B) all such Securities not theretofore dekgeto the Trustee for cancellation
(i) have become due and payable, or
(i) will become due and payable at their &taMaturity within one year of the date of deposmit,

(iii) are to be called for redemption withineyear under arrangements satisfactory to thedadsr the giving of notice of
redemption by the Trustee in the name, and atxtperese, of the Company, and the Company or, ifiegiplk, a Subsidiary
Guarantor, in the case of (i), (ii) or (iii) aboves deposited or caused to be deposited withriigde as trust funds in trust for
such purpose money in an amount sufficient to palydischarge the entire indebtedness on such Sesurbt theretofore
delivered to the Trustee for cancellation, for pifi@l and any premium and interest to the dateioifi sleposit (in the case of
Securities which have become due and payable) thet&tated Maturity or Redemption Date, as the aaay be;

(2) the Company or a Subsidiary Guarantordzad or caused to be paid all other sums payabkuhder by the Company and the
Subsidiary Guarantors; and

(3) the Company has delivered to the Truste®fdicers’ Certificate and an Opinion of Counsedch stating that all conditions
precedent herein provided for relating to the &attton and discharge of this Indenture have besmptied with.

Notwithstanding the satisfaction and discharghis Indenture, the obligations of the Comp#myhe Trustee under Section 607 and, if
money shall have been deposited with the Trustesupuat to subclause (B) of Clause (1) of this $eci01, the obligations of the Trustee
under Section 402 and the last paragraph of Setf68 shall survive.

SECTION 402. Application of Trust Money.

Subject to the provisions of the last paralgrafpSection 1003, all money deposited with thestea pursuant to Section 401 shall be he
trust and applied by it, in accordance with thevmions of the Securities and this Indenture, ®mghyment, either directly or through any
Paying Agent (including the Company acting as it® &aying Agent) as the Trustee may determinéhgd”ersons entitled thereto, of the
principal and any premium and interest for whosgent such money has been deposited with the Buste
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ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default.

“Event of Default”, wherever used herein wiispect to the Securities of any series, meansa@yf the following events (whatever the
reason for such Event of Default and whether itlsfevoluntary or involuntary or be effected byeoation of law or pursuant to any
judgment, decree or order of any court or any gnaee or regulation of any administrative or gawveental body)

(1) default in the payment of any interestrupoy Security of that series when it becomes ddepayable, and continuance of such
default for a period of 30 days; or

(2) default in the payment of the principalbofany premium on any Security of that seriessaiaturity; or

(3) default in the deposit of any sinking fusalyment, when and as due by the terms of a Sgeairibat series, and continuance of such
default for a period of 30 days; or

(4) default in the performance, or breachanig material respect, of any covenant or warrahth@ Company or, if the Subsidiary
Guarantors have issued Subsidiary Guarantees esfiect to the Securities of such series, any SabgiGuarantor in this Indenture with
respect to a Security of that series (other theovanant or warranty a default in the performarfoghach or the breach of which is
elsewhere in this Section 501 specifically deathvar which has expressly been included in thiirdre solely for the benefit of series of
Securities other than that series), and continuahsach default or breach for a period of 90 dafysr there has been given, by registered
or certified mail, or via overnight delivery sergido the Company and any Subsidiary Guarantoh&ytustee or to the Company, any
Subsidiary Guarantor and the Trustee by the Holdeas least 25% in principal amount of the Outdiag Securities of that series a
written notice specifying such default or breacH agquiring it to be remedied and stating that suatice is a “Notice of Default” under
this Indenture; or

(5) the entry by a court having jurisdictionthe premises of (A) a decree or order for refiekspect of the Company or, if the
Subsidiary Guarantors have issued Subsidiary Gtesganvith respect to the Securities of such seaigs Subsidiary Guarantor in an
involuntary case or proceeding under any applictdaeral or state bankruptcy, insolvency, reorgation or other similar law or (B) a
decree or order adjudging the Company or any subisi8iary Guarantor a bankrupt or insolvent, orrapimg as properly filed a petition
seeking reorganization, arrangement, adjustmeodmiposition of or in respect of the Company or smgh Subsidiary Guarantor under
any applicable federal or state law, or appoinéirgustodian, receiver, liquidator, assignee, tejsgequestrator or other similar official of
the Company or any such Subsidiary
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Guarantor or of any substantial part of its orrtipeoperty, or ordering the winding up or liquidatiof its affairs, and the continuance of
any such decree or order for relief or any sucleotlecree or order unstayed and in effect for mgaf 90 consecutive days; or

(6) the commencement by the Company or, iStibsidiary Guarantors have issued Subsidiary Gtega with respect to the Securities
of such series, any Subsidiary Guarantor of a walyrcase or proceeding under any applicable fédestate bankruptcy, insolvency,
reorganization or other similar law or of any othase or proceeding to be adjudicated a bankrupsolvent, or the consent by it to the
entry of a decree or order for relief in respecthef Company or any such Subsidiary Guarantor imasluntary case or proceeding under
any applicable federal or state bankruptcy, ingutyereorganization or other similar law or to teenmencement of any bankruptcy or
insolvency case or proceeding against it, or tiegfby it of a petition or answer or consent segkieorganization or relief under any
applicable federal or state law, or the conserit tiythe filing of such petition or to the appaimnt of or taking possession by a custodian,
receiver, liquidator, assignee, trustee, sequestoatother similar official of the Company or asiych Subsidiary Guarantor or of any
substantial part of its or their property, or thakimg by it of an assignment of a substantial phits property for the benefit of creditors,
the admission by it in writing of its inability feay its debts generally as they become due, diaktieg of corporate action by the Company
or any such Subsidiary Guarantor in furtherancangfsuch action; or

(7) in the event the Subsidiary Guarantorshiasued Subsidiary Guarantees with respect t8¢leerities of such series, the Subsidiary
Guarantee of any Subsidiary Guarantor is held tiyah non-appealable order or judgment of a cofidampetent jurisidiction to be
unenforceable or invalid or ceases for any reasdretin full force and effect (other than in ac@rde with the terms of this Indenture) or
any Subsidiary Guarantor or any Person acting talbef any Subsidiary Guarantor denies or disaffirsuch Subsidiary Guarantor’s
obligations under its Subsidiary Guarantee (othanty reason of a release of such Subsidiary Gtaariom its Subsidiary Guarantee in
accordance with the terms of this Indenture); or

(8) any other Event of Default provided widspect to Securities of that series,
provided, howeverthat no event described in Clause (4) above sbabtitute an Event of Default hereunder untilesponsible Officer

has actual knowledge thereof or has received writtgtice thereof as contemplated in Section 602.

Notwithstanding the foregoing provisions astBection 501, if the principal or any premiunirderest on any Security is payable in a

currency other than the currency of the UnitedeStaf America and such currency is not availabk¢éoCompany for making payment
thereof due to the imposition of exchange contoolsther circumstances beyond the control of then@amy, the Company will be entitled to
satisfy its obligations to Holders of the Secusitiyy making such payment in the currency of theddhbtates of America in an amount equal
to the currency of the United States of Americaieajent of the amount payable in such other curydncreference to the noon buying rat
The City of New York for cable transfers for
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such currency (“Exchange Rate”), as such Excharage R reported or otherwise made available bytderal Reserve Bank of New York
on the date of such payment, or, if such rate ighren available, on the basis of the most receayilable Exchange Rate. Notwithstanding
the foregoing provisions of this Section 501, aayrmpent made under such circumstances in the cyrafribe United States of America
where the required payment is in a currency othan the currency of the United States of Ameridamvat constitute an Event of Default
under this Indenture.

SECTION 502. Acceleration of Maturity; Resa@ssand Annulment.

If an Event of Default (other than an EvenbDeffault specified in Section 501(8) which is commto all Outstanding series of Securities,
or an Event of Default specified in Section 5014B)l 501(6)) with respect to Securities of any seaitthe time Outstanding occurs and is
continuing, then in every such case the TrusteheHolders of not less than 25% in principal amairthe Outstanding Securities of that
series may declare the principal amount of allSkeurities of that series (or, if any Securitiethat series are Original Issue Discount
Securities, such portion of the principal amounswéh Securities as may be specified by the temereof) to be due and payable immedia
by a notice in writing to the Company (and to thrastee if given by Holders), and upon any suchatatibn such principal amount (or
specified amount) shall become immediately dueayable.

If an Event of Default specified in Sectiortsl®) or 501(6) occurs, all unpaid principal of awtrued interest on the Outstanding
Securities of that series (or such lesser amoumntagsbe provided for in the Securities of suchesgrshall ipso facto become and be
immediately due and payable without any declaradioather act on the part of the Trustee or anydeliobf any Security of that series.

If an Event of Default under Section 501(8)atthis common to all Outstanding series of Sea@siticcurs and is continuing, then in such
case, the Trustee or the Holders of not less tb&f i aggregate principal amount of all the Semsgithen Outstanding hereunder (treated as
one class), by a notice in writing to the Compaayd(to the Trustee if given by Holders) may dectheeprincipal amount (or, if any
Securities are Original Issue Discount Securisesh portion of the principal amount as may be ifipeldoy the terms thereof) of all the
Securities then Outstanding to be due and payabteediately, and upon any such declaration suclecipahamount (or specified amount)
shall become immediately due and payable.

At any time after such a declaration of acegien with respect to Securities of any seriestiesen made and before a judgment or decree
for payment of the money due has been obtainetidy tustee as hereinafter provided in this Artkilee, the Event of Default giving rise to
such declaration of acceleration shall, withouttfer act, be deemed to have been waived, and swtérdtion and its consequences shall,
without further act, be deemed to have been resdiathd annulled, if:

(1) the Company or, if applicable, any SulasigiGuarantor has paid or deposited with the Teuatsum sufficient to pay:

(A) all overdue installments of interest oh@écurities of that series,
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(B) the principal of (and premium, if any, ar)y Securities of that series which have beconeeotlierwise than by such declaration
of acceleration and any interest thereon at treegatates prescribed therefor in such Securities,

(C) to the extent that payment of such inteieelawful, interest upon overdue interest atrdae or rates prescribed therefor in such
Securities, and

(D) all sums paid or advanced by the Truseretmder and the reasonable compensation, expelisas;sements and advances of
the Trustee, its agents and counsel;

(2) all Events of Default with respect to Setbes of that series, other than the non-paymétie principal of Securities of that series
which have become due solely by such declarati@toéleration, have been cured or waived as prdvid&ection 513.

No such rescission shall affect any subsequentuttefaimpair any right consequent there
SECTION 503. Collection of Indebtedness anidsSar Enforcement by Trustee.

The Company covenants that if:

(1) default is made in the payment of anyrigdéeon any Security when such interest becomeswldgayable and such default
continues for a period of 30 days,

(2) default is made in the payment of the @pal of (or premium, if any, on) any Security la¢ tMaturity thereof, or

(3) default is made in the deposit of any sigkund payment, when and as due by the termsywfS&curity and such default continues
for a period of 30 days,

the Company will, upon demand of the Trustee, papé Trustee, for the benefit of the Holders afirs8ecurities, the whole amount then
and payable on such Securities for principal andpgamium and interest and, to the extent that gatrof such interest shall be legally
enforceable, interest on any overdue principal@methium and on any overdue interest, at the ratates prescribed therefor in such
Securities, and, in addition thereto, all amoumtgg the Trustee, its agents and counsel underd®eg0?.

If an Event of Default with respect to Sedastof any series occurs and is continuing, thestBeimay in its discretion proceed to protect
and enforce its rights and the rights of the Had#rSecurities of such series by such appropalieial proceedings as the Trustee shall
deem most effectual to protect and enforce any sgbls, whether for the specific enforcement of anvenant or agreement in this Inden
or in aid of the exercise of any power granted inei@ to enforce any other proper remedy.

SECTION 504. Trustee May File Proofs of Claim.
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In case of any judicial proceeding relativeite Company or any Subsidiary Guarantor (or ahgrodbligor upon the Securities), its or
their property or its or their creditors, the Teesshall be entitled and empowered, by interventiauch proceeding or otherwise, to take any
and all actions authorized under the Trust Indenfuat in order to have claims of the Holders arel Thustee allowed in any such proceeding.
In particular, the Trustee shall be authorizedditect and receive any moneys or other propertyapkeyor deliverable on any such claims and
to distribute the same; and any custodian, receagsignee, trustee, liquidator, sequestratort@ratimilar official in any such judicial
proceeding is hereby authorized by each Holderagkersuch payments to the Trustee and, in the ¢hvahthe Trustee shall consent to the
making of such payments directly to the Holdergdyg to the Trustee any amount due it and any pesg®r Trustee under Section 607.

No provision of this Indenture shall be deerteduthorize the Trustee to authorize or consent faiccept or adopt on behalf of any Hol
any plan of reorganization, arrangement, adjustraenbmposition affecting the Securities or any Sdilary Guarantee or the rights of any
Holder thereof or to authorize the Trustee to wotespect of the claim of any Holder in any suobcgedingprovided, however, that the
Trustee may, on behalf of the Holders, vote fordleetion of a trustee in bankruptcy or similaii@&l and be a member of a creditors’ or
other similar committee.

SECTION 505. Trustee May Enforce Claims WithBassession of Securities.

All rights of action and claims under this émdure or the Securities or any Subsidiary Guaeamtay be prosecuted and enforced by the
Trustee without the possession of any of the Seesiror the production thereof in any proceediratireg thereto, and any such proceeding
instituted by the Trustee shall be brought in isiamame as trustee of an express trust, and anyepcof judgment shall, after provision for
the payment of all amounts owing the Trustee arydoaedecessor Trustee under Section 607, its agedtsounsel, be for the ratable benefit
of the Holders of the Securities in respect of Wtgach judgment has been recovered.

SECTION 506. Application of Money Collected.

Any money or property collected or to be apglby the Trustee with respect to a series of f@sipursuant to this Article Five shall be
applied in the following order, at the date or ddtred by the Trustee and, in case of the distidiouof such money or property on account of
principal or any premium or interest, upon presimeof the Securities and the notation thereothefpayment if only partially paid and ug
surrender thereof if fully paid:

FIRST: To the payment of all amounts due thestee under Section 607;

SECOND: Subject to the provisions of Articlesurteen and Eighteen, to the payment of the amsdbheh due and unpaid for principal of
and any premium and interest on such series ofriiestin respect of which or for the benefit ofiafh such money has been collected,
ratably, without preference or priority of any kjratcording to the amounts due and payable onseri#s of Securities for principal and any
premium and interest, respectively; and

THIRD: Subject to the provisions of Articlesdtteen and Eighteen, to the payment of the renaajiiidany, to the Company.
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SECTION 507. Limitation on Suits.

No Holder of any Security of any series shalve any right to institute any proceeding, judiotaotherwise, with respect to this Indenture,
or for the appointment of a receiver, assigneatér) liquidator or sequestrator (or other sirofficial), or for any other remedy hereunder,
unless

(1) such Holder has previously given writtenice to the Trustee of a continuing Event of Défauith respect to the Securities of that
series;

(2) the Holders of not less than 25% in ppatiamount of the Outstanding Securities of thaeseshall have made written request to
the Trustee to institute proceedings in respestioh Event of Default in its own name as Trustaeuraer;

(3) such Holder or Holders have offered toThastee security or indemnity reasonably satisfgcto the Trustee against the costs,
expenses and liabilities to be incurred in comméawith such request;

(4) the Trustee for 60 days after its recefpguch notice, request and offer of security deimnity has failed to institute any such
proceeding; and

(5) no direction inconsistent with such writteequest has been given to the Trustee during &datay period by the Holders of a
majority in principal amount of the Outstanding Geties of that series;

it being understood and intended that no one oembsuch Holders shall have any right in any mamfeatever by virtue of, or by availing
itself of, any provision of this Indenture to affedisturb or prejudice the rights of any other ¢k of Securities, or to obtain or to seek to
obtain priority or preference over any other oftstitolders (it being understood that the Trusteesdmd have an affirmative duty to ascertain
whether or not any uses are unduly prejudiciabtthsHolders) or to enforce any right under thiseimaire, except in the manner herein
provided and for the equal and ratable benefitlaftech Holders. The Trustee shall mail to all Hoklany notice it receives from Holders
under this Section.

SECTION 508. Unconditional Right of HoldersReceive Principal, Premium and Interest.

Notwithstanding any other provision in thigliémture, the Holder of any Security shall haveritlet, which is absolute and unconditional,
to receive payment of the principal of and any puemand (subject to Section 307) interest on sustuBty on the respective Stated
Maturities expressed in such Security (or, in thgecof redemption or repayment, on the Redemptaie Bbr Repayment Date) and to instit
suit for the enforcement of any such payment, ath sights shall not be impaired without the consdrsuch Holder.

SECTION 509. Restoration of Rights and Rensedie
If the Trustee or any Holder has institutegl proceeding to enforce any right or remedy unbdisr lindenture and such proceeding has beer
discontinued or abandoned for any reason, or
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has been determined adversely to the Trusteesardio Holder, then and in every such case, suljeanty determination in such proceeding,
the Company, the Subsidiary Guarantors, the Trumtdehe Holders shall be restored severally asypleively to their former positions
hereunder and thereafter all rights and remedid¢iseoT rustee and the Holders shall continue asgihoe such proceeding had been institt

SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided with respech&replacement or payment of mutilated, destrolged or stolen Securities in the last
paragraph of Section 306, no right or remedy hezeiferred upon or reserved to the Trustee oradblders is intended to be exclusive of
any other right or remedy, and every right and myrshall, to the extent permitted by law, be curiwéaand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise. The assertim employment of any right or remedy
hereunder, or otherwise, shall not prevent the worat assertion or employment of any other appgatgright or remedy.

SECTION 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of bloyder of any Securities to exercise any rightaanedy accruing upon any Event of Default
shall impair any such right or remedy or constitutgaiver of any such Event of Default or an acsgeace therein. Every right and remedy
given by this Article Five or by law to the Trusteeto the Holders may be exercised from timenwetiand as often as may be deemed
expedient, by the Trustee or by the Holders, asdise may be.

SECTION 512. Control by Holders.

The Holders of not less than a majority impipal amount of the Outstanding Securities of seryes shall have the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee, or exercisimgteust or power conferred on the
Trustee, with respect to the Securities of suclesgprovided that

(1) such direction shall not be in conflictlivany rule of law or with this Indenture,
(2) the Trustee may take any other action dekbpnoper by the Trustee which is not inconsistétit such direction, and

(3) subject to the provisions of Section &b&, Trustee shall have the right to decline toofelbuch direction if a Responsible Officer
Officers of the Trustee shall, in good faith, detare that the proceeding so directed would invohesTrustee in personal liability, would
otherwise be contrary to applicable law, or thatThustee determines may be unduly prejudiciah¢orights of other Holders of Notes (it
being understood that the Trustee shall have nptduiscertain whether such actions or forbearaamesnduly prejudicial to such other
Holders).

SECTION 513. Waiver of Past Defaults.

46




The Holders of not less than a majority impipal amount of the Outstanding Securities of seryes may on behalf of the Holders of all
the Securities of such series waive any past ddfi@aeunder with respect to such series and itsezprences, except a default

(1) in the payment of the principal of or gimgmium or interest on any Security of such sesies

(2) in respect of a covenant or provision bérehich under Article Nine cannot be modified anended without the consent of the
Holder of each Outstanding Security of such seaféected.

Upon any such waiver, such default shall céasist, and any Event of Default arising thesefrshall be deemed to have been cured, for
every purpose of this Indenture; but no such washall extend to any subsequent or other defauthpair any right consequent thereon.

SECTION 514. Undertaking for Costs.

All parties to this Indenture agree, and ddolder of any Security by his acceptance thereafl dfe deemed to have agreed, that any court
may in its discretion require, in any suit for grgforcement of any right or remedy under this Idex) or in any suit against the Trustee for
any action taken or omitted by it as Trustee, tivegfby any party litigant in such suit of an umtiking to pay the costs of such suit, and such
court may in its discretion assess reasonable gudtgling reasonable attorneys’ fees and expelsggsnst any party litigant in such suit,
having due regard to the merits and good faitthefdaims or defenses made by such party litigaoiyided that the provisions of this
Section 514 shall not apply to any suit institubgdhe Trustee, to any suit instituted by any Holalegroup of Holders holding in the
aggregate more than 10% in principal amount ofQh&standing Securities, or to any suit institutgdaby Holder for the enforcement of the
payment of the principal of or interest on any Si#¢guon or after the respective due dates expresssuch Security.

SECTION 515. Waiver of Usury, Stay or Extensi@aws.

Each of the Company and the Subsidiary Guarambvenants (to the extent that it may lawfulbyss) that it will not at any time insist
upon, or plead, or in any manner whatsoever claitale the benefit or advantage of, any usury, stasxtension law wherever enacted, now
or at any time hereafter in force, which may affibet covenants or the performance of this Indepamd each of the Company and the
Subsidiary Guarantors (to the extent that it mayfudly do so) hereby expressly waives all benefindvantage of any such law and coven
that it will not hinder, delay or impede the exeontof any power herein granted to the Trusteevillisuffer and permit the execution of
every such power as though no such law had beeanezha

ARTICLE SIX
THE TRUSTEE

SECTION 601. Certain Duties and Responsibditi
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The duties and responsibilities of the Trusteall be as provided by the Trust Indenture Adtwithstanding the foregoing, no provision
of this Indenture shall require the Trustee to @xper risk its own funds or otherwise incur anyaficial liability in the performance of any of
its duties hereunder, or in the exercise of anysafghts or powers, if it shall have reasonabiieugds for believing that repayment of such
funds or adequate indemnity against such riskatnillty is not reasonably assured to it. Whethematrtherein expressly so provided, every
provision of this Indenture relating to the condorcaffecting the liability of or affording protéoh to the Trustee shall be subject to the
provisions of this Section.

SECTION 602. Notice of Defaults.

If a default occurs hereunder with respe@eéourities of any series, the Trustee shall gieeHthlders of Securities of such series notice of
such default as and to the extent provided by tiistTndenture Act; provided, however, that in thse of any default of the character
specified in Section 501(4) with respect to Se@sibf such series, no such notice to Holders &teadjiven until at least 30 days after the
occurrence thereof. For the purpose of this Se@&@f) the term “default” means any event whiclorsafter notice or lapse of time or both
would become, an Event of Default with respecteowities of such series.

The Trustee shall not be required to takeceatr be deemed to have notice or knowledge ot of Default with respect to the
Securities of a series, except an Event of Defadier Section 501(1), Section 501(2) or Section®Mereof (provided, that the Trustee is
the principal Paying Agent with respect to the Sities of such series), unless a Responsible Ofeicéhe Corporate Trust Office shall have
received written notice of such Event of Defaulastordance with Section 105 from the Company,3utysidiary or the Holder of any
Security, which notice states that the event reteto therein constitutes an Event of Default.

SECTION 603. Certain Rights of Trustee.
Subject to the provisions of Section 601:

(1) the Trustee may rely and shall be protkoieacting or refraining from acting upon any fesion, certificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digng@resented by the proper party or parties;

(2) any request or direction of the Companytiomed herein shall be sufficiently evidenced lyampany Request or Company Order,
and any resolution of the Board of Directors shalkufficiently evidenced by a Board Resolution;

(3) whenever in the administration of thiséntlre the Trustee shall deem it desirable thaatiembe proved or established prior to
taking, suffering or omitting any action hereundke Trustee (unless other evidence be hereinfglyi prescribed) may, in the absence
of bad faith on its part, rely upon an Officers'rtfecate;
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(4) the Trustee may consult with counsel, tredadvice of such counsel or any Opinion of Colsisall be full and complete
authorization and protection in respect of anycarctaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(5) the Trustee shall be under no obligatmaexercise any of the rights or powers vested ly ithis Indenture at the request or direc
of any of the Holders pursuant to this Indenturdess such Holders shall have offered to the Teus¢eurity or indemnity reasonably
satisfactory to the Trustee against the costs,resgseand liabilities which might be incurred binitompliance with such request or
direction;

(6) the Trustee shall not be bound to makeiavgstigation into the facts or matters statedrig resolution, certificate, statement,
instrument, opinion, report, notice, request, diceg consent, order, bond, debenture, note, ahigience of indebtedness or other pape
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, an
the Trustee shall determine to make such furtheriig or investigation, it shall be entitled to exiae the books, records and premises of
the Company, personally or by agent or attorney;

(7) the Trustee may execute any of the trosgpowers hereunder or perform any duties hereugitteer directly or by or through agents
or attorneys and the Trustee shall not be resplensibany misconduct or negligence on the pagrgf agent or attorney appointed with
due care by it hereunder;

(8) the Trustee is not required to give angibor surety with respect to the performance odlitSes or the exercise of its powers under
this Indenture;

(9) in the event the Trustee receives incoastor conflicting requests and indemnity from teranore groups of Holders of Securities
of a series, each representing less than a majoréggregate principal amount of the Securitiesuah series Outstanding, the Trustee, in
its sole discretion, may determine what actioanif, shall be taken;

(10) the Trustee’s immunities and protectifsom liability and its right to indemnification ioonnection with the performance of its
duties under this Indenture shall extend to thestes officers, directors, agents and employees. Suahunities and protections and rig
to indemnification, together with the Trustee'shtigo compensation, shall survive the Trustee’gregion or removal and the satisfaction
and discharge of this Indenture;

(11) except for information provided by theu$tee concerning the Trustee, the Trustee sha#l havesponsibility for any information
in any offering memorandum or other disclosure mialtdistributed with respect to the Securities] #ime Trustee shall have no
responsibility for compliance with any state ordeal securities laws in connection with the Semsgit
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(12) the Trustee shall not be responsibléadaté for any failure or delay in the performanéét® obligations under this Indenture aris
out of or caused by, directly or indirectly, fordemyond its control, including without limitatiottrikes, work stoppages, accidents, acts of
war or terrorism, civil or military disturbancegjatear or natural catastrophes or acts of Godjratedruptions, loss or malfunctions of

utilities, communications or computer (softwarehardware) services.
SECTION 604. Not Responsible for Recitalsssubnce of Securities.

The recitals contained herein and in the Seesiand the notations of Subsidiary Guaranteax the Trustee’s certificates of
authentication, shall be taken as the statemertteedompany or the Subsidiary Guarantors, asdke may be, and neither the Trustee nor
any Authenticating Agent assumes any responsilfditgheir correctness. The Trustee makes no reptasons as to the validity or
sufficiency of this Indenture or of the Securitegshe Subsidiary Guarantees. Neither the Trusteeamy Authenticating Agent shall be

accountable for the use or application by the Compmd Securities or the proceeds thereof.

SECTION 605. May Hold Securities.

The Trustee, any Authenticating Agent, anyifguAgent, any Security Registrar or any other agéthe Company or any Subsidiary
Guarantor, in its individual or any other capacibgy become the owner or pledgee of Securitiesangject to Sections 608 and 613, may
otherwise deal with the Company and any Subsidirgrantor with the same rights it would have ¥fi@re not Trustee, Authenticating

Agent, Paying Agent, Security Registrar or sucleptgent.
SECTION 606. Money Held in Trust.

Money held by the Trustee in trust hereund®dmot be segregated from other funds excepetextent required by law. The Trustee
shall be under no liability for interest on any regneceived by it hereunder except as otherwiseeawith the Company or any Subsidiary

Guarantor, as the case may be.
SECTION 607. Compensation and Reimbursement.

The Company and each Subsidiary Guarantotlyaimd severally agree:

(1) to pay to the Trustee from time to timelsgompensation for all services rendered by ietieder in such amounts as the Company
and the Trustee shall agree in writing from timéirtoe (which compensation shall not be limited by arovision of law in regard to the

compensation of a trustee of an express trust);

(2) to reimburse the Trustee upon its reqferstll reasonable expenses, disbursements andheelvincurred or made by the Trustee in
accordance with any provision of this Indenturel(iding the reasonable compensation and the exp@mskbdisbursements of its agents
and counsel), except any such expense, disbursemadtance as may be attributable to its negligewdlful misconduct or bad faith;

and
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(3) to indemnify the Trustee for, and to hibldarmless against, any loss, liability or expeimsgirred without negligence, willful
misconduct or bad faith on its part, arising ouboin connection with the acceptance or admintistneof the trust or trusts hereunder,
including the costs and expenses of defendind isgglinst any claim or liability in connection withie exercise or performance of any of
its powers or duties hereunder, except those at#ilbe to its negligence, willful misconduct or Hadh.

The Trustee shall notify the Company prompfiyny claim for which it may seek indemnity undigis Section 607. The Company shall
defend the claim and the Trustee shall cooperateciniefense. The Trustee may have separate cpangdehe Company shall pay the
reasonable fees and expenses of such counsel.drhpady need not pay for any settlement made with®gbnsent.

As security for the performance of the obligas of the Company and Subsidiary Guarantors uthieSection, the Trustee shall have a
lien prior to the Securities upon all property dnadds held or collected by the Trustee as suctg@tinds held in trust for the payment of
principal of (and premium, if any) or interest carficular Securities.

Without prejudice to any other rights avaitahd the Trustee under applicable law, in the etleniTrustee incurs expenses or renders
services in any proceedings which result from aarEwf Default under Section 501(5) or (6), or frany default which, with the passage of
time, would become such Event of Default, the esperso incurred and compensation for servicesrgtered are intended to constitute
expenses of administration under the United SBséekruptcy Code or equivalent law.

SECTION 608. Conflicting Interests.

If the Trustee has or shall acquire a confi¢ginterest within the meaning of the Trust IndeatAct, the Trustee shall either eliminate <
interest or resign, to the extent and in the mapnavided by, and subject to the provisions of, Thest Indenture Act and this Indenture. To
the extent permitted by the Trust Indenture Adt, Tiustee shall not be deemed to have a confligtirggest with respect to any other
indenture of the Company or Subsidiary GuarantoSezurities of any series by virtue of being atee under this Indenture with respect to
any particular series of Securities.

SECTION 609. Corporate Trustee Required; Biligy.

There shall at all times be one (and only dneltee hereunder with respect to the Securifieach series, which may be Trustee
hereunder for Securities of one or more other sefiach Trustee shall be a Person that is eligilsuant to the Trust Indenture Act to act as
such and has a combined capital and surplus ehat $50,000,000. If any such Person publishesteepbcondition at least annually,
pursuant to law or to the requirements of its supéTg or examining authority, then for the purpesé this Section 609 and to the extent
permitted by the Trust Indenture Act, the combinagital and surplus of such Person shall be ded¢mled its combined capital and surplus
as set forth in its most recent report of condisorpublished. If at any time the Trustee with eg$po the Securities of any series shall cease
to
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be eligible in accordance with the provisions @$ thection 609, it shall resign immediately in thanner and with the effect hereinafter
specified in this Article Six.

SECTION 610. Resignation and Removal; Appoaribrof Successor.

No resignation or removal of the Trustee andppointment of a successor Trustee pursuantsditticle Six shall become effective until
the acceptance of appointment by the successotebrirsaccordance with the applicable requiremeh8ection 611.

The Trustee may resign at any time with respethe Securities of one or more series by givimigten notice thereof to the Company. If
the instrument of acceptance by a successor Trustedred by Section 611 shall not have been dat/éo the Trustee within 30 days after
the giving of such notice of resignation, the rasig Trustee may petition any court of competerisgliction for the appointment of a
successor Trustee with respect to the Securitiesdf series.

The Trustee may be removed at any time wipeet to the Securities of any series by Act ofHb&lers of a majority in principal amount
of the Outstanding Securities of such series, dedig to the Trustee and to the Company.

If at any time:

(1) the Trustee shall fail to comply with Sent608 after written request therefor by the Conypar by any Holder who has been a b
fide Holder of a Security for at least six montbss,

(2) the Trustee shall cease to be eligiblesui@kction 609 and shall fail to resign after writtequest therefor by the Company or by
such Holder, or

(3) the Trustee shall become incapable ohgair shall be adjudged a bankrupt or insolverat mgceiver of the Trustee or of its propt
shall be appointed or any public officer shall takarge or control of the Trustee or of its propertaffairs for the purpose of
rehabilitation, conservation or liquidation, thémany such case, (A) the Company, acting pursigeatite authority of a Board Resolution,
may remove the Trustee with respect to all Seesitor (B) subject to Section 514, any Holder was lheen a bona fide Holder of a
Security for at least six months may, on behalfiofself and all others similarly situated, petitimmy court of competent jurisdiction for
the removal of the Trustee with respect to all $ites and the appointment of a successor Trustdeustees.

If the Trustee shall resign, be removed oobezincapable of acting, or if a vacancy shall od¢auhe office of Trustee for any cause, with
respect to the Securities of one or more seriesCtimpany shall promptly appoint a successor Teustd rustees with respect to the
Securities of that or those series (it being urtdedsthat any such successor Trustee may be apgairith respect to the Securities of one or
more or all of such series and that at any timeetbball be only one Trustee with
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respect to the Securities of any particular seaes)) shall comply with the applicable requiremaftSection 611. If, within one year after
such resignation, removal or incapability, or tisewrence of such vacancy, a successor Trusteaegfiect to the Securities of any series
shall be appointed by Act of the Holders of a migjdn principal amount of the Outstanding Secestbf such series delivered to the
Company and the retiring Trustee, the successatdewso appointed shall, forthwith upon its acasgaf such appointment in accordance
with the applicable requirements of Section 61tobge the successor Trustee with respect to theriBeswf such series and to that extent
supersede the successor Trustee appointed by thpady. If no successor Trustee with respect t@tmurities of any series shall have been
so appointed by the Company or the Holders andpéedeappointment in the manner required by Se@idn any Holder who has been a
bona fide Holder of a Security of such series fdeast six months may, on behalf of himself anatiers similarly situated, petition any
court of competent jurisdiction for the appointmeht successor Trustee with respect to the Sexsunf such series.

The Company or successor Trustee shall gitieenof each resignation and each removal of thustEe with respect to the Securities of
any series and each appointment of a successae&nwith respect to the Securities of any seriegltdolders of Securities of such series in
the manner provided in Section 106. Each notic# sitdude the name of the successor Trustee weigipect to the Securities of such series
and the address of its Corporate Trust Office.

SECTION 611. Acceptance of Appointment by Successor

In case of the appointment hereunder of aessmr Trustee with respect to all Securities, egagh successor Trustee so appointed shall
execute, acknowledge and deliver to the CompamyStibsidiary Guarantors and to the retiring Truateastrument accepting such
appointment, and thereupon the resignation or ranaithe retiring Trustee shall become effectimel auch successor Trustee, without any
further act, deed or conveyance, shall become degté all the rights, powers, trusts and dutieshef retiring Trustee; but, on the request of
the Company or the successor Trustee, such refiiringtee shall, upon payment of its charges, eremud deliver an instrument transferring
to such successor Trustee all the rights, powedsrasts of the retiring Trustee and shall dulyigisstransfer and deliver to such successor
Trustee all property and money held by such reifirustee hereunder.

In case of the appointment hereunder of aessmr Trustee with respect to the Securities ofoomaore (but not all) series, the Company,
the Subsidiary Guarantors, the retiring Trusteeeath successor Trustee with respect to the Siesusitone or more series shall execute and
deliver an indenture supplemental hereto whereth saccessor Trustee shall accept such appoingnenhich (1) shall contain such
provisions as shall be necessary or desirablatster and confirm to, and to vest in, each succéasistee all the rights, powers, trusts and
duties of the retiring Trustee with respect to Smeurities of that or those series to which theoagment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring withsgeect to all Securities, shall contain such provisias shall be deemed necessary or desirable t
confirm that all the rights, powers, trusts andehibf the retiring Trustee with respect to theusities of that or those series as to which the
retiring Trustee is not retiring shall continueb® vested in the retiring Trustee, and (3) shalltador change any of the provisions of this
Indenture as shall be necessary to provide foadlitate the administration of the trusts hereurilemore than one Trustee, it being
understood that nothing herein or in such suppléatémdenture shall constitute such Trustee’srogtees of the same trust and that each
Trustee shall be trustee of a trust or trusts hefeuseparate and apart from any trust or
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trusts hereunder administered by any other suchkt@eyand upon the execution and delivery of supplemental indenture the resignatiol
removal of the retiring Trustee shall become effecto the extent provided therein and each suchessor Trustee, without any further act,
deed or conveyance, shall become vested withallighhts, powers, trusts and duties of the retifingstee with respect to the Securities of
that or those series to which the appointment ofi swccessor Trustee relates; but, on requesed@@®mpany or any successor Trustee, such
retiring Trustee shall duly assign, transfer anldzdeto such successor Trustee all property andeydield by such retiring Trustee hereur
with respect to the Securities of that or thoséesdp which the appointment of such successort@euzlates.

Upon request of any such successor Trusteezdmpany and the Subsidiary Guarantors shall égeay and all instruments for more
fully and certainly vesting in and confirming tockusuccessor Trustee all such rights, powers aststreferred to in the first or second
preceding paragraph, as the case may be.

No successor Trustee shall accept its appeintrmnless at the time of such acceptance suclessmcTrustee shall be qualified and
eligible under this Article Six.

SECTION 612. Merger, Conversion, Consolidatiorsuccession to Business.

Any corporation into which the Trustee mayniberged or converted or with which it may be corgaikd, or any corporation resulting
from any merger, conversion or consolidation toakithe Trustee shall be a party, or any corporati@teeding to all or substantially all the
corporate trust business of the Trustee, shalhéeticcessor of the Trustee hereunder, providddarporation shall be otherwise qualified
and eligible under this Article Six, without theezxtion or filing of any paper or any further anttbe part of any of the parties hereto. In «
any Securities shall have been authenticated, diudelivered, by the Trustee then in office, angcassor by merger, conversion or
consolidation to such authenticating Trustee mapaduch authentication and deliver the Secur#iteauthenticated, and in case any
Securities shall not have been authenticated, acly successor to the Trustee may authenticateSemlrities either in the name of any
predecessor Trustee or in the name of such sugcBassiee, and in all cases the certificate of antication shall have the full force which it
is provided anywhere in the Securities or in thiddnture that the certificate of the Trustee dhalie.

SECTION 613. Preferential Collection of Claitgainst Company and Subsidiary Guarantors.

If and when the Trustee shall be or becomeditor of the Company or any Subsidiary Guarafiolany other obligor upon the
Securities), the Trustee shall be subject to tbheigpions of the Trust Indenture Act regarding tb#éection of claims against the Company or
such Subsidiary Guarantor (or any such other obligeor purposes of Section 311(b)(4) and (6) ef Thust Indenture Act:

(a) “cash transaction” means any transactiomhich full payment for goods or securities sadriade within seven days after delivery
of the goods or securities in currency or in chemksther orders drawn upon banks and payable dporand; and

54




(b) “self-liquidating paper” means any drdifl] of exchange, acceptance or obligation whicmede, drawn, negotiated or incurred by
the Company or any Subsidiary Guarantor (or anf sildigor) for the purpose of financing the purahgsrocessing, manufacturing,
shipment, storage or sale of goods, wares or madismand which is secured by documents evideriitiago, possession of, or a lien
upon, the goods, wares or merchandise or the r@uleiy or proceeds arising from the sale of the gomdres or merchandise previously
constituting the security; provided the securitydseived by the Trustee simultaneously with tleation of the creditor relationship with
the Company or such Subsidiary Guarantor (or anit sbligor) arising from the making, drawing, negtihg or incurring of the draft, bi
of exchange, acceptance or obligation.

SECTION 614. Appointment of Authenticating Age

The Trustee may appoint an Authenticating AgerAgents with respect to one or more seriesaafuities which shall be authorized to
on behalf of the Trustee to authenticate Securifessich series issued upon original issue and egohange, registration of transfer or pa
redemption thereof or pursuant to Section 306,%eclrrities so authenticated shall be entitled eéd#imefits of this Indenture and shall be
valid and obligatory for all purposes as if autheated by the Trustee hereunder. Wherever referisnoade in this Indenture to the
authentication and delivery of Securities by thastee or the Trustee’s certificate of authenticatsuch reference shall be deemed to include
authentication and delivery on behalf of the Tradig an Authenticating Agent and a certificate wthantication executed on behalf of the
Trustee by an Authenticating Agent. Each AuthemiticeAgent shall be acceptable to the Company &adl at all times be a corporation
organized and doing business under the laws diitiieed States of America, any state thereof ofifsrict of Columbia, authorized under
such laws to act as Authenticating Agent, havirgmbined capital and surplus of not less than 8O0 and subject to supervision or
examination by federal or state authority. If séatihenticating Agent publishes reports of conditaaneast annually, pursuant to law or to
requirements of said supervising or examining atthahen for the purposes of this Section 614, ¢bmbined capital and surplus of such
Authenticating Agent shall be deemed to be its daadbcapital and surplus as set forth in its mesént report of condition so published. If
at any time an Authenticating Agent shall ceadeeteligible in accordance with the provisions a$ thection 614, such Authenticating Agent
shall resign immediately in the manner and witheffect specified in this Section 614.

Any corporation into which an Authenticatingént may be merged or converted or with which iy to@ consolidated, or any corporation
resulting from any merger, conversion or consoiaiato which such Authenticating Agent shall besaty, or any corporation succeeding to
all or substantially all of the corporate agencyorporate trust business of an Authenticating Agéall be the successor Authenticating
Agent hereunder, provided such corporation shatitherwise eligible under this Section 614, withting execution or filing of any paper or
any further act on the part of the Trustee or théhAnticating Agent.

An Authenticating Agent may resign at any tibyegiving written notice thereof to the Trusteeldan the Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aeitticating Agent and to the
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Company. Upon receiving such a notice of resigmadioupon such a termination, or in case at ang soch Authenticating Agent shall cease
to be eligible in accordance with the provisiongha$ Section 614, the Trustee may appoint a ssocesuthenticating Agent which shall be
acceptable to the Company and shall give noticuoh appointment in the manner provided in Sed@®to all Holders of Securities of the
series with respect to which such Authenticatingitgwill serve. Any successor Authenticating Agepbn acceptance of its appointment
hereunder shall become vested with all the rightsiers and duties of its predecessor hereunddr liké effect as if originally named as an
Authenticating Agent. No successor AuthenticatirgeAt shall be appointed unless eligible under togigions of this Section 614.

The Company agrees to pay to each Authemiga&gent from time to time reasonable compensdboiits services under this
Section 614.

If an appointment with respect to one or nms®Bes is made pursuant to this Section 614, tharBies of such series may have endorsed
thereon, in addition to the Trustee’s certificat@athentication, an alternative certificate oftaaritication in the following form:

This is one of the Securities of the seriesigieated therein referred to in the within-mentibirdenture.

Dated:
Wells Fargo Bank, Nation
Association
As Truste
By: ;
as Authenticating Age
By:

Authorized Office

ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Company to Furnish Trustee NaamesAddresses of Holders.
The Company will furnish or cause to be funeid to the Trustee

(1) semi-annually, not later than January i® duly 15 in each year, a list, in such form a&sTtustee may reasonably require, of the
names and addresses of the Holders of Securitieasabf series as of the preceding January 1 orlJaythe case may be, and
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(2) at such other times as the Trustee mayastgn writing, within 30 days after the receigtthe Company of any such request, a list
of similar form and content as of a date not mhent15 days prior to the time such list is furnéshe

provided, however, that if and so long as the Trustee shall be StgdRegistrar for Securities of a series, no sushrieed be furnished with
respect to such series of Securities.

SECTION 702. Preservation of Information; Coumications to Holders.

The Trustee shall preserve, in as currentra s is reasonably practicable, the names anasskel of Holders contained in the most
recent list furnished to the Trustee as provideSeantion 701 and the names and addresses of Hotmrised by the Trustee in its capacity as
Security Registrar. The Trustee may destroy anyumsished to it as provided in Section 701 upeceipt of a new list so furnished.

The rights of Holders to communicate with otHelders with respect to their rights under timdénture or under the Securities, and the
corresponding rights and privileges of the Trussiall be as provided in the Trust Indenture Act.

Every Holder of Securities, by receiving amdding the same, agrees with the Company and thstde that neither the Company, the
Subsidiary Guarantors, nor the Trustee nor anytaafegither of them shall be held accountable lasom of any disclosure of information as
to names and addresses of Holders made pursutig Toust Indenture Act.

SECTION 703. Reports by Trustee.

The Trustee shall transmit to Holders suclorspconcerning the Trustee and its actions uridsindenture as may be required pursua
the Trust Indenture Act at the times and in the meamprovided pursuant thereto.

If required by Section 313(a) of the Trustdntlre Act, the Trustee shall, within 60 days adi@mch May 15 following the date of this
Indenture, deliver to Holders a brief report, dadsdf such May 15, which complies with the praumisi of such Section 313(a).

A copy of each such report shall, at the tohsuch transmission to Holders, be filed by thestee with each stock exchange upon which
any Securities are listed, with the Commissionwaitd the Company. The Company will notify the Teestvhen any Securities are listed on
any stock exchange.

SECTION 704. Reports by Company and Subsidirgrantors.

The Company and each of the Subsidiary Guarsishall file with the Trustee and the Commissang transmit to Holders, such
information, documents and other reports, and suohmaries thereof, as may be required pursuahetdnust Indenture Act at the times and
in the manner provided in the Trust Indenture Activided that any such information, documents ports required to be filed with the
Commission pursuant to Section 13 or 15(d) of thehange Act shall be filed with the Trustee withBdays after the same is filed with the
Commission.
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Delivery of any reports, information and doants by the Company or Subsidiary Guarantors tdthstee pursuant to the provisions of
this Section 704 is for informational purposes caniyl the Trustee’s receipt of same shall not canistconstructive notice of any information
contained therein or determinable from informattontained therein, including the Company’s compéwith any of the covenants
hereunder (as to which the Trustee is entitleetp eéxclusively on Officers’ Certificates).

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS

SECTION 801. Company May Consolidate, Etc.ly@m Certain Terms.

The Company shall not consolidate with or redrgjo any other Person or convey, transfer oreléagproperties and assets substantially as
an entirety to any Person, unless:

(1) in case the Company shall consolidate witmerge into another Person or convey, transfe¥ase its properties and assets
substantially as an entirety to any Person, thedPeformed by such consolidation or into which@mempany is merged or the Person
which acquires by conveyance or transfer, or wheelses, the properties and assets of the Compéasyastially as an entirety shall be a
corporation, partnership, trust or other entityd ahall expressly assume, by an indenture suppl@iieereto, executed by such Person
the Subsidiary Guarantors and delivered to thet€eysn form satisfactory to the Trustee, the dug gunctual payment of the principal of
and any premium and interest on all the Securdigsthe performance or observance of every covafdhis Indenture on the part of the
Company to be performed or observed;

(2) immediately after giving effect to suchnsaction, no Event of Default, and no event whédter notice or lapse of time or both,
would become an Event of Default, shall have hapgemd be continuing; and

(3) the Company has delivered to the Truste®fdicers’ Certificate and an Opinion of Counsglting that such consolidation, merger,
conveyance, transfer or lease and such supplemedgaiture comply with this Article Eight and ttedk conditions precedent herein
provided for relating to such transaction have bemnplied with.

SECTION 802. Subsidiary Guarantors May Comsaé, Etc., Only on Certain Terms.

Except in a transaction resulting in the reéeaf a Subsidiary Guarantor in accordance withighas of this Indenture, Subsidiary
Guarantors shall not, and the Company shall nehppemy Subsidiary Guarantor to, in a single ofeseof related transactions, consolidate or
merge with or into any Person (other than the Comma another Subsidiary Guarantor) or permit aagsen (other than another Subsidiary
Guarantor) to consolidate or merge with or intors8absidiary Guarantor or, directly or indirectignsfer, convey, sell, lease or otherwise
dispose of all or substantially all of its assetess:

(1) in case such Subsidiary Guarantor shalsotidate with or merge into another Person or egntransfer or lease its properties and
assets substantially as an entirety to any PetlBerPerson formed by such consolidation or intactvisiuch
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Subsidiary Guarantor is merged or the Person wdicjuires by conveyance or transfer, or which leakesproperties and assets of the
Subsidiary Guarantor substantially as an entireéfl e a corporation, partnership, trust or otigtity, and shall expressly assume, by an
indenture supplemental hereto, executed by suctoR@nd the Subsidiary Guarantors and deliver#uetdrustee, in form satisfactory to
the Trustee, the due and punctual payment of tineipal of and any premium and interest on all $leeurities and the performance or
observance of every covenant of this Indenturéherpaurt of the Subsidiary Guarantor to be perfororesbserved,;

(2) the Subsidiary Guarantor has delivereithéoTrustee an Officers’ Certificate and an OpindéiCounsel stating that such
consolidation, merger, conveyance, transfer oeleasl such supplemental indenture comply withAhiigle Eight and that all conditions
precedent herein provided for relating to suchsaation have been complied with.

SECTION 803. Successor Substituted.

(a) Upon any consolidation of the Company withmerger of the Company into, any other Persamyg conveyance, transfer or lease of
the properties and assets of the Company subdbamsaan entirety in accordance with Section 8A#&,successor Person formed by such
consolidation or into which the Company is mergetbavhich such conveyance, transfer or lease idenshall succeed to, and be substituted
for, and may exercise every right and power of Gbenpany under this Indenture with the same e#ieéf such successor Person had been
named as the Company herein; and in the eventyo$aech conveyance or transfer (but not in the cdselease) the Company shall be
discharged from all obligations and covenants utitkeindenture and the Securities and may be #isdalnd liquidated.

(b) Upon any consolidation of a Subsidiary anéor with, or merger of a Subsidiary Guarantoo,imny other Person or any conveyance,
transfer or lease of the properties and assetsobf Subsidiary Guarantor substantially as an d@wptireaccordance with Section 802, the
successor Person formed by such consolidationt@mihich such Subsidiary Guarantor is merged avha@h such conveyance, transfer or
lease is made shall succeed to, and be substftuteahd may exercise every right and power ofhsbigbsidiary Guarantor under this
Indenture with the same effect as if such succegsmon had been named as a Subsidiary Guaraméan;rend in the event of any such
conveyance or transfer (but not in the case oasdesuch Subsidiary Guarantor shall be dischdrgedall obligations and covenants under
the Indenture and the Securities and may be disdand liquidated.

(c) Any such successor Person referred teati@ 803(a) or 803(b) may cause to be signedn@mdissue either in its own name or in
name of the Company and any Subsidiary Guaramgrpgaall of the Securities issuable hereunder tvittieretofore shall not have been
signed by the Company and, if applicable, the Slidasi Guarantors in respect of the notations ofsiiary Guarantees thereon, and
delivered to the Trustee; and, upon the order ofi suiccessor Person instead of the Company omhgiddary Guarantor, as the case may be,
and subject to all the terms, conditions and litidtss in this Indenture prescribed, the Trusted! slidhenticate and shall deliver any
Securities which previously shall have been siggnedi delivered by the officers of the Company arapiflicable, the Subsidiary Guarantors
in respect
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of the notations of Subsidiary Guarantees theredhe Trustee for authentication pursuant to suokiigions and any Securities which such
successor Person thereafter shall cause to bedségmkdelivered to the Trustee on its behalf ferghrpose pursuant to such provisions. All
the Securities so issued shall in all respects liasame legal rank and benefit under this Inderda the Securities theretofore or thereafter
issued in accordance with the terms of this Indenas though all of such Securities had been isatutee date of the execution hereof.

In case of any such consolidation, mergeg, sanveyance or lease, such changes in phrasemfabform may be made in the Securities
thereafter to be issued as may be appropriate.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Withoom$&nt of Holders.

Without the consent of any Holders, the Comyparhen authorized by a Board Resolution, the Slidisi Guarantors, when authorized by
their respective Board Resolutions, and the Trusteany time and from time to time, may enter ion@ or more indentures supplemental
hereto, in form satisfactory to the Trustee, foy ahthe following purposes:

(1) to evidence the succession of anotherdpdrsthe Company or any Subsidiary Guarantoryocessive successions, and the
assumption by the successor Person of the coversgneements and obligations of the Company orSasidiary Guarantor pursuant to
Article Eight; or

(2) to add to the covenants of the Comparth@iSubsidiary Guarantors for the benefit of thédidrs of all or any series of Securities
(and if such covenants are to be for the beneli¢sd than all series of Securities, stating thahsovenants are expressly being included
solely for the benefit of such series) or to sudearany right or power herein conferred upon then@any of the Subsidiary Guarantors; or

(3) to add any additional Events of Defautttfte benefit of the Holders of all or any seriéSecurities (and if such additional Events
of Default are to be for the benefit of less thiseries of Securities, stating that such addaldivents of Default are expressly being
included solely for the benefit of such seriespviied, however, that in respect of any such aafttii Events of Default such supplemel
indenture may provide for a particular period aag after default (which period may be shorteoagér than that allowed in the case of
other defaults) or may provide for an immediateoecément upon such default or may limit the remediailable to the Trustee upon s
default or may limit the right of the Holders ofrajority in aggregate principal amount of thatlwge series of Securities to which such
additional Events of Default apply to waive suclfedé; or

(4) to add to, change or eliminate any ofgih@visions of this Indenture in respect of one arenseries of Securities; provided, howe
that if such addition, change or elimination slaalversely affect the interests of Holders of S¢iesriof any series in any material respect,
such addition, change or elimination shall becoffectve
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with respect to such series only when no such Sgafrsuch series remains Outstanding; or
(5) to secure the Securities or one or mores®ef Securities; or
(6) to establish the forms or terms of Semsibf any series as permitted by Sections 20138dd or
(7) to provide for uncertificated securitiesaddition to certificated securities; or

(8) to evidence and provide for the acceptari@pointment hereunder by a successor Trustieraspect to the Securities of one or
more series and to add to or change any of thagioms of this Indenture as shall be necessarydeige for or facilitate the administrati
of the trusts hereunder by more than one Trustgspypnt to the requirements of Section 611; or

(9) to cure any ambiguity, or to correct opglement any provision herein which may be defectivinconsistent with any other
provision herein; or

(10) to make any other provisions with resgechatters or questions arising under this Indentorovided that such action shall not
adversely affect the interests of the Holders aiufiges of any series in any material respect; or

(11) to supplement any of the provisions @ thdenture to such extent as shall be necessggrinit or facilitate the defeasance and
discharge of any series of Securities pursuanetti@s 401, 1602 and 1603; or

(12) to comply with the rules or regulatiodsaay securities exchange or automated quotatietesyon which any of the Securities r
be listed or traded; or

(13) to add to, change or eliminate any offit@risions of this Indenture as shall be necessadgesirable in accordance with any
amendments to the Trust Indenture Act, or

(14) to add new Subsidiary Guarantors.
SECTION 902. Supplemental Indentures With @ahsf Holders.

With the consent of the Holders of not lessth majority in principal amount of the Outstad8ecurities of all series affected by such

supplemental indenture (treated as one class)dbp#said Holders delivered to the Company, thesRliary Guarantors and the Trustee, the

Company, when authorized by a Board ResolutionStitesidiary Guarantors, when authorized by a tiesipective Board Resolutions, and

the Trustee may enter into an indenture or indestsupplemental hereto for the purpose of addiggpesvisions to or changing in any

manner or eliminating any of the provisions of thidenture or of modifying in any manner the rightthe Holders of Securities of such

series under this Indenture; provided, howevet,riba
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such supplemental indenture shall, without the enhef the Holder of each Outstanding Securityciéfd thereby,

(1) except to the extent permitted by Sec86#(b) or Section 308 or otherwise specified inftren or terms of the Securities of any
series as permitted by Sections 201 and 301 wéiheiet to extending the Stated Maturity of any Segcof such series, change the Stated
Maturity of the principal of, or any installment pfincipal of or interest on, any Security, or redihe principal amount thereof or the rate
of interest thereon or any premium payable upongdemption thereof, or reduce the amount of tiveciral of an Original Issue Discou
Security or any other Security which would be dnd payable upon a declaration of acceleration @Mlaturity thereof pursuant to
Section 502, or change any Place of Payment wbethge coin or currency in which, any Security oy @remium or interest thereon is
payable, or impair the right to institute suit tbe enforcement of any such payment on or aftesthged Maturity thereof (or, in the case
of redemption or repayment, on or after the Redampdate or Repayment Date), or release any Swygi@uarantee other than as
provided in this Indenture, or

(2) reduce the percentage in principal amofitite Outstanding Securities of any series, thsent of whose Holders is required for
any such supplemental indenture, or the consewhote Holders is required for any waiver (of coraptie with certain provisions of this
Indenture or certain defaults hereunder and tlmisequences) provided for in this Indenture, or

(3) maodify any of the provisions of this Secti902, Section 513 or Section 1006, except teeame any such percentage or to provide
that certain other provisions of this Indenturerz#trbe modified or waived without the consent @& Holder of each Outstanding Security
affected thereby; provided, however, that this séashall not be deemed to require the consentyoatder with respect to changes in the
references to “the Trusteahd concomitant changes in this Section 902 antd®eb006, or the deletion of this proviso, in acance witt
the requirements of Sections 611 and 901(9), or

(4) if the Securities of any series are cotilkr or exchangeable into any other securitiegroperty of the Company, make any change
that adversely affects in any material respectitiie to convert or exchange any Security of sumtes (except as permitted by
Section 901) or decrease the conversion or exchager increase the conversion price of any Sedurity of such series, unless such
decrease or increase is permitted by the termsabf Security, or

(5) if the Securities of any series are satuchange the terms and conditions pursuant tohwthie Securities of such series are secured
in a manner adverse to the Holders of the secueedrifies of such series in any material respect; o

(6) modify any provision of Article Fourteen Article Eighteen in a manner adverse to the Haldie any material respect.
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A supplemental indenture which changes or elimsatgy covenant or other provision of this Indentuhéch has expressly been included
solely for the benefit of one or more particulaties of Securities, or which modifies the rightdlod Holders of Securities of such series with
respect to such covenant or other provision, $femtleemed not to affect the rights under this Ihderof the Holders of Securities of any
other series.

It shall not be necessary for any Act of Hoddender this Section 902 to approve the partidiolan of any proposed supplemental
indenture, but it shall be sufficient if such Aball approve the substance thereof.

SECTION 903. Execution of Supplemental Indezdu

In executing, or accepting the additionaltsugeated by, any supplemental indenture permiityetthis Article Nine or the modifications
thereby of the trusts created by this Indenture Titustee shall be entitled to receive, and (subgeSection 601) shall be fully protected in
relying upon, an Officers’ Certificate and an Opmiof Counsel stating that the execution of sugipmental indenture is authorized or
permitted by this Indenture. The Trustee may, batlsot be obligated to, enter into any such seimental indenture which affects the
Trustee’s own rights, duties or immunities undés thdenture or otherwise.

SECTION 904. Effect of Supplemental Indentures

Upon the execution of any supplemental indentunder this Article Nine, this Indenture shallrbedified in accordance therewith, and
such supplemental indenture shall form a partisfltidenture for all purposes; and every HoldeSeturities theretofore or thereafter
authenticated and delivered hereunder shall bedthereby.

SECTION 905. Conformity with Trust IndenturetA
Every supplemental indenture executed pursuaeathiis Article Nine shall conform to the requirents of the Trust Indenture Act.
SECTION 906. Reference in Securities to Supplgal Indentures.

Securities of any series authenticated andateld after the execution of any supplementalrimglee pursuant to this Article Nine may, ¢
shall if required by the Trustee, bear a notatioform approved by the Trustee as to any matteriged for in such supplemental indenture.
If the Company shall so determine, new Securitfeeng series so modified as to conform, in the mpirof the Trustee and the Company, to
any such supplemental indenture may be prepareéxealited by the Company and, if applicable, thatioms of Subsidiary Guarantees r
be endorsed thereon, and such new Securities maythenticated and delivered by the Trustee ina@xgé for Outstanding Securities of s
series.

ARTICLE TEN
COVENANTS
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SECTION 1001. Payment of Principal, Premiurd hoterest.

The Company covenants and agrees for the befefch series of Securities that it will dulydapunctually pay the principal of and any
premium and interest on the Securities of thaesdr accordance with the terms of the Securitielsthis Indenture. Principal, premium, if
any, and interest shall be considered paid on de due if the Trustee or Paying Agent, if othantthe Company, holds on the due date
money deposited by the Company in immediately abésl funds and designated for and sufficient togdhgrincipal, premium, if any, and
interest then due. The Company will be respondidrienaking calculations called for under the Se@sij including but not limited to
determination of Redemption Price, premium, if aanyg other amounts payable on the Notes, if ang.ddmpany will make the calculations
in good faith and, absent manifest error, its dakbens will be final and binding on the Holderstbé Securities. The Company will provide a
schedule of its calculations to the Trustee whasliegible, and the Trustee is entitled to rely caslely on the accuracy of the Company’s
calculations without independent verification..

SECTION 1002. Maintenance of Office or Agency.

The Company will maintain in each Place ofiRawt for any series of Securities an office or agemhere Securities of that series may be
presented or surrendered for payment, where Siesuot that series may be surrendered for registratf transfer or exchange and where
notices and demands to or upon the Company or abgidary Guarantor in respect of the Securitiethaf series or any Subsidiary
Guarantee and this Indenture may be served. Thep@ayrinitially appoints the Trustee, acting throutghCorporate Trust Office, as its ag
for said purpose. The Company will give prompt teritnotice to the Trustee of the location, and@mnge in the location, of such office or
agency. If at any time the Company shall fail tantein any such required office or agency or sfallto furnish the Trustee with the address
thereof, such presentations, surrenders, noticgsl@amands may be made or served at the Corporase Dffice of the Trustee, and the
Company and the Subsidiary Guarantors hereby apfh@rustee as its agent to receive all sucheptations, surrenders, notices and
demands.

The Company may also from time to time desigiame or more other offices or agencies wher&twirities of one or more series may
presented or surrendered for any or all such pespaad may from time to time rescind such designatiprovided, however, that no such
designation or rescission shall in any mannerveltbe Company of its obligation to maintain ariagffor agency in each Place of Payment
for Securities of any series for such purposes.Jtmpany will give prompt written notice to the $tee of any such designation or
rescission and of any change in the location ofsargh other office or agency.

SECTION 1003. Money for Securities PaymentBadeld in Trust.

If the Company or any Subsidiary Guarantotlgitany time act as its own Paying Agent withpes to any series of Securities, it will, on
or before each due date of the principal of or gm®mium or interest on any of the Securities of fgies, segregate to the extent required by
law and hold in trust for the benefit of the Pesentitled thereto a sum sufficient to pay theg@pal and any premium and interest so
becoming due until such sums shall be paid to Sisshons or otherwise disposed of as herein proadddvill promptly notify the Trustee
its action or failure so to act.
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Whenever the Company shall have one or moym@#gents for any series of Securities, it wally or prior to each due date of the
principal of or any premium or interest on any S#&ms of that series, deposit with a Paying Ageisum sufficient to pay such amount, such
sum to be held as provided by the Trust Indentw @nd (unless such Paying Agent is the TrusteeCompany will promptly notify the
Trustee of its action or failure so to act.

The Company will cause each Paying Agent fgr series of Securities other than the Trusteex¢ocwe and deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of Béstion 1003, that such Paying Agent will
(1) comply with the provisions of the Trust IndemtiAct applicable to it as a Paying Agent and (@jrdy the continuance of any default by
the Company or the Subsidiary Guarantors (or ahgratbligor upon the Securities of that seriesh@xmaking of any payment in respect of
the Securities of that series, upon the writteruest of the Trustee, forthwith pay to the Trustéswans held in trust by such Paying Agent
payment in respect of the Securities of that series

The Company may at any time, for the purpdssbtaining the satisfaction and discharge of thitenture or for any other purpose, pay
by Company Order direct any Paying Agent to payh&Trustee all sums held in trust by the Compamsuch Paying Agent, such sums t
held by the Trustee upon the same trusts as thpmewhich such sums were held by the Company dr Baging Agent; and, upon such
payment by any Paying Agent to the Trustee, sugingBaAgent shall be released from all further llapiwith respect to such money.

Any money deposited with the Trustee or anyifRpAgent, or then held by the Company, in trastthe payment of the principal of or ¢
premium or interest on any Security of any serigsr@maining unclaimed for one year after suchqiiad, premium or interest has become
due and payable may be paid to the Company on QoyrfRaquest, subject to applicable abandoned profzent or (if then held by the
Company) shall be discharged from such trust; hadHolder of such Security shall thereafter, as@secured general creditor, look only to
the Company for payment thereof, and all liabitifjthe Trustee or such Paying Agent with respesutth trust money, and all liability of the
Company as trustee thereof, shall thereupon cease.

SECTION 1004. Statement by Officers as to Diefa

The Company and the Subsidiary Guarantorsdelilver to the Trustee, within 120 days afteréhe of each fiscal year of the Company
ending after the date hereof, an Officers’ Cewiticthat need not comply with Section 102, ondefsigners of which shall be the principal
executive, principal accounting or principal finelofficer of the Company or any Subsidiary Guaoanstating whether or not to the best
knowledge of the signers thereof, the Company gr3ubsidiary Guarantor is in default in the perfanoe and observance of any of the
terms, provisions, covenants and conditions ofltidenture (without regard to any period of gracesguirement of notice provided
hereunder) and, if the Company or any Subsidiargr@utor shall be in default, specifying all sucfadéis and the nature and status there:
which they may have knowledge.

SECTION 1005. Existence.
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Subject to Article Eight and the Company’slibto convert into a limited liability companyinhited partnership or limited liability
partnership under applicable law, the Company ddglbr cause to be done all things necessary temesind keep in full force and effect its
corporate existence. On and after any conversidheo€ompany into a limited liability company, lied partnership or limited liability
partnership under applicable law, the Company ddlbr cause to be done all things necessary temesind keep in full force and effect its
limited liability company, limited partnership dnlited liability partnership existence, as applieab

SECTION 1006. Waiver of Certain Covenants.

Except as otherwise specified as contemplayeSlection 301 for Securities of such series, tom@any and the Subsidiary Guarantors
may, with respect to the Securities of any senast in any particular instance to comply with aeym, provision or condition set forth in ¢
covenant provided pursuant to Section 301(21), 30d(901(7) for the benefit of the Holders of sgehies or in Section 1005, if the Holders
of at least a majority in principal amount of that€landing Securities of such series shall, byokstuch Holders, either waive such
compliance in such instance or generally waive d@npe with such term, provision or condition, Ingtsuch waiver shall extend to or affect
such term, provision or condition except to theeakso expressly waived, and, until such waivel flemome effective, the obligations of the
Company and the duties of the Trustee in respeahpfuch term, provision or condition shall remaifull force and effect.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

SECTION 1101. Applicability of Article.

Securities of any series which are redeembadilere their Stated Maturity shall be redeemablecitordance with their terms and (exceg
otherwise specified as contemplated by Sectionf@04uch Securities) in accordance with this AdiElleven.

SECTION 1102. Election to Redeem; Notice tosiee.

The election of the Company to redeem any &exsishall be evidenced by a Company Order @niother manner specified as
contemplated by Section 301 for such Securitiesabe of any redemption at the election of the Gomipthe Company shall, not less thai
nor more than 60 days prior to the Redemption Biaéel by the Company (unless a shorter notice dfeBatisfactory to the Trustee), notify
the Trustee of such Redemption Date, of the prai@mount of Securities of such series to be reddethe Redemption Price, and, if
applicable, of the tenor of the Securities to liemmed. In the case of any redemption of Secufajegrior to the expiration of any restricti
on such redemption provided in the terms of suadufes or elsewhere in this Indenture, or (b)goant to an election of the Company
which is subject to a condition specified in therte of such Securities or elsewhere in this Indentilhe Company shall furnish the Trustee
with an Officers’ Certificate evidencing complianeéh such restriction or condition. If the RedeiptPrice is not known at the time such
notice is to be given, the actual Redemption Pdagulated as described in the terms of the Siesito be
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redeemed, will be set forth in an Officers’ Cedifie of the Company delivered to the Trustee rey thtan two Business Days prior to the
Redemption Date.

SECTION 1103. Selection by Trustee of Seasito Be Redeemed.

If less than all the Securities of any sedesto be redeemed (unless all the Securitiesalf series and of a specified tenor are to be
redeemed or unless such redemption affects a G&d#alrity or only a single Security), the particuB&curities to be redeemed shall be
selected not more than 60 days prior to the Redemptate by the Trustee, from the Outstanding Stesirof such series not previously
called for redemption, by such method as the Teushall deem fair and appropriate and which mayigeofor the selection for redemptior
a portion of the principal amount of any Securityoch series, provided that the unredeemed poafidine principal amount of any Security
shall be in an authorized denomination (which shatlbe less than the minimum authorized denonanafor such Security. If less than all
the Securities of such series and of a specifiedrtare to be redeemed (unless such redemptioctsffaly a single Security), the particular
Securities to be redeemed shall be selected nat than 60 days prior to the Redemption Date byltstee, from the Outstanding Securi
of such series and specified tenor not previoualled for redemption in accordance with the preecgdientence.

The Trustee shall promptly notify the Compamwriting of the Securities selected for redemptas aforesaid and, in case of any
Securities selected for partial redemption as afick the principal amount thereof to be redeemed.

The provisions of the two preceding paragragtal not apply with respect to any redemptioretfhg only a single Security, whether
such Security is to be redeemed in whole or in. patthe case of any such redemption in part, tiredeemed portion of the principal amount
of the Security shall be in an authorized denonmafwhich shall not be less than the minimum atitesl denomination) for such Security.

For all purposes of this Indenture, unlesscthrgext otherwise requires, all provisions relgtio the redemption of Securities shall relat
the case of any Securities redeemed or to be restkenly in part, to the portion of the principal@mt of such Securities which has been or
is to be redeemed. If the Company shall so difeturities registered in the name of the Compamy Adfiliate or any Subsidiary thereof
shall not be included in the Securities selectedddemption.

SECTION 1104. Notice of Redemption.

Notice of redemption shall be given by firkss mail, postage prepaid, mailed not less thamoB@nore than 60 days prior to the
Redemption Date, to each Holder of Securities teebleemed, at his address appearing in the Se&edister.

With respect to Securities of each seriestodleemed, each notice of redemption shall idethité Securities to be redeemed (including
CUSIP or ISIN numbers, if applicable) and shaltesta

(1) the Redemption Date,
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(2) the Redemption Price, or if not then asdéeable, the manner of calculation thereof,

(3) if less than all the Outstanding Secuwsitié any series consisting of more than a singteiffty are to be redeemed, the identification
(and, in the case of partial redemption of any sbeburities, the principal amounts) of the pardci8ecurities to be redeemed and, if less
than all the Outstanding Securities of any ser@sisting of a single Security are to be redeentedprincipal amount of the particular
Security to be redeemed,

(4) that on the Redemption Date, the RedempRidce will become due and payable upon each Sechrity to be redeemed and, if
applicable, that interest thereon will cease toweon and after said date,

(5) the place or places where each such Sgdsitio be surrendered for payment of the Redesng®rice, and
(6) that the redemption is for a sinking fuificiuch is the case.

Notice of redemption of Securities to be redee at the election of the Company shall be prepbyehe Company and given by the
Company or, at the Company’s request, by the Teust¢he name and at the expense of the Compangtatibe irrevocable. The notice if
mailed in the manner herein provided shall be agsickly presumed to have been duly given, whetheobthe Holder receives such notice.
In any case, a failure to give such notice by raadny defect in the notice to the Holder of angBity designated for redemption as a whole
or in part shall not affect the validity of the pedings for the redemption of any other Security.

SECTION 1105. Deposit of Redemption Price.

On or before the Redemption Date specifietthénnotice of redemption given as provided in $ecli104, the Company shall deposit with
the Trustee or with a Paying Agent (or, if the Campis acting as its own Paying Agent, segregadehaid in trust as provided in
Section 1003) an amount of money sufficient to freyRedemption Price of, and (except if the Redempdate shall be an Interest Payment
Date) accrued interest on, all the Securities whighto be redeemed on that date.

SECTION 1106. Securities Payable on Redemiate.

Notice of redemption having been given asexfaid, the Securities so to be redeemed shalheoR¢demption Date, become due and
payable at the Redemption Price therein specifind,from and after such date (unless the Compaaliddfault in the payment of the
Redemption Price and accrued interest) such Sexausitall cease to bear interest. Upon surrendamnyguch Security for redemption in
accordance with said notice, such Security shajfldié by the Company at the Redemption Price, tegetith accrued interest to the
Redemption Date; provided, however, that, unlessratise specified as contemplated by Section 3@ialiments of interest whose Stated
Maturity is on or prior to the Redemption Date vioi#é payable to the Holders of such Securitiesperar more Predecessor Securities,
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registered as such at the close of business amelgneant Record Dates according to their termsthagrovisions of Section 307.

If any Security called for redemption shalt be so paid upon surrender thereof for redemptlanprincipal amount (together with
interest, if any, thereon accrued to the Redemdiate) and any premium shall, until paid, bearregefrom the Redemption Date at the rate
prescribed therefor in the Security.

SECTION 1107. Securities Redeemed in Part.

Any Security which is to be redeemed only antghall be surrendered at a Place of Paymergftrefwith, if the Company or the Trustee
so requires, due endorsement by, or a writtenunsgnt of transfer in form satisfactory to the Compand the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritwg), and the Company shall execute, and if pple, the Subsidiary Guarantors shall
execute the notations of Subsidiary Guaranteesrsaddahereon, and the Trustee shall authenticatel@liver to the Holder of such Security
without service charge, a new Security or Secritiethe same series and of like tenor, of anyai#bd denomination (which shall not be
less than the minimum authorized denominationegsested by such Holder, in aggregate principaliatequal to and in exchange for the
unredeemed portion of the principal of the Secws@tysurrendered.

ARTICLE TWELVE
SINKING FUNDS

SECTION 1201. Applicability of Article.

The provisions of this Article Twelve shall applicable to any sinking fund for the retiremehBecurities of any series except as
otherwise specified as contemplated by Sectionf@804uch Securities.

The minimum amount of any sinking fund paymemlvided for by the terms of any Securities of aayies is herein referred to as a
“mandatory sinking fund payment”, and any sinkingd payment in excess of such minimum amount wisigiermitted to be made by the
terms of such Securities is herein referred tond®ptional sinking fund paymentif provided for by the terms of any Securities nf/&eries
the cash amount of any sinking fund payment maguigect to reduction as provided in Section 12@&hEsinking fund payment shall be
applied to the redemption of Securities of anyesesais provided for by the terms of such Securities.

SECTION 1202. Satisfaction of Sinking Fund fants with Securities.

The Company (1) may deliver Outstanding S¢iesrdf a series (other than any previously caitededemption) and (2) may apply as a
credit Securities of a series which have been reddesither at the election of the Company pursteatite terms of such Securities or throi
the application of permitted optional sinking fusalyments pursuant to the terms of such Securitiesach case in satisfaction of all or any
part of any sinking fund payment with respect tg Securities of such series required to be madsuaunt to the terms of such Securities as
and to the extent provided for by the terms of sBeburities; provided that the
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Securities to be so credited have not been prelyi@ascredited. The Securities to be so creditedl &ie received and credited for such
purpose by the Trustee at the Redemption Pricgpedified in the Securities so to be redeemedgeidemption through operation of the
sinking fund and the amount of such sinking fungrpant shall be reduced accordingly.

SECTION 1203. Redemption of Securities fork®ig Fund.

Not less than 60 days prior to each sinkimglfpayment date for any series of Securities, thmagany will deliver to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing sinking fund payment for such Se@asigiursuant to the terms of such
Securities, the portion thereof, if any, whichase satisfied by payment of cash and the portierebf, if any, which is to be satisfied by
delivering and crediting Securities pursuant tot®acl202 and stating the basis for any such caatitthat such Securities have not
previously been so credited and will also delivetite Trustee any Securities to be so delivered lé¢s than 30 days prior to each such
sinking fund payment date, the Trustee shall s¢fecBecurities to be redeemed upon such sinking) iayment date in the manner specified
in Section 1103 and cause notice of the redempiiereof to be given in the name of and at the estpeifithe Company in the manner
provided in Section 1104. Such notice having badn diven, the redemption of such Securities shalmade upon the terms and in the
manner stated in Sections 1106 and 1107.

ARTICLE THIRTEEN
SUBSIDIARY GUARANTEES

SECTION 1301. Applicability of Article.

Unless the Company elects to issue any sefiSecurities without the benefit of the Subsidi@yarantees, which election shall be
evidenced in or pursuant to the Board Resolutiosupplemental indenture establishing such seri&eofirities pursuant to Section 301, the
provisions of this Article shall be applicable tach series of Securities except as otherwise spedif or pursuant to the Board Resolution or
supplemental indenture establishing such seriesupnt to Section 301.

SECTION 1302. Subsidiary Guarantees.

Subject to Section 1301, each Subsidiary Guardereby, jointly and severally, fully and unddionally guarantees to each Holder of a
Security authenticated and delivered by the Tryuskeedue and punctual payment of the principdaofl premium, if any) and interest on
such Security when and as the same shall becomardlpayable, whether at the Stated Maturity, loglgecation, call for redemption, offer
purchase or otherwise, in accordance with the tafnssich Security and of this Indenture, and eadbsliary Guarantor similarly guarantees
to the Trustee the payment of all amounts owintlpéoTrustee in accordance with the terms of thieiture. In case of the failure of the
Company punctually to make any such payment, eabBifiary Guarantor hereby, jointly and severallyrees to cause such payment to be
made punctually when and as the same shall becamartt payable, whether at the Stated Maturityyadeeleration, call for redemption,
offer to purchase or otherwise, and as if such matrwere made by the Company.
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Each of the Subsidiary Guarantors herebyljpartd severally agrees that its obligations hedeushall be absolute, unconditional,
irrespective of, and shall be unaffected by, thelitg, regularity or enforceability of such Sedyrbor this Indenture, the absence of any action
to enforce the same or any release, amendmentem@ivindulgence granted to the Company or anyratharantor or any consent to
departure from any requirement of any other guaeanf all or any of the Securities of such seriegny other circumstances which might
otherwise constitute a legal or equitable discharggefense of a surety or guarantor; provided,éwaw, that, notwithstanding the foregoing,
no such release, amendment, waiver or indulgeradé shithout the consent of such Subsidiary Guargrihcrease the principal amount of
such Security, or increase the interest rate tmem@oalter the Stated Maturity thereof. Each ef 8ubsidiary Guarantors hereby waives the
benefits of diligence, presentment, demand for ptrany requirement that the Trustee or any oftbielers protect, secure, perfect or
insure any security interest in or other lien oy property subject thereto or exhaust any rightake any action against the Company or any
other Person or any collateral, filing of claimgwé court in the event of insolvency or bankrupi€the Company, any right to require a
proceeding first against the Company, protest ticaavith respect to such Security or the indebésdrevidenced thereby and all demands
whatsoever, and covenants that this Subsidiary &wee will not be discharged in respect of suchufiyoexcept by complete performance
the obligations contained in such Security andichsSubsidiary Guarantee. Each Subsidiary Guaragt@es that if, after the occurrence and
during the continuance of an Event of Default, Thestee or any of the Holders are prevented byiegdge law from exercising their
respective rights to accelerate the maturity ofSbeurities of a series, to collect interest onSbeurities of a series, or to enforce or exercise
any other right or remedy with respect to the S&esrof a series, such Subsidiary Guarantor agrepay to the Trustee for the account of
Holders, upon demand therefor, the amount that dvotlierwise have been due and payable had suds ggH remedies been permitted tc
exercised by the Trustee or any of the Holders.

Each Subsidiary Guarantor shall be subrogatedl rights of the Holders of the Securities updnich its Subsidiary Guarantee is endor
against the Company in respect of any amountstpaglich Subsidiary Guarantor on account of suchirBggpursuant to the provisions of its
Subsidiary Guarantee or this Indenture; providesydver, that no Subsidiary Guarantor shall be ledtiio enforce or to receive any payme
arising out of, or based upon, such right of subtiog until the principal of (and premium, if arg)d interest on all Securities of the relevant
series issued hereunder shall have been paidlin ful

Each Subsidiary Guarantor that makes or igired to make any payment in respect of its SubsjdGuarantee shall be entitled to seek
contribution from the other Subsidiary Guarantoriie extent permitted by applicable law; providealever, that no Subsidiary Guarantor
shall be entitled to enforce or receive any paysianising out of, or based upon, such right of igbation until the principal of (and premiu
if any) and interest on all Securities of the relavseries issued hereunder shall have been paitl.in

Each Subsidiary Guarantee shall remain inffutte and effect and continue to be effective &hany petition be filed by or against the
Company for liquidation or reorganization, sholld Company become insolvent or make an assignmetitd benefit of creditors or should
a receiver or trustee be appointed for all or aay pf the Company’s assets,
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and shall, to the fullest extent permitted by laantinue to be effective or be reinstated, as #se enay be, if at any time payment and
performance of the Securities of a series, is,yamnsto applicable law, rescinded or reduced inamhmr must otherwise be restored or
returned by any Holder of the Securities, whetlsea &oidable preference,” “fraudulent transfem abherwise, all as though such payment or
performance had not been made. In the event tlygb@yment, or any part thereof, is rescinded, redurestored or returned, the Securities
shall, to the fullest extent permitted by law, bastated and deemed reduced only by such amoighaipd not so rescinded, reduced, rest

or returned.

SECTION 1303. Execution and Delivery of Natas of Subsidiary Guarantees.

To further evidence the Subsidiary Guaranédasth in Section 1302, each of the Subsidianai@ators hereby agrees that a notation
relating to such Subsidiary Guarantee, substapiiaiihe form set forth in Section 204, shall bél@sed on each Security entitled to the
benefits of the Subsidiary Guarantee authenticatglddelivered by the Trustee and executed by eitlagrual or facsimile signature of an
officer of such Subsidiary Guarantor, or in theecasa Subsidiary Guarantor that is a limited panghip, an officer of the general partner of
each Subsidiary Guarantor. Each of the Subsidiargr&htors hereby agrees that the Subsidiary Gusraet forth in Section 1302 shall
remain in full force and effect notwithstanding daifure to endorse on each Security a notatioatired to the Subsidiary Guarantee. If any
officer of the Subsidiary Guarantor, or in the caa Subsidiary Guarantor that is a limited pathé, any officer of the general partner of
the Subsidiary Guarantor, whose signature is anlttdenture or a Security no longer holds thateffit the time the Trustee authenticates
such Security or at any time thereafter, the Susasidsuarantee of such Security shall be valid niéxetess. The delivery of any Security by
the Trustee, after the authentication thereof hedey shall constitute due delivery of the Subsjd@uarantee set forth in this Indenture on
behalf of the Subsidiary Guarantors.

SECTION 1304. Release of Subsidiary Guarantors

Unless otherwise specified pursuant to Se@Mhwith respect to a series of Securities, eadisifliary Guarantee will remain in effect
with respect to the respective Subsidiary Guaramidit the entire principal of, premium, if any,caimterest on the Securities to which such
Subsidiary Guarantee relates shall have been pdidlior otherwise satisfied and discharged inaadance with the provisions of such
Securities and this Indenture and all amounts ouwdrtge Trustee hereunder have been paid; providegever, that if (i) such Subsidiary
Guarantor ceases to be a Subsidiary in compliaiittetiae applicable provisions of this Indenturé, €ither Defeasance or Covenant
Defeasance occurs with respect to such Securitiesipnt to Article Sixteen or (iii) all or substiatiyy all of the assets of such Subsidiary
Guarantor or all of the Capital Stock of such Sdiasy Guarantor is sold (including by sale, mergensolidation or otherwise) by the
Company or any Subsidiary in a transaction complyitith the requirements of this Indenture, thergash case of (i), (ii) or (iii), such
Subsidiary Guarantor shall be released and disedasfjits obligations under its Subsidiary Guararged under this Article Thirteen without
any action on the part of the Trustee or any Holded upon delivery by the Company of an Offic&sttificate and an Opinion of Counsel
stating that all conditions precedent herein preslitbr relating to the release of such Subsidiamgr@ntor from its obligations under its
Subsidiary Guarantee and this Article Thirteen have
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been complied with, the Trustee shall execute amyichents reasonably required in order to acknovalelg release of such Subsidiary
Guarantor from its obligations under its Subsidi@uyarantee endorsed on the Securities of suchssarunder this Article Thirteen.

SECTION 1305. Limitation on Liability.

Any term or provision of this Indenture to thentrary notwithstanding, the maximum amount ef 8ubsidiary Guarantee of any
Subsidiary Guarantor shall not exceed the maximonowent that can be hereby guaranteed by such Sabsi@uarantor without rendering
such Subsidiary Guarantee voidable under applidablgelating to fraudulent conveyance or fraudtutesnsfer or similar laws affecting the
rights of creditors generally.

ARTICLE FOURTEEN
SUBORDINATION OF SUBSIDIARY GUARANTEES

SECTION 1401. Subordination.

Each Subsidiary Guarantor covenants and agaedseach Holder of a Security issued hereundéisgicceptance of a Security likewise
covenants and agrees (except as otherwise prowidezhtemplated by Section 301), that all Securisieall be issued subject to the provis
of this Article Fourteen; and each Person holdimg @ecurity, whether upon original issue or upamsfer, assignment or exchange thereof
accepts and agrees to be bound by such provisions.

The Subsidiary Guarantee of each Subsidiagr&uor shall, to the extent and in the mannerihaiter set forth, be subordinated and
junior in right of payment to all Senior Debt ofcbuSubsidiary Guarantor, whether outstanding atilie of this Indenture or thereaf
incurred.

No provision of this Article Fourteen shalkpent the occurrence of any Event of Default hedeuor any event which with the giving of
notice or the passage of time or both would camstian Event of Default.

SECTION 1402. Priority of Senior Debt.

In the event and during the continuation of dafault by any Subsidiary Guarantor in the payneéprincipal, premium, interest or any
other payment due on any Senior Debt of such SiavgiGuarantor, or in the event that the maturftammy Senior Debt has been accelerated
because of a default, then, in either case, no payshall be made by such Subsidiary Guarantor n@gpect to its Subsidiary Guarantee L
such default shall have been cured or waived itinvgrior shall have ceased to exist or such Sengnt Bhall have been discharged or paid in
full.

In the event of the acceleration of the magwf the Securities, then no payment shall be nigdany Subsidiary Guarantor with respec
Subsidiary Guarantee until the holders of all SeBiebt of such Subsidiary Guarantor outstandirth@time of such acceleration shall
receive payment in full of such Senior Debt (inéhgdany amounts due upon acceleration).
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In the event that, notwithstanding the foregoiany payment shall be received by the TrustempmHolder when such payment is
prohibited by the preceding paragraphs of thisiBed402, such payment shall be held in trustlierlienefit of, and shall be paid over or
delivered to, the holders of Senior Debt of suchs&liary Guarantor or their respective represergatior to the trustee or trustees under any
indenture pursuant to which any of such Senior Dedy have been issued, as their respective intemesy appear.

SECTION 1403. Payments upon Bankruptcy

Upon any payment by any Subsidiary Guarantaiisiribution of assets of any Subsidiary Guaraofany kind or character, whether in
cash property or securities, to creditors uponlapydation, dissolution, winding up, receivershipprganization, assignment for the benefit
of creditors, marshaling of assets and liabilibesiny bankruptcy, insolvency or similar proceedginfisuch Subsidiary Guarantor, all amor
due or to become due upon all Senior Debt of sutisifliary Guarantor shall first be paid in full,dash or cash equivalents, or payment
thereof provided for in accordance with its terimsfore any payment is made on account of its SidygiGGuarantee, and upon any such
liquidation, dissolution, winding up, receivershipprganization, assignment, marshaling or procggdiny payment or distribution of assets
of such Subsidiary Guarantor of any kind or chamaathether in cash, property or securities, toclwhihe Holders or the Trustee under this
Indenture would be entitled except for the provisiof this Article Fourteen, shall be paid by sGetisidiary Guarantor or by any receiver,
trustee in bankruptcy, liquidating trustee, agemdtber Person making such payment or distributiiimectly to the holders of Senior Debt of
such Subsidiary Guarantor (pro rata to such holdeithe basis of the respective amounts of Senédat Bf such Subsidiary Guarantor helc
such holders) or their respective representativets) the trustee or trustees under any indentursuant to which any instruments evidencing
any of such Senior Debt may have been issuedgas#spective interests may appeatr, to the exiecessary to pay all Senior Debt of such
Subsidiary Guarantor in full (including except betextent, if any, prohibited by mandatory provisi@f law, post-petition interest, in any
such proceedings), after giving effect to any coremt payment or distribution to or for the holdefsuch Senior Debt, before any payment
or distribution is made to the Holders of the in@elmess evidenced by its Subsidiary Guarantee thetdrustee under this Indenture.

In the event that, notwithstanding the foregoiany payment or distribution of assets of sughs®liary Guarantor of any kind or charac
whether in cash, property or securities, prohibiigdhe foregoing, shall be received by the Trusteger this Indenture or the Holders of the
Securities before all Senior Debt of such Subsydiamarantor is paid in full or provision is made $mch payment in accordance with its
terms, such payment or distribution shall be helttust for the benefit of and shall be paid oved@ivered to the holders of such Senior [
or their respective representatives, or to thedrisr trustees under any indenture pursuant tohadmy instruments evidencing any of such
Senior Debt may have been issued, as their regpanterests may appear, for application to thevpayt of all Senior Debt of such
Subsidiary Guarantor remaining unpaid until allls@enior Debt shall have been paid in full in adence with its terms, after giving effec
any concurrent payment or distribution to or fa ttolders of such Senior Debt.
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For purposes of this Article Fourteen, thedgdicash, property or securities” shall not be degno include shares of stock of such
Subsidiary Guarantor as reorganized or readjustesicurities of such Subsidiary Guarantor or ghgrocorporation provided for by a plan
of arrangement, reorganization or readjustmentptyenent of which is subordinated (at least toetktent provided in this Article Fourteen
with respect to the Subsidiary Guarantees) to #yenent of all Senior Debt of such Subsidiary Guemawhich may at the time be
outstanding; provided, that (i) the Senior Debswth Subsidiary Guarantor is assumed by the nepocation, if any, resulting from any such
arrangement, reorganization or readjustment, anthé rights of the holders of such Senior Deletmot, without the consent of such holders,
altered by such arrangement, reorganization oljustrdent. The consolidation of such Subsidiary @otor with, or the merger of such
Subsidiary Guarantor into, another corporatiorherliquidation or dissolution of such Subsidiarya@antor following the conveyance or
transfer of its property as an entirety, or sultsaiy as an entirety, to another corporation ugfmmterms and conditions provided in
Article Eight shall not be deemed a dissolutiomdimg-up, liquidation or reorganization for the pases of this Section if such other Person
shall, as a part of such consolidation, mergeryegance or transfer, comply with the conditionsestan Article Eight. Nothing in
Section 1402 or this Section 1403 shall apply &ines of, or payments to, the Trustee under or @untsto Article Six. This Section shall be
subject to the further provisions of Section 1406.

SECTION 1404. Subrogation; Rights not Impaired

Subject to the payment in full of all Seniocelid of a Subsidiary Guarantor, the rights of thédeis of the Securities shall be subrogated to
the rights of the holders of Senior Debt of suchstdiary Guarantor to receive payments or distiing of cash, property or securities of s
Subsidiary Guarantor applicable to such Senior Dekt the principal of, premium, if any, and ingést on the Securities shall be paid in full;
and, for the purposes of such subrogation, no paigra distributions to the holders of such Sebebt of any cash, property or securities to
which the Holders of the Securities or the Trusteeheir behalf would be entitled except for thevisions of this Article Fourteen and no
payment over pursuant to the provisions of thischetFourteen to the holders of such Senior Deltiblders of the Securities or the Trustee
on their behalf shall, as between such Subsidiargréntor, its creditors other than holders of SeD&bt and the Holders of the Securities
deemed to be a payment by such Subsidiary Guaremtwron account of such Senior Debt; and no pawysner distributions of cash, prope
or securities to or for the benefit of the Holdpussuant to the subrogation provisions of this detiwhich would otherwise have been paid to
the holders of Senior Debt shall be deemed to feyenent by such Subsidiary Guarantor to or forab@unt of the Securities. It is
understood that the provisions of this Article Rean are and are intended solely for the purposeefufing the relative rights of the Holders
of the Securities, on the one hand, and the holufetse Senior Debt of such Subsidiary Guarantorthe other hand.

Nothing contained in this Article Fourteenetsewhere in this Indenture or in the Securitigatsnded to or shall impair, as between any
Subsidiary Guarantor, its creditors other thanhtblelers of Senior Debt of such Subsidiary Guararastod the Holders of the Securities, the
obligation of such Subsidiary Guarantor, whichbs@ute and unconditional, to guarantee paymetttediolders of the Securities of the
principal, premium, if any, and interest on the (B#ies as and when the same shall become dueayable in accordance with their terms
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is intended to or shall affect the relative rigbtshe Holders of the Securities and creditorsumhsSubsidiary Guarantor other than the hol
of its Senior Debt, nor shall anything herein ar#in prevent the Holder of any Security or thest@a on his or her behalf from exercisinc
remedies otherwise permitted by applicable law ugefiault under this Indenture, subject to the sglitany, under this Article Fourteen of
the holders of Senior Debt of a Subsidiary Guanaintoespect of cash, property or securities ohsBabsidiary Guarantor received upon the
exercise of any such remedy.

Upon any payment or distribution of assetarof Subsidiary Guarantor referred to in this AdiEburteen, the Trustee, subject to the
provisions of Article Six, and the Holders of thecBrities shall be entitled to rely upon any omiedecree made by any court of competent
jurisdiction in which such liquidation, dissolutiowinding up, receivership, reorganization, assigntror marshaling proceedings are pent
or a certificate of the receiver, trustee in bapkey, liquidating trustee, agent or other persokingasuch payment or distribution, delivered
to the Trustee or to the Holders of the Securifi@sthe purpose of ascertaining the persons edttth participate in such distribution, the
holders of the Senior Debt of such Subsidiary Guaraand other indebtedness of such Subsidiary @, the amount thereof or payable
thereon, the amount or amounts paid or distribtiiedeon and all other facts pertinent thereto ahi®Article Fourteen.

SECTION 1405. Authorization of Trustee.

Each Holder of a Security by his or her acaape¢ thereof authorizes and directs the Trustbesior her behalf to take such action as may
be necessary or appropriate to effectuate the dirtaiion provided in this Article Fourteen and ajg®the Trustee his or her attorney-in-fact
for any and all such purposes.

SECTION 1406. Notice of the Trustee.

Each Subsidiary Guarantor shall give promgttgm notice to the Trustee and to any Paying Agéatny fact known to such Subsidiary
Guarantor which would prohibit the making of anyipent of moneys to or by the Trustee or any Pagigent in respect of its Subsidiary
Guarantee pursuant to the provisions of this Aetfeburteen. Regardless of anything to the contramyained in this Article Fourteen or
elsewhere in this Indenture, the Trustee shalbeatharged with knowledge of the existence of agyi@ Debt of such Subsidiary Guarantor
or of any default or event of default with resptecainy Senior Debt of such Subsidiary Guarantafa@ny other facts which would prohibit
the making of any payment of moneys to or by thesfiere, unless and until a Responsible Officer effttustee shall have received notice in
writing at its principal Corporate Trust Office tivat effect signed by an officer of such Subsidi@narantor, or by a holder or agent of a
holder of such Senior Debt who shall have beerifigettoy such Subsidiary Guarantor or otherwisalasthed to the reasonable satisfaction
of the Trustee to be such holder or agent, or bytrilstee under any indenture pursuant to which Senior Debt shall be outstanding, and,
prior to the receipt of any such written noticeg ffirustee shall, subject to the provisions of Agt8ix, be entitled to assume that no such facts
exist; provided, however, that if on a date attitaiee Business Days prior to the date upon whicthe terms hereof any such moneys shall
become payable for any purpose (including the paymkthe principal of, or interest on any Secyrttye Trustee shall not have
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received with respect to such moneys the noticeiged for in this Section 1406, then, regardlesarofthing herein to the contrary, the
Trustee shall have full power and authority to neesuch moneys and to apply the same to the perfoosvhich they were received, and
shall not be affected by any notice to the contrelnich may be received by it on or after such pdate.

The Trustee shall be entitled to conclusively on the delivery to it of a written notice byParson representing himself to be a holder of
Senior Debt of such Subsidiary Guarantor (or adeisr agent on behalf of such holder) to estaliahsuch notice has been given by a
holder of such Senior Debt or a trustee or agertedralf of any such holder. In the event that thesfee determines in good faith that further
evidence is required with respect to the rightrof Rerson as a holder of such Senior Debt to fjzatie in any payment or distribution
pursuant to this Article Fourteen, the Trustee meayuest such Person to furnish evidence to thenaa¢e satisfaction of the Trustee as to the
amount of such Senior Debt held by such Persorgsttent to which such Person is entitled to patitg in such payment or distribution and
any other facts pertinent to the rights of suchs@emunder this Article Fourteen, and if such evigeis not furnished the Trustee may defer
any payment to such Person pending judicial detetitin as to the right of such Person to receich payment.

SECTION 1407. Holders of Senior Debt; Truste@bligations.

The Trustee and any agent of any Subsidiagr&uor or the Trustee shall be entitled to allrtigbts set forth in this Article Fourteen with
respect to any Senior Debt of such Subsidiary Guaravhich may at any time be held by it in itsiindual or any other capacity to the same
extent as any other holder of such Senior Debtrentiding in this Indenture shall deprive the Trusieany such agent, of any of its rights as
such holder. Nothing in this Article Fourteen stzgdply to claims of, or payments to, the Trustegemror pursuant to Article Six.

With respect to the holders of Senior Deba &ubsidiary Guarantor, the Trustee undertakesrfonmn or to observe only such of its
covenants and obligations as are specifically@#h in this Article Fourteen, and no implied cosats or obligations with respect to the
holders of such Senior Debt shall be read intoltidenture against the Trustee. The Trustee sbabb@ deemed to owe any fiduciary duty to
the holders of such Senior Debt and, subject t@tbeisions of Article Six, the Trustee shall netl@able to any holder of Senior Debt of a
Subsidiary Guarantor if it shall pay over or defit@ holders of Securities, the Company, any Sudsidsuarantor or any other Person
moneys or assets to which any holder of Senior BEbtich Subsidiary Guarantor shall be entitledibyie of this Article Fourteen or
otherwise.

SECTION 1408. Actions by Holders of Senior beb

No right of any present or future holder oy &enior Debt of any Subsidiary Guarantor to erda@abordination as herein provided shall at
any time in any way be prejudiced or impaired by aat or failure to act on the part of such SulasidiGuarantor or by any act or failure to
act, in good faith, by any such holder, or by angigompliance by such Subsidiary Guarantor withtéhes, provisions and covenants of this
Indenture, regardless of any knowledge thereof whity such holder may have or otherwise be changtbd
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Without in any way limiting the generality tfe foregoing paragraph, the holders of Senior Bébny Subsidiary Guarantor may, at any
time and from time to time, without the consenbphotice to the Trustee or the Holders, withoeuiming responsibility to the Holders and
without impairing or releasing the subordinationyided in this Article Fourteen or the obligatidrereunder of the Holders of the Securities
to the holders of such Senior Debt, do any onearerof the following: (i) change the manner, placéerms of payment or extend the time
payment of, or renew or alter, such Senior Debgtberwise amend or supplement in any manner sanfofSDebt or any instrument
evidencing the same or any agreement under whicit Sanior Debt is outstanding; (ii) sell, exchangé&ase or otherwise deal with any
property pledged, mortgaged or otherwise secutiich Senior Debt; (iii) release any Person liablarig manner for the collection of such
Senior Debt; and (iv) exercise or refrain from ex@ng any rights against such Subsidiary Guarat®the case may be, and any other
Person.

SECTION 1409. Paying Agent.

In case at any time any paying agent other tha Trustee shall have been appointed by the @oynand be then acting hereunder, the
term “Trustee” as used in this Article Fourteenlisimasuch case (unless the context otherwise reqube construed as extending to and
including such paying agent within its meaningwby/ffor all intents and purposes as if such payagent were named in this Article Fourteen
in addition to or in place of the Trustee; providedt Sections 1406 and 1407 shall not apply taCkmpany, any Subsidiary Guarantor, or
any Affiliate of the Company or such Subsidiary @Gumor, if acting as a Paying Agent.

SECTION 1410. Monies Held in Trust.

Notwithstanding anything contained hereinhi® tontrary, payments from money or the proceeds $f Government Obligations held in
trust under Sections 401 or 1604 of this Indenbyréhe Trustee for the payment of principal of,praem, if any, and interest on the Securi
shall not be subordinated to the prior paymeningf&enior Debt of any Subsidiary Guarantor or stthije the restrictions set forth in this
Article Fourteen, and none of the Holders shalbbkgated to pay over any such amount to such 8Sigygi Guarantor or any holder of Senior
Debt of such Subsidiary Guarantor or any otheritoedf such Subsidiary Guarantor.

ARTICLE FIFTEEN
REPAYMENT AT THE OPTION OF THE HOLDERS

SECTION 1501. Applicability of Article.

Repayment of Securities of any series befoee Stated Maturity at the option of Holders tludrghall be made in accordance with the
terms of such Securities and (except as otheryiseifsied as contemplated by Section 301 for Seesrif any series) in accordance with this
Article Fifteen.

SECTION 1502. Repayment of Securities.
Securities of any series subject to repayrmewhole or in part at the option of the Holdersréof will, unless otherwise provided in the
terms of such Securities, be repaid at a
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price equal to the principal amount thereof and preynium thereon, together with interest thereamusd to the Repayment Date specifie

or pursuant to the terms of such Securities. Tha@2my covenants that on or before the Repaymemt iDaill deposit with the Trustee or
with a Paying Agent (or, if the Company is actisgta own Paying Agent, segregate and hold in agirovided in Section 1003) an amount
of money sufficient to pay the principal (or, if pmvided by the terms of the Securities of anyesemla percentage of the principal) of, the
premium, if any, and (except if the Repayment Bial be an Interest Payment Date) accrued interesill the Securities or portions
thereof, as the case may be, to be repaid on sateh d

SECTION 1503. Exercise of Option.

Securities of any series subject to repayragtiie option of the Holders thereof will contam“®ption to Elect Repayment” form on the
reverse of such Securities. To be repaid at thewpf the Holder (subject to applicable procedwkthe Depositary for any Global Securi
any Security so providing for such repayment, il “Option to Elect Repayment” form on the revestsuch Security duly completed by
the Holder (or by the Holder’s attorney duly auiked in writing), must be received by the Compantha Place of Payment therefor
specified in the terms of such Security (or at soitfer place or places of which the Company shaihftime to time notify the Holders of
such Securities) not earlier than 45 days nor thten 30 days prior to the Repayment Date. Iffkan the entire principal amount of such
Security is to be repaid in accordance with thegeof such Security, the principal amount of suebugity to be repaid, in increments of the
minimum denomination for Securities of such serg@s the denomination or denominations of the Sigoorr Securities to be issued to the
Holder for the portion of the principal amount otk Security surrendered that is not to be repaigst be specified. The principal amount of
any Security providing for repayment at the optidthe Holder thereof may not be repaid in partdfiowing such repayment, the unpaid
principal amount of such Security would be lessittiee minimum authorized denomination of Securitiethe series of which such Security
to be repaid is a part. Except as otherwise mayteded by the terms of any Security providing fiepayment at the option of the Holder
thereof and as provided in Sections 307(b) and 80&cise of the repayment option by the Holdel &lgairrevocable unless waived by the
Company.

SECTION 1504. When Securities Presented faalReent Become Due and Payable.

If Securities of any series providing for rgpeent at the option of the Holders thereof shallhbeen surrendered as provided in this
Article Fifteen and as provided by or pursuant® terms of such Securities, such Securities optingons thereof, as the case may be, to be
repaid shall become due and payable and shallidebpdahe Company on the Repayment Date thereiaifép@, and on and after such
Repayment Date (unless the Company shall defatifteéippayment of such Securities on such Repaymat®)Buch Securities shall, if the
same were interest-bearing, cease to bear intéfpsh surrender of any such Security for repaynreatcordance with such provisions, the
principal amount of such Security so to be rephallde paid by the Company, together with acciinggtest and/or premium, if any, to (but
excluding) the Repayment Date; provided, howevet, tunless otherwise specified as contemplate8idagion 301, installments of interest
any, whose Stated Maturity is on or prior to theg&anent Date shall be payable (but without inteffesteon, unless the Company shall
default in the payment thereof) to the HoldersumftsSecurities, or one or more Predecessor Sexgyriti
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registered as such at the close of business amelgneant Record Dates according to their termsthagrovisions of Section 307.

If the principal amount of any Security sutered for repayment shall not be so repaid uporesder thereof, such principal amount
(together with interest, if any, thereon accrueduch Repayment Date) and any premium shall, patil, bear interest from the Repayment
Date at the rate of interest or Yield to Maturiity the case of Original Issue Discount Securitg)forth in such Security.

SECTION 1505. Securities Repaid in Part.

Upon surrender of any Security which is tadygaid in part only, the Company shall executetandlrustee shall authenticate and deliver
to the Holder of such Security, without servicergeaand at the expense of the Company, a new 8eouisecurities of the same series, of
any authorized denomination specified by the Hglohean aggregate principal amount equal to arekghange for the portion of the princi
of such Security so surrendered which is not teejpaid.

ARTICLE SIXTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1601. Company's Option to Effect Dai@ace or Covenant Defeasance.

The Company may elect, at its option at amefito have Section 1602 or Section 1603 appliehyoSecurities or any series of Securi
as the case may be, (unless designated pursug@attion 301 as not being defeasible pursuant tie Section 1602 or 1603), in accordance
with any applicable requirements provided purstiar@ection 301 and upon compliance with the cooitiset forth below in this
Article Sixteen. Any such election shall be evidethdy a Board Resolution or in another manner fipdcis contemplated by Section 301
such Securities.

SECTION 1602. Defeasance and Discharge.

Upon the Compang’exercise of its option (if any) to have this 8ectl602 applied to any Securities or any serieSawfurities, as the ce
may be, the Company shall be deemed to have beenhatged from its obligations, and each Subsidiargrantor shall be deemed to be
discharged from its obligations with respect tors8ecurities as provided in this Section 1602 ahafter the date the conditions set forth in
Section 1604 are satisfied (hereinafter called "das&nce”). For this purpose, such Defeasance nitgatrthe Company and any Subsidiary
Guarantor shall be deemed to have paid and disetidhg entire indebtedness represented by suchittesand Subsidiary Guarantees and
to have satisfied all its other obligations undstsSecurities and Subsidiary Guarantees andriitienture insofar as such Securities and
Subsidiary Guarantees are concerned (and the €atéhe expense of the Company, shall execufgepinstruments acknowledging the
same), subject to the following which shall survinil otherwise terminated or discharged hereundgrthe rights of Holders of such
Securities to receive, solely from the trust fuedatibed in Section 1604 and as more fully sehfortsuch Section 1606, payments in respect
of the principal of and any premium and interessoch Securities when payments are due, (2) thep@oys and any Subsidiary Guaransor’
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obligations with respect to such Securities undmtisns 304, 305, 306, 1002 and 1003, (3) thesigidwers, trusts, duties and immunities of
the Trustee hereunder and (4) this Article Sixt&arbject to compliance with this Article Sixteeme tCompany may exercise its option (if
any) to have this Section 1602 applied to any Sgesinotwithstanding the prior exercise of itsiopt(if any) to have Section 1603 applied to
such Securities.

SECTION 1603. Covenant Defeasance.

Upon the Compang’exercise of its option (if any) to have this 8attl603 applied to any Securities or any serieSeafurities, as the ce
may be, (1) the Company shall be released frowhitigations under any covenants provided pursu@Bection 301(21), 704 (to the exten
any covenants in addition to the requirements efTttust Indenture Act), 901(2) or 901(7) for theéfit of the Holders of such Securities and
(2) the occurrence of any event specified in Sest®01(4) (with respect to any such covenants gealpursuant to Section 301(21), 704 (to
the extent of any covenants in addition to the irequents of the Trust Indenture Act), 901(2) or @)}, shall be deemed not to be or result in
an Event of Default and (3) the provisions of Agighirteen shall cease to be effective, in eade edth respect to such Securities and
Subsidiary Guarantees, in each case with respeticto Securities as provided in this Section 16Darul after the date the conditions set
forth in Section 1604 are satisfied (hereinaftdieda'Covenant Defeasance”). For this purpose, sSTetenant Defeasance means that, with
respect to such Securities, the Company and thsid@aly Guarantors, as applicable, may omit to dgmyth and shall have no liability in
respect of any term, condition or limitation settfion any such specified Section (to the extergpsecified in the case of Section 501(4)) or
Article Thirteen, whether directly or indirectly lsgason of any reference elsewhere herein to asty Saction or Article or by reason of any
reference in any such Section or Article to anyeottrovision herein or in any other document, betremainder of this Indenture and such
Securities shall be unaffected thereby.

SECTION 1604. Conditions to Defeasance or Game Defeasance.

The following shall be the conditions to thmpkcation of Section 1602 or Section 1603 to argBities or any series of Securities, as the
case may be:

(1) The Company shall irrevocably have depaisdr caused to be deposited with the Trusteen@thar trustee which satisfies the
requirements contemplated by Section 609 and agwezsmply with the provisions of this Article Sedn applicable to it) as trust funds in
trust for the purpose of making the following payrtse specifically pledged as security for, and datdid solely to, the benefits of the
Holders of such Securities, (A) money in an amoan{B) U.S. Government Obligations which through scheduled payment of princi
and interest in respect thereof in accordance thifr terms will provide, not later than one daydoe the due date of any payment, money
in an amount, or (C) a combination thereof, in eaae sufficient, in the opinion of a nationallgagnized firm of independent certified
public accountants expressed in a written certificathereof delivered to the Trustee, to pay aisdithrge, and which shall be applied by
the Trustee (or any such other qualifying trustegjay and discharge, the principal of and any premand interest on such Securities on
the respective Stated Maturities or upon redemptioaccordance with the terms of this
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Indenture and such Securities. As used herein,."Gdvernment Obligation” means (x) any securitychhis (i) a direct obligation of the
United States of America for the payment of whieé tull faith and credit of the United States of émca is pledged or (ii) an obligation

a Person controlled or supervised by and actirapasgency or instrumentality of the United Stafe&roerica the full and timely payment
of which is unconditionally guaranteed as a fuilfaand credit obligation by the United States afiérica, which, in either case (i) or (ii).
not callable or redeemable at the option of thedsghereof, and (y) any depositary receipt isdned bank (as defined in Section 3(a)(z
the Securities Act) as custodian with respect {oldus. Government Obligation which is specifieddiause (x) above and held by such
bank for the account of the holder of such depositeceipt, or with respect to any specific paymafrincipal of or interest on any U.S.
Government Obligation which is so specified andlhptovided that (except as required by law) sudtadian is not authorized to make
any deduction from the amount payable to the hadfieuch depositary receipt from any amount reaklyethe custodian in respect of the
U.S. Government Obligation or the specific paynwrrincipal or interest evidenced by such depogitaceipt.

(2) In the event of an election to have Secfi602 apply to any Securities or any series ofiSiées, as the case may be, the Company
shall have delivered to the Trustee an Opiniona@irgel stating that (A) the Company has receiveuhfior there has been published by,
the Internal Revenue Service a ruling or (B) sitieedate of this instrument, there has been a ehemiipe applicable federal income tax
law, in either case (A) or (B) to the effect themd based thereon such opinion shall confirm thatHolders of such Securities will not
recognize gain or loss for federal income tax psgsoas a result of the deposit, Defeasance arfubdggeto be effected with respect to ¢
Securities and will be subject to federal incomeda the same amount, in the same manner and aathe times as would be the case if
such deposit, Defeasance and discharge were ootto.

(3) In the event of an election to have Secfi603 apply to any Securities or any series ofiSiées, as the case may be, the Company
shall have delivered to the Trustee an Opinionairel to the effect that the Holders of such Sgeswill not recognize gain or loss for
federal income tax purposes as a result of thegieand Covenant Defeasance to be effected wiftertso such Securities and will be
subject to federal income tax on the same amonitiied same manner and at the same times as wotiha lcase if such deposit and
Covenant Defeasance were not to occur.

(4) No event which is, or after notice or lajd time or both would become, an Event of Defaith respect to such Securities or any
other Securities shall have occurred and be cantnat the time of such deposit or, with regardny such event specified in Sections 501
(5) and (6), at any time on or prior to the 90tly déter the date of such deposit (it being undedtibat this condition shall not be deemed
satisfied until after such 90th day).

(5) Such Defeasance or Covenant Defeasantieishaause the Trustee to have a conflictingredewithin the meaning of the Trust
Indenture Act (assuming all Securities are in défaithin the meaning of such Act).
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(6) Such Defeasance or Covenant Defeasandenshaesult in a breach or violation of, or cahge a default under, any other
agreement or instrument to which the Company orSuysidiary is a party or by which it is bound.

(7) Such Defeasance or Covenant Defeasanienshaesult in the trust arising from such depasinstituting an investment company
within the meaning of the Investment Company Adess such trust shall be registered under the tmexg Company Act or exempt from
registration thereunder.

(8) The Company shall have delivered to thesfige an agreement whereby the Company irrevoeabes to forfeit its right, if any,
(A) to reset the interest rate of such Securitigsgant to Section 307(b) and (B) to extend thé&e8tMaturity of such Securities pursuant
to Section 308.

(9) If the Securities are to be redeemed pd@tated Maturity (other than from mandatory Bigkfund payments or analogous
payments), notice of such redemption shall have lleéy given pursuant to this Indenture or provisiberefor satisfactory to the Trustee
shall have been made.

(10) The Company shall have delivered to thestee an Officers’ Certificate and an Opinion ou@sel, each stating that all conditions
precedent with respect to such Defeasance or Cav&efeasance have been complied with.

SECTION 1605. Acknowledgment of Discharge Byskee.

Subject to Section 1607 below and after thmm@any has delivered to the Trustee an Officerstifizate and an Opinion of Counsel, each
stating that all conditions precedent referrechtSéction 1604 relating to the Defeasance or Couddafeasance, as the case may be, have
been complied with, the Trustee upon request oCihimpany shall acknowledge in writing the Defeasamicthe Covenant Defeasance, as
case may be.

SECTION 1606. Deposited Money and U.S. Govemn®bligations to Be Held in Trust; Miscellanedusvisions.

Subject to the provisions of the last parafgrafpSection 1003, all money and U.S. Governmenig@tions (including the proceeds
thereof) deposited with the Trustee or other quilif trustee (solely for purposes of this Secti608, the Trustee and any such other trustee
are referred to collectively as the “Trustee”) janst to Section 1604 in respect of any Securitiedl e held in trust and applied by the
Trustee, in accordance with the provisions of sbeburities and this Indenture, to the paymenteeidirectly or through any such Paying
Agent (including the Company acting as its own Rgyhgent) as the Trustee may determine, to the étsldf such Securities, of all sums
and to become due thereon in respect of principalaamy premium and interest, but money so heldust heed not be segregated from other
funds except to the extent required by law.

The Company shall pay and indemnify the Trigigainst any tax, fee or other charge imposed assessed against the U.S. Government
Obligations deposited pursuant to Section
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1604 or the principal and interest received in eesgphereof other than any such tax, fee or otharge which by law is for the account of the
Holders of Outstanding Securities.

Anything in this Article Sixteen to the comyanotwithstanding, the Trustee shall deliver oy pathe Company from time to time upon
Company Request any money or U.S. Government Qldigmheld by it as provided in Section 1604 wigkpect to any Securities which, in
the opinion of a nationally recognized firm of ipé@dent public accountants expressed in a writetification thereof delivered to the
Trustee, are in excess of the amount thereof whimlid then be required to be deposited to effeetlbfeasance or Covenant Defeasance, a:
the case may be, with respect to such Securities.

SECTION 1607. Reinstatement.

If the Trustee or the Paying Agent is unablagply any money in accordance with this Articket&n with respect to any Securities by
reason of any order or judgment of any court oregpmental authority enjoining, restraining or otkise prohibiting such application, then
the obligations under this Indenture and such Stssifrom which the Company has been dischargedleased pursuant to Section 1602 or
1603 shall be revived and reinstated as thougheposit had occurred pursuant to this Article Sintedth respect to such Securities, until
such time as the Trustee or Paying Agent is pegthitb apply all money held in trust pursuant tot®®ecl606 with respect to such Securities
in accordance with this Article Sixteen; providadwever, that if the Company makes any paymentiotipal of or any premium or interest
on any such Security following such reinstatemdritsaobligations, the Company shall be subrogadetthe rights (if any) of the Holders of
such Securities to receive such payment from theeyso held in trust.

SECTION 1608. Qualifying Trustee.

Any trustee appointed pursuant to Section ¥60#he purpose of holding trust funds depositespant to that Section shall be appointed
under an agreement in form acceptable to the Tewstd shall provide to the Trustee a certificatsuzh trustee, upon which certificate the
Trustee shall be entitled to conclusively rely tthiaconditions precedent provided for hereinhe telated Defeasance or Covenant
Defeasance have been complied with. In no eveliittbieaTrustee be liable for any acts or omissiohsaid trustee.

ARTICLE SEVENTEEN
IMMUNITY OF INCORPORATORS, STOCKHOLDERS,
OFFICERS, DIRECTORS AND EMPLOYEES

SECTION 1701. Exemption from Individual Liabil

No recourse under or upon any obligation, oaw¢ or agreement of this Indenture, or of any 8ggwr for any claim based thereon or
otherwise in respect thereof, shall be had agaimgincorporator, stockholder, officer, directoremnployee, as such, past, present or futui
the Company, any Subsidiary, any Subsidiary Guaratany successor corporation, either directithoough the Company, whether by
virtue of any constitution, statute or rule of laav,by the enforcement of any assessment or peoatitherwise; it being expressly underst
that this Indenture and the obligations issuedureter are solely corporate obligations of the
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Company, and that no such personal liability whateshall attach to, or is or shall be incurredthg,incorporators, stockholders, officers,
directors, or employees, as such, of the ComparnySabsidiary, any Subsidiary Guarantor or any assor corporation, or any of them,
because of the creation of the indebtedness henathwrized, or under or by reason of the obligaj@ovenants or agreements contained in
this Indenture or in any of the Securities or iragltherefrom; and that any and all such persoahilily, either at common law or in equity or
by constitution or statute, of, and any and alhstights and claims against, every such incorporatockholder, officer, director or employ
as such, because of the creation of the indebtedresby authorized, or under or by reason of kitigations, covenants or agreements
contained in this Indenture or in any of the Seamsior implied therefrom, are hereby expresslywediand released as a condition of, and
consideration for, the execution of this Indentame the issue of such Securities.

ARTICLE EIGHTEEN
SUBORDINATION OF SECURITIES

SECTION 1801. Subordination.

The Company covenants and agrees, and eadedla Security issued hereunder by his acceptaha Security likewise covenants and
agrees (except as otherwise provided or contentplateSection 301), that all Securities shall beéskssubject to the provisions of this
Article Eighteen; and each Person holding any Sgcuvhether upon original issue or upon transéesignment or exchange thereof accepts
and agrees to be bound by such provisions.

The payment by the Company of the principapoémium, if any and interest on all Securitiesiesd hereunder shall, to the extent and in
the manner hereinafter set forth, be subordinatedwior in right of payment to all Senior Debth&ther outstanding at the date of this
Indenture or thereafter incurred.

No provision of this Article Eighteen shalkepent the occurrence of any Event of Default hedeuor any event which with the giving of
notice or the passage of time or both would camstian Event of Default.

SECTION 1802. Priority of Senior Debt.

In the event and during the continuation of dafault by the Company in the payment of pringipeemium, interest or any other payment
due on any Senior Debt, or in the event that theurity of any Senior Debt has been acceleratedusecaf a default, then, in either case, no
payment shall be made by the Company with respetiet principal (including redemption paymentspopremium, if any, or interest on the
Securities until such default shall have been coragaived in writing or shall have ceased to egissuch Senior Debt shall have been
discharged or paid in full.

In the event of the acceleration of the majwf the Securities, then no payment shall be nigdihe Company with respect to the
principal (including redemption payments) of ormiem, if any, or interest on the Securities urfté tolders of all Senior Debt outstandini
the time of such acceleration shall receive payrrefitll of such Senior Debt (including any amoudtse upon acceleration).
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In the event that, notwithstanding the foregoiany payment shall be received by the TrustempmHolder when such payment is
prohibited by the preceding paragraphs of thisiBed802, such payment shall be held in trustlierlienefit of, and shall be paid over or
delivered to, the holders of Senior Debt or thegpective representatives, or to the trustee stetes under any indenture pursuant to which
any of such Senior Debt may have been issuedgas#spective interests may appear.

SECTION 1803. Payments upon Bankruptcy

Upon any payment by the Company or distributbassets of the Company of any kind or charaetkether in cash property or
securities, to creditors upon any liquidation, disson, winding up, receivership, reorganizatiassignment for the benefit of creditors,
marshaling of assets and liabilities or any bantaypnsolvency or similar proceedings of the Compaall amounts due or to become due
upon all Senior Debt shall first be paid in full,dash or cash equivalents, or payment thereofigedvfor in accordance with its terms, before
any payment is made on account of the principgbi&imium, if any, or interest on the indebtednesdemced by the Securities, and upon any
such liquidation, dissolution, winding up, recesfap, reorganization, assignment, marshaling ocgeding, any payment or distribution of
assets of the Company of any kind or charactertivenén cash, property or securities, to whichitoéders or the Trustee under this Inden
would be entitled except for the provisions of tAiticle Eighteen, shall be paid by the Companypyrny receiver, trustee in bankruptcy,
liquidating trustee, agent or other Person makirghgayment or distribution, directly to the hoklef Senior Debt (pro rata to such holders
on the basis of the respective amounts of Senibt Beld by such holders) or their respective regmtgives, or to the trustee or trustees u
any indenture pursuant to which any instrumentdenging any of such Senior Debt may have beendssisetheir respective interests may
appeatr, to the extent necessary to pay all Sergbt I full (including except to the extent, if aprohibited by mandatory provisions of law,
post-petition interest, in any such proceeding&r @iving effect to any concurrent payment ottrdisition to or for the holders of Senior
Debt, before any payment or distribution is madeh®Holders of the indebtedness evidenced by ¢loer8ies or to the Trustee under this
Indenture.

In the event that, notwithstanding the foregoiany payment or distribution of assets of thenfGany of any kind or character, whether in
cash, property or securities, prohibited by thedwing, shall be received by the Trustee undentigisnture or the Holders of the Securities
before all Senior Debt is paid in full or provisimnmade for such payment in accordance with itegesuch payment or distribution shall be
held in trust for the benefit of and shall be paigr or delivered to the holders of such Seniort@elheir respective representatives, or to the
trustee or trustees under any indenture pursuamhich any instruments evidencing any of such Sebb&bt may have been issued, as their
respective interests may appear, for applicatiadhégayment of all Senior Debt remaining unpaitll @atl such Senior Debt shall have been
paid in full in accordance with its terms, aftevigg effect to any concurrent payment or distribatto or for the holders of such Senior Debt.

For purposes of this Article Eighteen, the dgfcash, property or securities” shall not be degno include shares of stock of the
Company as reorganized or readjusted, or secudtid'e Company or any other corporation providaddy a plan of arrangement,
reorganization or
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readjustment, the payment of which is subordiné¢teast to the extent provided in this Articlgiieen with respect to the Securities) to the
payment of all Senior Debt which may at the timeobtstanding; provided, that (i) the Senior Delsissumed by the new corporation, if any,
resulting from any such arrangement, reorganizasraadjustment, and (i) the rights of the hoddef the Senior Debt are not, without the
consent of such holders, altered by such arrangemesmnganization or readjustment. The consolisetibthe Company with, or the merger
the Company into, another corporation or the ligtiih or dissolution of the Company following thengeyance or transfer of its property as
an entirety, or substantially as an entirety, tother corporation upon the terms and conditionsigeal in Article Eight shall not be deemed a
dissolution, windingdp, liquidation or reorganization for the purposéthis Section if such other Person shall, asragfasuch consolidatior
merger, conveyance or transfer, comply with thed@@ms stated in Article Eight. Nothing in Secti@B802 or this Section 1803 shall apply to
claims of, or payments to, the Trustee under osymamt to Article Six. This Section shall be subjedhe further provisions of Section 1806.

SECTION 1804. Subrogation; Rights not Impaired

Subject to the payment in full of all Senioeld, the rights of the Holders of the Securitiealldhe subrogated to the rights of the holders of
Senior Debt to receive payments or distributionsash, property or securities of the Company applecto the Senior Debt until the princi
of, premium, if any, and interest on the Securisieall be paid in full; and, for the purposes aftsgubrogation, no payments or distributions
to the holders of the Senior Debt of any cash, @ttypor securities to which the Holders of the Siias or the Trustee on their behalf would
be entitled except for the provisions of this Agi€ighteen and no payment over pursuant to theigoms of this Article Eighteen to the
holders of Senior Debt by Holders of the Securitiethe Trustee on their behalf shall, as betwberCtompany, its creditors other than
holders of Senior Debt and the Holders of the Sgesy be deemed to be a payment by the Compaayda account of the Senior Debt; and
no payments or distributions of cash, propertyemusities to or for the benefit of the Holders anst to the subrogation provisions of this
Article, which would otherwise have been paid te tiolders of Senior Debt shall be deemed to be/meat by the Company to or for the
account of the Securities. It is understood thattovisions of this Article Eighteen are and aterded solely for the purpose of defining the
relative rights of the Holders of the Securities tbe one hand, and the holders of the Senior Delte other hand.

Nothing contained in this Article Eighteenedsewhere in this Indenture or in the Securitigatsnded to or shall impair, as between the
Company, its creditors other than the holders oii@eDebt, and the Holders of the Securities, thikgation of the Company, which is
absolute and unconditional, to pay to the Holdéth® Securities the principal, premium, if anydanterest on the Securities as and when the
same shall become due and payable in accordanicehgit terms, or is intended to or shall affeet tblative rights of the Holders of the
Securities and creditors of the Company other tharholders of the Senior Debt, nor shall anythiegein or therein prevent the Holder of
any Security or the Trustee on his or her behalthfexercising all remedies otherwise permitted figliaable law upon default under this
Indenture, subject to the rights, if any, undes thiticle Eighteen of the holders of Senior Debtaapect of cash, property or securities of the
Company received upon the exercise of any suchdgme
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Upon any payment or distribution of assethefCompany referred to in this Article Eightedrg Trustee, subject to the provisions of
Article Six, and the Holders of the Securities shalentitled to rely upon any order or decree ntadany court of competent jurisdiction in
which such liquidation, dissolution, winding upceévership, reorganization, assignment or marspadioceedings are pending, or a
certificate of the receiver, trustee in bankruptmyidating trustee, agent or other person makinch payment or distribution, delivered to
Trustee or to the Holders of the Securities, ferghrpose of ascertaining the persons entitleéitticipate in such distribution, the holders of
the Senior Debt and other indebtedness of the Coyplae amount thereof or payable thereon, the atnmuamounts paid or distributed
thereon and all other facts pertinent thereto dhi®Article Eighteen.

SECTION 1805. Authorization of Trustee.

Each Holder of a Security by his or her acaspe thereof authorizes and directs the Trustbesior her behalf to take such action as may
be necessary or appropriate to effectuate the dirtaiion provided in this Article Eighteen and ajoi® the Trustee his or her attorney-in-fact
for any and all such purposes.

SECTION 1806. Notice of the Trustee.

The Company shall give prompt written notic¢tte Trustee and to any Paying Agent of any facin to the Company which would
prohibit the making of any payment of moneys tdpthe Trustee or any Paying Agent in respect @f3bcurities pursuant to the provisions
of this Article Eighteen. Regardless of anythinghe contrary contained in this Article Eighteeretsewhere in this Indenture, the Trustee
shall not be charged with knowledge of the existemitany Senior Debt or of any default or everdeffault with respect to any Senior Deb
of any other facts which would prohibit the makifgany payment of moneys to or by the Trustee,sséad until a Responsible Officer of
the Trustee shall have received notice in writihgsaprincipal Corporate Trust Office to that effsigned by an officer of the Company, or
a holder or agent of a holder of Senior Debt whalldtave been certified by the Company or otheneisablished to the reasonable
satisfaction of the Trustee to be such holder enggr by the trustee under any indenture pursieanrhich Senior Debt shall be outstanding,
and, prior to the receipt of any such written ngtihe Trustee shall, subject to the provisionArtitle Six, be entitled to assume that no such
facts exist; provided, however, that if on a ddtkeast three Business Days prior to the date wgduoh by the terms hereof any such moneys
shall become payable for any purpose (includingptinyenent of the principal of, or interest on ang8iy) the Trustee shall not have
received with respect to such moneys the noticeiged for in this Section 1806, then, regardlesargfthing herein to the contrary, the
Trustee shall have full power and authority to neesuch moneys and to apply the same to the perfoosvhich they were received, and
shall not be affected by any notice to the contrelnich may be received by it on or after such pdate.

The Trustee shall be entitled to conclusively miythe delivery to it of a written notice by a Rersepresenting himself to be a holder of
Senior Debt (or a trustee or agent on behalf ol funtder) to establish that such notice has beeendby a holder of Senior Debt or a trustee
or agent on behalf of any such holder. In the etlattthe Trustee determines in good faith thahfrevidence is required with respect to the
right of any Person as a holder of Senior Debt to
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participate in any payment or distribution pursuarthis Article Eighteen, the Trustee may reqeesh Person to furnish evidence to the
reasonable satisfaction of the Trustee as to theuahof Senior Debt held by such Person, the extewhich such Person is entitled to
participate in such payment or distribution and ather facts pertinent to the rights of such Perswter this Article Eighteen, and if such
evidence is not furnished the Trustee may deferpayynent to such Person pending judicial deterranas to the right of such Person to
receive such payment.

SECTION 1807. Holders of Senior Debt; Trusse@bligations.

The Trustee and any agent of the CompanyeoT thstee shall be entitled to all the rights sethfin this Article Eighteen with respect to
any Senior Debt which may at any time be held liy its individual or any other capacity to the saextent as any other holder of Senior
Debt and nothing in this Indenture shall deprive Thustee or any such agent, of any of its rightstech holder. Nothing in this
Article Eighteen shall apply to claims of, or payteeto, the Trustee under or pursuant to Article Si

With respect to the holders of Senior Del#, Thustee undertakes to perform or to observe suth of its covenants and obligations as are
specifically set forth in this Article Eighteen,dano implied covenants or obligations with resgedhe holders of Senior Debt shall be read
into this Indenture against the Trustee. The Trust®ll not be deemed to owe any fiduciary duthécholders of Senior Debt and, subject to
the provisions of Article Six, the Trustee shalt be liable to any holder of Senior Debt if it dhady over or deliver to holders of Securities,
the Company, the Subsidiary Guarantors or any &®®Beson moneys or assets to which any holder agb6Bebt shall be entitled by virtue of
this Article Eighteen or otherwise.

SECTION 1808. Actions by Holders of Senior beb

No right of any present or future holder oy &enior Debt to enforce subordination as heremviged shall at any time in any way be
prejudiced or impaired by any act or failure to @ctthe part of the Company or by any act or failar act, in good faith, by any such holder,
or by any noncompliance by the Company with thenggprovisions and covenants of this Indentureandigss of any knowledge thereof
which any such holder may have or otherwise begethwith.

Without in any way limiting the generality thfe foregoing paragraph, the holders of Senior D, at any time and from time to time,
without the consent of or notice to the Truste¢herHolders, without incurring responsibility teethlolders and without impairing or releas
the subordination provided in this Article Eightemrthe obligations hereunder of the Holders of3keurities to the holders of such Senior
Debt, do any one or more of the following: (i) cbarthe manner, place or terms of payment or extentime of payment of, or renew or
alter, such Senior Debt, or otherwise amend orlsapgnt in any manner such Senior Debt or any ingnt evidencing the same or any
agreement under which such Senior Debt is outstgndi) sell, exchange, release or otherwise déthl any property pledged, mortgaged or
otherwise securing such Senior Debt; (iii) releasg Person liable in any manner for the collectbauch Senior Debt; and (iv) exercise or
refrain from exercising any rights against the Camp as the case may be, and any other Person.
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SECTION 1809. Paying Agent.

In case at any time any paying agent other tha Trustee shall have been appointed by the @oynand be then acting hereunder, the
term “Trustee” as used in this Article Eighteenlkimasuch case (unless the context otherwise reqube construed as extending to and
including such paying agent within its meaninguwly/ffor all intents and purposes as if such payaggnt were named in this Article Eighteen
in addition to or in place of the Trustee; providkdt Sections 1806 and 1807 shall not apply taCpany, any Subsidiary Guarantor, or
any Affiliate of the Company or such Subsidiary @Gumor, if acting as a Paying Agent.

SECTION 1810. Monies Held in Trust.
Notwithstanding anything contained hereinh® tontrary, payments from money or the proceedls 8f Government Obligations held in
trust under Sections 401 or 1604 of this Indenbyréhe Trustee for the payment of principal of,prem, if any, and interest on the Securi

shall not be subordinated to the prior paymeningf&enior Debt or subject to the restrictions egtifin this Article Eighteen, and none of-
Holders shall be obligated to pay over any suchuarmto the Company or any holder of Senior Deldargr other creditor of the Company.
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IN WITNESS WHEREOF, the parties hereto haugsed this Indenture to be duly executed and, icélse of the Company, attested, a
of the day and year first above written.

ISSUER:

TREEHOUSE FOODS, INC

By:
Name:
Title:
Attest:
Name:
Title:
SUBSIDIARY GUARANTORS:
[SUBSIDIARY GUARANTORS]
By:
Name:
Title:
Attest:
Name:
Title:
TRUSTEE:
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet
By:
Name:
Title:
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SCHEDULE |
SUBSIDIARY GUARANTORS

SUBSIDIARY STATE OF ORGANIZATION
[Insert Subsidiary Guarantor
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Exhibit 5

[WINSTON & STRAWN LLP LETTERHEAD]
February 16, 2010

TreeHouse Foods, Inc.
Two Westbrook Corporate Center, Suite 1070
Westchester, lllinois 60154

Re: Form S-3 Registration Statement
Ladies and Gentleman:

We have acted as special counsel to TreeHeosds, Inc., a Delaware corporation (the “ Compganin connection with the Company’s
registration statement on Form S-3 to be filedh®y€ompany with the Securities and Exchange Conimnigghe “ Commissiori) on or
about the date hereof (the “ Registration Staterfjeirt connection with the registration under thex8rities Act of 1933, as amended (the “
Act "), and proposed offer, issuance and sale from tortene on a delayed or continuous basis purstgaRtle 415 under the Act, as set
forth in the Registration Statement, the prospectugained therein and any supplement to the pobgpgeof the following securities of the
Company, Bay Valley Foods, LLC, a Delaware limitiadbility company and wholly-owned subsidiary oét@ompany (* BVF), EDS
Holdings, LLC, a Delaware limited liability compa@ayd wholly-owned subsidiary of the Company (“ EDSand other subsidiaries of the
Company as may become guarantors under the In@sntas defined below) from time to time in accomgawith the respective terms thereof
(together with BVF and EDS, the “ Subsidiary Gu#nas”), as applicable:

(i) shares of common stock of the Company, par valugl$fer share (th* Common Stocl”);
(i) shares of preferred stock of the Company, par vlu@l per share (tt* Preferred Stoc”);

(i) senior debt securities, in one or more series“(®enior Debt Securitie’y, which will be issued under a form of Senior émdure
filed as an exhibit to the Registration Statemastdmended or supplemented, the “ Senior Indefittoebe entered into by and
among the Company, and, to the extent that theoEB@bt Securities are to be guaranteed, the SabgiGuarantors, and Wells
Fargo Bank, National Association, as trustee “ Trustee”);

(iv) subordinated debt securities, in one or more séties’ Subordinated Debt Securitieand, together with the Senior Debt Securities,
the “ Debt Securitie¥), which will be issued under a form of Subordedindenture filed as an exhibit to the Registraitatement
(as amended or supplemented, the “ Subordinateghtoe” and together with the Senior Indenture, the “dntlires’) to be entered
into by and among the Company, and, to the extetthe Subordinated Debt Securities are to beagteed, the Subsidiary
Guarantors, and the Trust¢




(v) guarantees of the Debt Securities issued by thei&aby Guarantors (tb* Guarantee”);
(vi) warrants to purchase the Common Stock, the Pref@teck and the Debt Securities (* Warrants”);

(vii) subscription rights to purchase the Common StdekPreferred Stock, the Debt Securities or otheuritees (the “ Subscription
Rights”);

(viii) stock purchase contracts for the purchase of sleéitte Common Stock (tH* Stock Purchase Contra(”); and

(ixX) stock purchase units consisting of a Stock PurcBasgract and either Debt Securities or debt obibbga of third parties, including
U.S. Treasury securities (the “ Stock PurchasedJrahd together with the Common Stock, the Prefe8g&xtk, the Warrants, the
Debt Securities, the Guarantees, the Subscriptight®Rand the Stock Purchase Contracts” Securitie<”).

It is understood that the opinions set fortlol are to be used only in connection with thefissuance and sale of the Securities while
the Registration Statement is in effect. The Regfisin Statement provides that the Securities neagffered in amounts, at prices and on
terms to be set forth in one or more prospectuplsupents or free writing prospectuses.

This opinion letter is being delivered in adance with the requirements of Item 601(b)(5) e§Ration S-K promulgated under the Act.

In rendering the opinions set forth below, vawe examined and are familiar with originals gpuies, certified or otherwise identified to
satisfaction, of (i) the certificate of incorporatiof the Company, as in effect on the date hetaef” Certificate of Incorporatiof), (ii) the
amended and restated by-laws of the Company, effdct on the date hereof (the “ BylaWs(iii) the certificate of formation of BVF, agi
effect on the date hereof (the “ BVF Certific&te(iv) the limited liability company operating egement of BVF, as in effect on the date
hereof (the “ BVF Operating Agreemeiiiv) the certificate of formation of EDS, as iffect on the date hereof (the “ EDS Certificgte
(vi) the limited liability company operating agreent of EDS, as in effect on the date hereof (t&®S Operating Agreemeyitand together
with the Certificate of Incorporation, the Bylawise BVF Certificate of Formation, the BVF Operatiigreement and the EDS Certificate
“ Organizational Document$, (vii) the Registration Statement, (viii) thedentures and (ix) resolutions of the Board of Divex of the
Company (the “ Board) relating to, among other matters, the issuarfadbe Securities and the filing of the Registratitatement (the “
Resolutions). We are familiar with the various corporate procagdiheretofore taken and additional proceedingsgs®d to be taken by t
Company in connection with the authorization, reggifon, issuance and sale of the Securities. We hiso examined originals, or copies
certified to our satisfaction, of such corporateorels of the Company and other instruments, ceatifis of public officials and representatives
of the Company and other documents as we have deeewessary as a basis for the opinions hereir@ffgessed. In such examination, we
have assumed the genuineness of all signatureauthenticity of all documents submitted to us gials and the conformity with the




originals of all documents submitted to us a capiés have also assumed that each of the Company, @8 EDS is and will remain duly
organized, validly existing and in good standingemapplicable state law. As to certain facts nialtéw this opinion letter, we have relied
without independent verification upon oral and terit statements and representations of officero#ref representatives of the Company.

On the basis of the foregoing, and subje¢t) tihe Registration Statement and any amendmésteto being effective under the Act,
(i) the applicable Indenture under which Debt S#ims are issued having been validly executeddeidered by the Company, the
Subsidiary Guarantors and the other parties thefi@a prospectus supplement having been filéth Whe Commission describing the
Securities being offered thereby and (iv) all S&éms being issued and sold in the manner statéldeifRegistration Statement and the
applicable prospectus supplement and in accordaitbea duly executed and delivered purchase, undiémgy or similar agreement with
respect to the Securities, we are of the opiniait th

1. With respect to the Common Stock, wherBbard, or Pricing Committee thereof, has takemr@aiporate action necessary to approve
the final terms of the issuance and sale of theeshaf the Common Stock, the Company has receheddnsideration therefor (and such
consideration per share is not less than the gaeyser share of the Common Stock), the CommonkSiditbe validly issued, fully paid and
non-assessable.

2. With respect any series of Preferred Stadien (i) the Board, or Pricing Committee theréafs taken all corporate action necessary to
approve the final terms of the issuance and sadeicti Preferred Stock, (ii) the terms of the sesfebe Preferred Stock have been duly
established in conformity with the applicable Origational Documents and (iii) the Company has nezithe consideration therefor, the
Preferred Stock will be validly issued, fully paidd non-assessable.

3. With respect to the Debt Securities andGbarantees, when (i) the Board, or Pricing Consaithereof, and the boards of directors of
any Subsidiary Guarantors have taken all necessapprate action to approve the final terms ofiiseance and sale of the Debt Securities
and any Guarantees, as applicable, (ii) the teffrtteedDebt Securities and any related Guarantees een duly established in conformity
with the applicable Indenture, (iii) such Debt Sétes have been duly executed and delivered byCinapany and the Subsidiary Guarant
as applicable, and authenticated by the Trusteednrdance with the applicable Indenture and fig)@ompany and the Subsidiary
Guarantors have received the consideration thersfich Debt Securities and Guarantees will cortstitalid and legally binding obligations
of the Company and such Subsidiary Guarantors esdte in accordance with their terms, subjecttkbuptcy, insolvency, fraudulent
transfer, reorganization, moratorium and similavdaf general applicability relating to or affe@inreditors’ rights and to general equity
principles.

4. With respect to the Warrants, when (i)Board or Pricing Committee thereof has taken ateseary corporate action to approve the
final terms of the issuance and sale of the Wasrdii} the applicable warrant agreement relatmthe Warrants has been duly authorized,
executed and delivered, (iii) the Warrants are etaxt; countersigned and delivered in accordande té applicable warrant agreement
against payment therefor and (iv) the




Company has received the consideration therefe’\arrants will constitute valid and legally bingiabligations of the Company
enforceable in accordance with their terms, sulifebankruptcy, insolvency, fraudulent transfearganization, moratorium and similar laws
of general applicability relating to or affectingeditors’ rights and to general equity principles.

5. With respect to the Subscription Rightsewli) the Board, or Pricing Committee thereof, teden all necessary corporate action to
approve the final terms of the issuance and satleeoSubscription Rights, (ii) the subscriptiorhtiggagreement relating to the Subscription
Rights has been duly authorized, executed andatelil (iii) the certificates representing the Supsion Rights have been executed,
countersigned and delivered in accordance withafidicable subscription rights agreement againgteat therefor and (iv) the Company
has received the consideration therefor, the Sigigor Rights will constitute valid and legally liimg obligations of the Company
enforceable in accordance with their terms, sulifebankruptcy, insolvency, fraudulent transfearganization, moratorium and similar laws
of general applicability relating to or affectingeditors’ rights and to general equity principles.

6. With respect to the Stock Purchase Corgtyadten (i) the Board, or Pricing Committee theréaf taken all necessary corporate action
to approve the final terms of the issuance anddfalee Stock Purchase Contracts, (ii) the purcla@seement relating to the Stock Purchase
Contracts has been duly authorized, executed dnadi, (i) the Stock Purchase Contracts havenbexecuted, countersigned and deliv
in accordance with the applicable purchase agreeagainst payment therefor and (iv) the Companyréesived the consideration therefor,
the Stock Purchase Contracts will constitute vaiid legally binding obligations of the Company eaéable in accordance with their terms,
subject to bankruptcy, insolvency, fraudulent tfangeorganization, moratorium and similar lawgyefieral applicability relating to or
affecting creditors’ rights and to general equitinpiples.

7. With respect to the Stock Purchase Uniteew(i) the Board, or Pricing Committee thereof taken all necessary corporate action to
approve the final terms of the issuance and satleeoStock Purchase Units, (ii) the purchase ageeénelating to the Stock Purchase Units
has been duly authorized, executed and deliveiigdhé Stock Purchase Units have been executauhtersigned and delivered in accord:
with the applicable purchase agreement against eaytherefor and (iv) the Company has receivedtimsideration therefor, the Stock
Purchase Units will constitute valid and legallpdiing obligations of the Company enforceable imagance with their terms, subject to
bankruptcy, insolvency, fraudulent transfer, reaigation, moratorium and similar laws of genergblagability relating to or affecting
creditors’ rights and to general equity principles.

The opinions expressed herein are based upbfiraited to the laws of the State of New Yorlke tBeneral Corporation Law of the Stat
Delaware and the Limited Liability Company Act bktState of Delaware (including the applicable fmions of the Delaware Constitution
and reported judicial decisions interpreting thieses). We express no opinion herein as to any déves, statutes, regulations or ordinances.
The opinions expressed herein based on the latte@tate of New York are limited to the laws gailgrapplicable in transactions of the
type covered by the Indentures.




We hereby consent to the filing of this opmietter as Exhibit 5.1 to the Registration Statehamd to the reference to our firm under the
caption “Legal Opinion” in the prospectus includedhe Registration Statement. In giving such cahsee do not thereby admit that we are
within the category of persons whose consent igireq under Section 7 of the Act or the rules segltations of the Commission.

Very truly yours,
/s/ Winston & Strawn LLF



COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(dollars in millions)

Earnings

Pre-tax earnings continuing operatic
Fixed charge:

Amortization of capitalized intere
Interest capitalize

Other (income) Expens

Adjusted Earnings
Fixed Charges
Interest Expens
Interest Capitalize
Tax Interes

Interest in Rentals (I

Total Fixed Charges

Ratio of Earnings to Fixed Charges

(1) Interest is estimated at c-third of rental expensi

Exhibit 12

Fiscal Year Ended December 31

2009 2008 2007 2006 2005
122,07: 39,45; 66,52F 72,03¢ 27,43¢
30,14¢ 37,46 29,51 17,91: 4,91¢
22 2 — — —
(15§ (67€) — — —
(362) 234 (23) — —
151,71¢ 76,47 96,01 89,947 32,35¢
18,43( 27,61¢ 22,03¢ 12,98t 1,22¢
156 67€ — — —
132 81 82 — —
11,42 9,091 7,39: 4,926  3,69¢
30,14: 37,46 2951 17,911 4,91¢
502 20/ 328 50z 6.5¢



Exhibit 23(a)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our reptated February 16, 2010, relating to the
financial statements and financial statement sdeeafulrreeHouse Foods, Inc., and the effectivené3seeHouse Foods Inc.’s internal
control over financial reporting, appearing in thenual Report on Form 10-K of TreeHouse Foods, foicthe year ended December 31,
2009, and to the reference to us under the hedHixperts” in the Prospectus, which is part of tRisgistration Statement.

/sl Deloitte & Touche LLP
Chicago, lllinois
February 16, 2010



Exhibit 25 (a)

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b) (2)

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347393
(Jurisdiction of incorporation ¢ (I.LR.S. Employe
organization if not a U.S. national bar Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakote 57104
(Address of principal executive office (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17 Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agentifaceg

TreeHouse Foods, Inc.

(Exact name of obligor as specified in its charter)

Delaware 20-2311383
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)

Two Westbrook Corporate Center

Suite 107C
Westchester, Illinois 60154
(Address of principal executive office (Zip code)

Senior Debt Securities
and related Guarantees
(Title of the indenture securities)




GUARANTOR

Exact Name of Obligor as State or Other Jurisdiction of I.R.S. Employer Address of Principal
Specified in its Charter Incorporation or Organization Identification Number Executive Offices
Bay Valley Foods, LLC Delaware 20-3041002 olwestbrook
Corporate Center, Suite 1070
Westchester, lllinois
60154
EDS Holdings, LLC Delaware 45-0575638 Twostbeook

Corporate Center, Suite 1070
Westchester, lllinois
60154




Item 1. General Informatiorzurnish the following information as to the trustee

(@) Name and address of each examining or supervisitigty to which it is subjec

Comptroller of the Currency
Treasury Department
Washington, D.C

Federal Deposit Insurance Corporation
Washington, D.C

Federal Reserve Bank of San Francisco
San Francisco, California 941,

(b) Whether it is authorized to exercise corporatet jposvers.

The trustee is authorized to exercise corporate rowers

Item 2. Affiliations with Obligor If the obligor is an affiliate of the trustee, debe each such affiliation.

None with respect to the trustt

No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.

Item 15. Foreign Trusteélot applicable.
Item 16._List of ExhibitsList below all exhibits filed as a part of this ®tment of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.

Exhibit 2. A copy of the Comptroller of the Currency Certifieaf Corporate Existence and Fiduciary Powerd\etls Fargo
Bank, National Association, dated February 4, 280

Exhibit 3. See Exhibit 2

Exhibit 4. Copy of By-laws of the trustee as now in effect.*

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiont§2if(the Act.

Exhibit 7. A copy of the latest report of condition of thestiee published pursuant to law or the requiremants supervising or

examining authority
Exhibit 8. Not applicable

Exhibit 9. Not applicable




* Incorporated by reference to the exhibit of #aene number to the trustee’s Form T-1 filed asbé@®5 to the Form S-4 dated
December 30, 2005 of file number -13078:-06.

**  |ncorporated by reference to the exhibit o ttame number to the trustee’s Form T-1 filed a#@é5 to the Form T-3 dated March 3,
2004 of file number 0z-28721.

***  |ncorporated by reference to the exhibit of tame number to the trustee’s Form T-1 filed as ekBibto the Form S-4 dated May 26,
2005 of file number 33-125274.




SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the trustee, Wells FBagik, National Association, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredatp authorized, all in the City of Chicago andt8taf lllinois on the 16th day of
February 2010.

WELLS FARGO BANK, NATIONAL ASSOCIATION

/sl Gregory S. Clarke
Gregory S. Clarke
Vice President




Exhibit 6
February 16, 2010

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust mdee Act of 1939, as amended, the undersignediie@nsents that reports of examina
of the undersigned made by Federal, State, Tagitar District authorities authorized to make ls@xamination may be furnished by such
authorities to the Securities and Exchange Comonisgpon its request therefor.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION
/sl Gregory S. Clarke

Gregory S. Clarke
Vice President




Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,

Exhibit 7

at the close of business December 31, 2009, filettcordance with 12 U.S.C. 8161 for National Banks

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and «
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased unpleements to rese
Federal funds sold in domestic offic
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm®
Trading Asset:
Premises and fixed assets (including capitalizadds
Other real estate ownu
Investments in unconsolidated subsidiaries andcégsal companie
Direct and indirect investments in real estate wed
Intangible asset
Goodwill
Other intangible asse
Other asset

Total asset

LIABILITIES
Deposits:
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaiesl IBF<
Noninteres-bearing
Interes-bearing

Federal funds purchased and securities sold umieements to repurchas

Federal funds purchased in domestic offi
Securities sold under agreements to repurc

Dollar Amount:
In Millions

$ 19,27:
29,52¢

0
81,91¢

6,471
1,241

28,14,
376,55
11,52(

365,03

7,574

4,37¢

1,82¢

457

46

11,40¢
17,22
34,25«

$ 608,77t

$ 414,13
91,24¢
322,88!
57,74%
1,31:
56,43:

6,921
6,90¢




Dollar Amount:

In Millions
Trading liabilities 8,09
Other borrowed money
(includes mortgage indebtedness and obligationsmucapitalized lease 20,73
Subordinated notes and debentt 11,00¢
Other liabilities 26,64¢
Total liabilities $ 552,18!
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 52C
Surplus (exclude all surplus related to prefertedl9 38,20¢
Retained earning 17,23«
Accumulated other comprehensive inca 452
Other equity capital componer 0
Total bank equity capiti 56,41"
Noncontrolling (minority) interests in consolidategbsidiaries 17¢
Total equity capita 56,59
Total liabilities, and equity capit: $ 608,77

I, Howard I. Atkins, EVP & CFO of the above-namexhk do hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedraidregulatory authority and is true to the béshyp knowledge and belief.

/s/ Howard I. Atkins
EVP & CFO

We, the undersigned directors, attest to the cbress of this Report of Condition and declare thaas been examined by us and to the best
of our knowledge and belief has been preparediifiocmance with the instructions issued by the appate Federal regulatory authority and
is true and correct.

/s/ John Stump Directors
/s/ Carrie Tolsted
/sl Michael Loughlir



Exhibit 25(b)

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b) (2)

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347393
(Jurisdiction of incorporation or (I.LR.S. Employer
organization if not a U.S. national bar Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakota 57104
(Address of principal executive office (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17" Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agentifacep

TreeHouse Foods, Inc.

(Exact name of obligor as specified in its charter)

Delaware 20-2311383
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)

Two Westbrook Corporate Center

Suite 1070
Westchester, lllinois 60154
(Address of principal executive office (Zip code)

Subordinated Debt Securities
and related Guarantees
(Title of the indenture securities)




GUARANTOR

Exact Name of Obligor as State or Other Jurisdiction of I.R.S. Employer Address of
Specified in its Charter Incorporation or Organization Identification Number Principal Executive Offices
Bay Valley Foods, LLC Delaware 20-3041002 olwestbrook
Corporate Center, Suite 1070
Westchester, lllinois 6015
EDS Holdings, LLC Delaware 45-0575638 Twostbeook

Corporate Center, Suite 1070
Westchester, lllinois 6015




Item 1. General Informatiorzurnish the following information as to the trustee

(a) Name and address of each examining or supervisitiggty to which it is subjec

Comptroller of the Currency
Treasury Department
Washington, D.C

Federal Deposit Insurance Corporation
Washington, D.C

Federal Reserve Bank of San Francisco
San Francisco, California 941,

(b) Whether it is authorized to exercise corporatet jposvers.
The trustee is authorized to exercise corporast powers

Item 2. Affiliations with Obligor If the obligor is an affiliate of the trustee, debe each such affiliation.

None with respect to the trustee.
No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.
Item 15. Foreign Trustedlot applicable.
Item 16. List of ExhibitsList below all exhibits filed as a part of this &tment of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.”

Exhibit 2. A copy of the Comptroller of the Currency Certifieaf Corporate Existence and Fiduciary Powerd\etls Fargo
Bank, National Association, dated February 4, 280

Exhibit 3. See Exhibit -

Exhibit 4. Copy of By-laws of the trustee as now in effect.*

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiont®2if(the Act.

Exhibit 7. A copy of the latest report of condition of thesiiee published pursuant to law or the requiremafrits supervising or
examining authority

Exhibit 8. Not applicable

Exhibit 9. Not applicable




* Incorporated by reference to the exhibit of #aene number to the trustee’s Form T-1 filed asbé@®5 to the Form S-4 dated
December 30, 2005 of file number -13078:-06.

**  |ncorporated by reference to the exhibit o ttame number to the trustee’s Form T-1 filed a#@é5 to the Form T-3 dated March 3,
2004 of file number 0z-28721.

***  |ncorporated by reference to the exhibit of tame number to the trustee’s Form T-1 filed as ekBibto the Form S-4 dated May 26,
2005 of file number 33-125274.




SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the trustee, Wells FBagik, National Association, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredatp authorized, all in the City of Chicago andt8taf Illinois on the 16th day of
February 2010.

WELLS FARGO BANK, NATIONAL ASSOCIATION
/sl Gregory S. Clarke

Gregory S. Clarke
Vice President




Exhibit 6
February 16, 2010

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust mdee Act of 1939, as amended, the undersignediie@nsents that reports of examina
of the undersigned made by Federal, State, Tagitar District authorities authorized to make ls@xamination may be furnished by such
authorities to the Securities and Exchange Comonisgpon its request therefor.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION
/sl Gregory S. Clarke

Gregory S. Clarke
Vice President




Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,

Exhibit 7

at the close of business December 31, 2009, filettcordance with 12 U.S.C. 8161 for National Banks

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and «
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased unpleements to rese
Federal funds sold in domestic offic
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm®
Trading Asset:
Premises and fixed assets (including capitalizadds
Other real estate ownu
Investments in unconsolidated subsidiaries andcégsal companie
Direct and indirect investments in real estate wed
Intangible asset
Goodwill
Other intangible asse
Other asset

Total asset

LIABILITIES
Deposits:
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaiesl IBF<
Noninteres-bearing
Interes-bearing

Federal funds purchased and securities sold umieements to repurchas

Federal funds purchased in domestic offi
Securities sold under agreements to repurc

Dollar Amount:
In Millions

$ 19,27:
29,52¢

0
81,91¢

6,471
1,241

28,14,
376,55
11,52(

365,03

7,574

4,37¢

1,82¢

457

46

11,40¢
17,22
34,25«

$ 608,77t

$ 414,13
91,24¢
322,88!
57,74%
1,31:
56,43:

6,921
6,90¢




Dollar Amount:

In Millions
Trading liabilities 8,09
Other borrowed money
(includes mortgage indebtedness and obligationsmucapitalized lease 20,73
Subordinated notes and debentt 11,00¢
Other liabilities 26,64¢
Total liabilities $ 552,18!
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 52C
Surplus (exclude all surplus related to prefertedl9 38,20¢
Retained earning 17,23«
Accumulated other comprehensive inca 452
Other equity capital componer 0
Total bank equity capiti 56,41"
Noncontrolling (minority) interests in consolidategbsidiaries 17¢
Total equity capita 56,59
Total liabilities, and equity capit: $ 608,77

I, Howard I. Atkins, EVP & CFO of the above-namexhk do hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedraidregulatory authority and is true to the béshyp knowledge and belief.

/s/ Howard I. Atkins
EVP & CFO

We, the undersigned directors, attest to the cbress of this Report of Condition and declare thaas been examined by us and to the best
of our knowledge and belief has been preparediifiocmance with the instructions issued by the appate Federal regulatory authority and
is true and correct.

/s/ John Stump Directors
/s/ Carrie Tolsted
/sl Michael Loughlir



