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Item 1.01. Entry into a Material Definitive Agreement

On March 11, 2014, TreeHouse Foods, Inc. (the “Camgl) completed its offering of $400 million in aggate principal amount of 4.875%
senior notes due 2022 (the “Notes”). The Compasiyad the Notes pursuant to an Indenture, datedivBar2010 (the “Base Indenture”),
between the Company, the subsidiary guarantorg gaeteto and Wells Fargo Bank, National Assocratas trustee, as supplemented by a
Fourth Supplemental Indenture, dated March 11, Z0t4“Fourth Supplemental Indenture” and, togethi¢h the Base Indenture, the
“Indenture”), among the Company, the subsidiaryrgmotors party thereto (the “Guarantors”) and WEHsgo Bank, National Association, as
trustee.

The Indenture provides, among other things, thaf\btes will be senior unsecured obligations ofGlenpany. The Company’s payment
obligations under the Notes are fully and unconddily guaranteed on a senior unsecured basiseb@timpany’s existing and future domestic
subsidiaries that guarantee or become borrowersritsdcredit facility or guarantee certain othetebtedness incurred by the Company or its
restricted subsidiaries. Interest is payable orNbies on March 15 and September 15 of each yegmihing September 15, 2014. The Notes
will mature on March 15, 2022.

The Company may redeem some or all of the Notasytime prior to March 15, 2017 at a price eqaal@0% of the principal amount of the
Notes redeemed plus an applicg‘make-whole” premium. On or after March 15, 201% Company may redeem some or all of the Notes a
redemption prices set forth in the Indenture. Iditoh, at any time prior to March 15, 2017, then@xany may redeem up to 35% of the Notes
at a redemption price of 104.875% of the princgrabunt of the Notes redeemed with the net castepdscof certain equity offerings. Subject
to certain limitations, in the event of a changeaftrol of the Company, the Company will be regdito make an offer to purchase the Notes
at a purchase price equal to 101% of the prin@pabunt of the Notes, plus accrued and unpaid isitere

The Indenture contains restrictive covenants #rapng other things, limit the ability of the Compamnd the subsidiary guarantors to (i) incur
additional indebtedness and issue certain prefafiades, (i) make certain distributions, investtaemd other restricted payments, (iii) sell
certain assets, (iv) agree to restrictions on Hiktyaof restricted subsidiaries to make paymentthe Company, (v) create liens and enter into
sale-leaseback transactions, (vi) merge, conselidiasell substantially all of the Company’s asseis (vii) enter into certain transactions with
affiliates. The foregoing limitations are subjeztetxceptions as set forth in the Indenture. Intémdiif in the future the Notes have an
investment grade credit rating by both Moody’s Istees Service, Inc. and Standard & Poor's Ratingwi€es, certain of these covenants will,
thereafter, no longer apply to the Notes for s@laa the Notes are rated investment grade by theating agencies.

The Indenture provides for customary events ofulefhat include, among other things (subject irtaia cases to customary grace and cure
periods): (i) non-payment of principal or intergdd; breach of certain covenants contained inltitenture or the Notes; (iii) defaults in failure
to pay certain other indebtedness or the acceberafi certain other indebtedness prior to matufity); the failure to pay certain final
judgments; (v) the failure of certain guaranteekeg@nforceable; and (vi) certain events of bartegupr insolvency. Generally, if an event
default occurs (subject to certain exceptions) tthgtee or the holders of at least 25% in aggeegancipal amount of the then outstanding
Notes may declare all the Notes to be due and payamediately

Certain of the Underwriters and their respectifdiaties perform and have performed commercial imveéstment banking and advisory
services for the Company and its affiliates frometito time for which they receive and have receggtomary fees and expenses. In additior
the Underwriters and their respective affiliatesynfeom time to time, engage in transactions witld @erform services for the

2



Company and its affiliates in the ordinary courbusiness for which they will receive fees andenges. Wells Fargo Bank, National
Association, an affiliate of Wells Fargo SecuritiekC, serves as trustee under the Indenture.

On March 11, 2014, in connection with its previgushnounced cash tender offer for any and allsodittstanding 7.750% Senior Notes due
2018 (the “2018 Notes”) and the related solicitatid consents to proposed amendments that woutdrelte most of the restrictive covenants
and certain default provisions contained in theemdre governing the 2018 Notes (the “Proposed Ammamts”), the Company received
consents from a majority of the outstanding aggeegéancipal amount of the 2018 Notes. The Compamtgred into a Fifth Supplemental
Indenture on March 11, 2014 that amends the indemgoverning the 2018 Notes to effectuate the Fregg@dmendments.

The Base Indenture, the Fourth Supplemental Indersiad the Fifth Supplemental Indenture are file@ghibits 4.1, 4.2 and 4.3, respectively,
to this Current Report on Form 8-K and are incoapeat by reference herein. The above descriptidtheomaterial terms of the Base Indenture,
the Fourth Supplemental Indenture and the FifthpRrpental Indenture does not purport to be completeis qualified in its entirety by
reference to Exhibits 4.1, 4.2 and 4.3.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation Under an Off-Balance Sheet Arrangment of a Registrant.
The information set forth under Item 1.01 of thisr@nt Report on Form 8-K is incorporated by refieesherein.

Iltem 8.01 Other Events.

On March 11, 2014, the Company announced the gdadithe Notes offering and the initial settlemehits previously announced tender offer
and consent solicitation. The Company’s press selamnouncing these events is attached as ExBiliitt® this Current Report on Form 8-K
and is incorporated herein by reference.

On March 11, 2014, the Company gave notice tortimd@e under the indenture governing the 2018 Nbtgthe Company has elected to
redeem all of the 2018 Notes that have not beddlydéndered in connection with the tender offed @onsent solicitation and are outstanding
on the redemption date of April 10, 2014. The Conypaill redeem the remaining outstanding 2018 Nates redemption price equal to
103.875% of the aggregate principal amount of BE82Notes being redeemed, together with accruediapdid interest to, but excluding, the
redemption date.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits:

Exhibit Exhibit

Number Description

4.1 Indenture, dated as of March 2, 2010, among thegaom the subsidiary guarantors party thereto aetisViFargo Bank,

National Association, as trustee (incorporatededgrence to Exhibit 4.1 to the Forr-K filed with the Securities and Exchange
Commission on March 3, 201

4.2 Fourth Supplemental Indenture, dated as of Mar¢l2@14, among the Company, the subsidiary guarsupianty thereto and
Wells Fargo Bank, National Association, as tru:

4.3 Fifth Supplemental Indenture, dated as of March2014, among the Company, the subsidiary guaraptoty thereto and Wel
Fargo Bank, National Association, as trus

5.1 Opinion of Winston & Strawn LLI

5.2 Opinion of Fredrikson & Byron, P./

5.3 Opinion of Foley & Lardner LLF

23.1 Consent of Winston & Strawn LLP (included as pdrErhibit 5.1)

23.2 Consent of Fredrikson & Byron, P.A. (included ast jpé Exhibit 5.2)

23.3 Consent of Foley & Lardner LLP (included as parEghibit 5.3)

99.1 Press release, issued March 11, 2014, announa@ngdking of the Notes offering and initial settesmhof the tender offer and

consent solicitatiol
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TREEHOUSE FOODS, INC.
RECONCILIATION AND TIE BETWEEN TRUST INDENTURE ACTOF 1939
AND FOURTH SUPPLEMENTAL INDENTURE DATED AS OF MARCH1, 2014

Section of
Trust Indentur Section(s) o
Act of 1939 Fourth Supplemental Indent
8310 (a)(2) N.A.
(@)(2) N.A.
(@)(3) N.A.
(a)(4) N.A.
(@)(5) N.A.
(b) N.A.
8311 €)) N.A.
(b) N.A.
8312 (a) N.A.
(b) 11.03
(c) 11.03
8313 €)) N.A.
(b)(1) N.A.
(b)(2) N.A.
(c) 11.02
(d) N.A.
8314 (a) 4.03
(b) N.A.
(©)(1) 11.04
©)(2) 11.04
©)(3) N.A.
(d) N.A.
(e) 11.05
8315 (a) N.A.
(b) N.A.
(c) N.A.
(d) N.A.
(e) N.A.
§316 (a)(1)(A) N.A.
(a)(1)(B) N.A.
(@)(2) N.A.
(a) (last sentenct N.A.
(b) N A
(c) N.A.
8317 (a)(2) N.A.
(@)(2) N.A.
(b) N.A.
8318 €) 11.01
(b) N.A.
(c) N.A.

Note: This reconciliation and tie shall not, folygrurpose, be deemed to be a part of this Inder
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This FOURTH SUPPLEMENTAL INDENTURE, dated as of Mharl11, 2014 (this “Supplemental Indenture”), isdog among
TreeHouse Foods, Inc., a Delaware corporation (sogboration and any successor as defined in tise Balenture and herein, the
“Company”), the Guarantors (as defined below) arell$\Fargo Bank, National Association, a natioreiking association, as trustee (such
institution and any successor as defined in theeBadenture, the “Trustee”).

WITNESSETH:

WHEREAS, the Company and the Guarantors have pusljiexecuted and delivered an indenture, dated Bsrch 2, 2010 (the
“Base Indenture”), with the Trustee providing fbetissuance from time to time of one or more sariéghe Company’s senior debt securities;

WHEREAS, Section 901 of the Base Indenture provilasthe Company, the Guarantors and the Trustgeemter into an
indenture supplemental to the Base Indenture &bksh the form or terms of Securities of any sede permitted by Section 201 and
Section 301 of the Base Indenture;

WHEREAS, the Company and the Guarantors are egtarin this Supplemental Indenture to establishféhe and terms of the
Company’s 4.875 % Senior Notes due 2022 (the “Nptelsich defined term shall include the Initial Mstand any Additional Notes) and
related Subsidiary Guarantees;

WHEREAS, the Base Indenture is incorporated hdvgireference and the Base Indenture, as supplethbptthis Supplemental
Indenture, is herein called this “Indenture”; and

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this Supplemental Indemaand to make it a valid
and binding obligation of the Company and the Gutana have been done or performed.

NOW, THEREFORE, in consideration of the agreemantsobligations set forth herein and for other gand valuable
consideration, the sufficiency of which is hereloikrmowledged, the Company, the Guarantors and thstde agree as follows for the benefit o
each other and for the equal and ratable benefiteoHolders of the Notes.

ARTICLE 1
ESTABLISHMENT; DEFINITIONS AND INCORPORATION BY REF ERENCE

SECTION 1.01 Establishment

(a) There is hereby established a new series afriies to be issued under this Supplemental Indgento be designated as
the Company'’s “4.875% Senior Notes due 2022".



(b) There are to be authenticated and deliveretth®@wlate hereof $400,000,000 aggregate principaliatrof the Notes.
Additional Notes may be issued under this Suppleéaiéndenture after the date hereof in accordanite Section 2.03.

(c) The Notes shall be issued substantially infoine of Exhibit Ahereto.

(d) Each Note shall be dated the date of authdiditéhereof and shall bear interest from the détariginal issuance there
or from the most recent date to which interestbeen paid or duly provided for.

(e) With respect to the Notes (and any Subsidiargr@ntees endorsed thereon) only, the Base Indesibail be
supplemented pursuant to Sections 201, 301 andh@déof to establish the terms of the Notes (arydSubsidiary Guarantees endorsed
thereon) as set forth in this Supplemental Indentincluding as follows:

(i) the form and terms of the securities represgntihe Notes required to be established pursuahtticle TWO of the
Base Indenture shall be established in accordaitbeAsticle 2 of this Supplemental Indenture;

(ii) the provisions of Article FOUR of the Base brture are deleted and replaced in their entirgtthé provisions of
Article 8 hereof;

(iii) the provisions of Article EIGHT of the Basadenture are deleted and replaced in their entirgtihe provisions ¢
Article 5 hereof;

(iv) the provisions of Article TWELVE of the Basadenture shall not be applicable to the Notes;

(v) the provisions of Article THIRTEEN of the Babedenture shall be applicable to the Notes as fipddn
Section 10.01 of this Supplemental Indenture;

(vi) the provisions of Article FIFTEEN of the Babalenture are deleted and replaced in their egtivgtthe provisions
of Article 7 hereof;

(vii) the provisions of Section 704 of the Basedntlire are deleted and replaced in their entirgtihe provisions of
Section 4.03 hereof;

(viii) the provisions of Section 901 of the Basdénture are deleted and replaced in their entingtthe provisions of
Section 9.01 hereof;

(ix) the provisions of Section 902 of the Base Imdee are deleted and replaced in their entirettheyprovisions of
Section 9.02 hereof;

(x) that payment by wire transfer of immediateladable funds will be required with respect to pipal of and
interest and premium on all Global Notes, subjedplicable Procedures, and all other Notes thieléts of which shall have
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provided wire transfer instructions no later th@days immediately preceding the relevant due fdaiteayment (or such other date as
Trustee may accept in its judgment), to the Comparthe Paying Agent.

To the extent that the provisions of this Suppletalindenture (including those referred to in clau§), (i), (iii), (iv), (vi), (vii), (viii) and
(ix) immediately above) conflict with any provisiarf the Base Indenture, the provisions of this $aipental Indenture shall govern and be
controlling solely with respect to the Notes (amg Subsidiary Guarantees endorsed thereon).

(f) Unless otherwise expressly specified, refersringhis Supplemental Indenture to specific Aginlmbers or Section
numbers refer to Articles and Sections containgtiismSupplemental Indenture, and not the Basenitudle or any other document.

SECTION 1.02 Certain Definitions

(a) All capitalized terms used herein and not atlieee defined below shall have the meanings asctibertto in the Base
Indenture.

(b) Set forth below are certain defined terms usdtis Supplemental Indenture and to the extemt ahterm is defined both
herein and in the Base Indenture, unless otherspseified, the definition in this Supplemental Intae shall govern solely with respect to the
Notes (and any Subsidiary Guarantee endorsed the

“Acquired Debt” means, with respect to any spedifierson:

(1) Indebtedness of any other Person existingeatitiie such other Person is merged with or intbemame a Subsidiary of such
specified Person, whether or not such Indebtedseéssurred in connection with, or in contemplatiafiy such other Person merging with or
into, or becoming a Subsidiary of, such specifiedsBn; and

(2) Indebtedness secured by a Lien encumberingssst acquired by such specified Person.

“Additional Notes” means, subject to the Compangdmpliance with Section 4.09, 4.875% Senior Ndtes2022 issued from tin
to time after the Issue Date under the terms sf$hipplemental Indenture (other than pursuant ¢tic®es 304, 305 or 306 of the Base
Indenture or Section 3.04(d) of this Supplementdkehture)provided that, if any such Additional Notes are not fungifde U.S. federal
income tax purposes with any Notes previously idsaach Additional Notes shall trade separatelynfsuch previously issued Notes under a
separate CUSIP number, but shall otherwise beetlesst a single series with all other Notes issuelguthis Supplemental Indenture.

“Affiliate” of any specified Person means any otlarson directly or indirectly controlling or cooited by or under direct or
indirect common control with such specified Perdeor. purposes of this definition, “controf’s used with respect to any Person, shall me:
possession, directly or indirectly, of the powediect or cause the direction of the managemepbbicies of such Person, whether through
ownership of voting securities, by



agreement or otherwise. For purposes of this di&fimithe terms “controlling,” “controlled by” arfdinder common control with” shall have
correlative meanings.

“Applicable Premium’means, with respect to a Note at any Redemption,Bla¢ greater of (i) 1.0% of the principal amoof$uch
Note and (ii) the excess of (A) the present valusuah time of (1) the Redemption Price of sucheNaitMarch 15, 2017 (such Redempt
Price being set forth in the table in Section 382% (2) all required interest payments due ot $lmte (excluding accrued and unpaid interes
to such Redemption Date) through March 15, 201fpeded using a discount rate equal to the TredRaty plus 50 basis points, over (B) the
principal amount of such Note. Calculation of thephicable Premium will be made by the Company obehalf of the Company by such
Person as the Company shall designatevided that such calculation or the correctness therealf sbt be a duty or obligation of the Trustee.

“Applicable Procedures” means, with respect to tamgler, payment, transfer, redemption or exchafge for beneficial interests
in any Global Note, the rules and procedures ofXbpositary that apply to such tender, paymentsfex, redemption or exchange.

“Asset Sale” means:

(1) the sale, lease, conveyance or other dispagiti@any assets or rights, including by means &k and Leaseback Transaction,
but other than sales of inventory in the ordinaryrse of business consistent with past practjmesjded that the sale, lease, conveyance or
other disposition of all or substantially all oetassets of the Company and its Restricted Subgislimken as a whole will be governed by the
provisions of Section 4.13 and/or Article 5 and bypthe provisions of Section 4.10; and

(2) the issuance or sale of Equity Interests in@afrihe Companys Restricted Subsidiaries or the sale of Equitgrbgts in any of it
Subsidiaries.

Notwithstanding the preceding, the following itesi&ll not be deemed to be Asset Sales:

(1) any single transaction or series of relatedsaations that: (a) involves assets having an gagtgeair market value of less than
$15.0 million; or (b) results in aggregate net pexts to the Company and its Subsidiaries of less$15.0 million;

(2) a transfer of assets (a) between or among ¢timep@ny and its Wholly Owned Restricted Subsidialigsby a Restricted
Subsidiary to the Company or any of its Wholly Odmiestricted Subsidiaries or (c) by the Compangmnyrof its Wholly Owned Restricted
Subsidiaries to any Restricted Subsidiary of then@any that is not a Wholly Owned Restricted Sulasidif, in the case of this clause (c), the
Company or the Wholly Owned Restricted Subsidiasythe case may be, either retains title to or ostrig of the assets being transferred or
receives consideration at the time of such traregfégast equal to the fair market value of thadfarred assets;
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(3) an issuance of Equity Interests by a Restri€eisidiary to the Company or to a Wholly OwnedtRe&ed Subsidiary;
(4) any Permitted Investment or any Restricted Ratrthat is permitted by Section 4.07;

(5) a disposition of products, services, equipnugnventory in the ordinary course of businesa disposition of obsolete
equipment or equipment that is no longer useftihéconduct of the business of the Company arRlattricted Subsidiaries and that is
disposed of in the ordinary course of business;

(6) the grant of Liens (or foreclosure thereonnpited by Section 4.12;
(7) the sale or transfer of Receivables Prograne#ssr rights therein in connection with a QuatifiReceivables Transaction;

(8) the surrender or waiver of contractual rightshe settlement, release or surrender of contraittor other litigation claims in tt
ordinary course of business;

(9) the sale or other disposition of cash or Caghi\Ealents in the ordinary course of business;

(10) grants of licenses or sublicenses of intallecproperty of the Company or any of its RestdcBubsidiaries to the extent not
materially interfering with the business of the Gmmy and its Restricted Subsidiaries;

(11) any exchange of likeind property pursuant to Section 1031 of the Imi¢Revenue Code of 1986, as amended, that areou
useful in a Related Business;

(12) the lease, assignment or sublease of anyrgmrsonal property in the ordinary course of hess; and

(13) the abandonment of intellectual property ghtthe ordinary course of business, which inrdasonable good faith
determination of the Company or any of its Restdcdubsidiaries are not material to the condutht®business of the Company and its
Restricted Subsidiaries taken as a whole.

“Attributable Indebtedness,” when used with resgiecny Sale and Leaseback Transaction, meanstlaes time of determination,
the present value of the total Obligations of #mske for rental payments during the remaining tériine lease included in any such Sale and
Leaseback Transaction, including any period foroltsuch lease has been extended or may, at ttenaytthe lessor, be extended. Such
present value shall be calculated using a disc@tatequal to the rate implicit in such transagtaetermined in accordance with GAAP;
provided, however, that if such Sale and Leaseback Transaction reisudtCapital Lease Obligation, the amount of Iriddhess represented
thereby will be determined in accordance with teénition of “Capital Lease Obligation.”
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“Beneficial Owner” has the meaning assigned to gaom in Rule 13d-3 and Rule 13d-5 under the Exghafkct, except that in
calculating the beneficial ownership of any pattictiperson” (as such term is used in Section 13jd)f the Exchange Act), such “person”
shall be deemed to have beneficial ownership dfeadlrities that such “person” has the right tau&req whether such right is currently
exercisable or is exercisable only upon the ocogeef a subsequent condition.

“Board of Directors” means:

(1) with respect to a corporation, the Board ofebtors of the corporation or any committee thededy authorized to act on behalf
of such board;

(2) with respect to a partnership, the Board otbiiors of the general partner of the partnership;

(3) with respect to a limited liability companygtinanaging member or members or any controllingnaiti®e of managing
members or managers thereof; and

(4) with respect to any other Person, the boambormittee of such Person serving a similar function

“Board Resolution” means, with respect to any Peraocopy of a resolution certified by the Secretaran Assistant Secretary of
such Person to have been duly adopted by the Bddddectors of such Person and to be in full foacel effect on the date of such
certification, and delivered to the Trustee.

“Borrowing Base” means as of any date, an amouwgtérchined on a consolidated basis and in accordaitteésAAP, equal to the
sum of (i) 70% of the aggregate book value of inwgnplus (ii) 85% of the aggregate book valuelbhacounts receivable (net of bad debt
reserves) of the Company and its Restricted Swudrgédi To the extent that information is not avd#aas to the amount of inventory or
accounts receivable as of a specific date, the @osnphall use the most recent available informatompurposes of calculating the Borrowing
Base.

“Business Day’means a day other than a Saturday, Sunday or ddlyesn which banking institutions in New York ardteorized o
required by law to close.

“Capital Lease Obligation” means, at the time aatednination thereof is to be made, the amourti@fitbility in respect of a
capital lease that would at that time be requicebe capitalized on a balance sheet in accordaitbeé3MAP, and the Stated Maturity thereof
shall be the date of the last payment of rent grather amount due under such lease prior to teedate upon which such lease may be
prepaid by the lessee without payment of a penalty.

“Capital Stock” means:

(1) in the case of a corporation, corporate stock;

(2) in the case of an association or businessyeatity and all shares, interests, participatioigts or other equivalents (however
designated) of corporate stock;



(3) in the case of a partnership or limited liaikompany, partnership or membership interestetihdr general or limited); and

(4) any other interest or participation that cogfen a Person the right to receive a share ofribfitpand losses of, or distributions
of assets of, the issuing Person.

“Cash Equivalents” means:

(a) marketable direct Obligations issued by, oramdiitionally guaranteed by, the United States gowent or issued by any
agency thereof and backed by the full faith andlitie the United States, in each case maturingiwibne year from the date of
acquisition;

(b) certificates of deposit, time deposits, eurtaddime deposits or overnight bank deposits hawiragurities of one year or
less from the date of acquisition issued by anyroencial bank organized under the laws of the Un8&des or any state thereof
having combined capital and surplus of not lesa $&00,000,000 and a Thomson Bank Watch Ratin@bbt better;

(c) commercial paper of an issuer rated at leasthd-S&P or P-1 by Moody, or carrying an equivalent rating by a nation
recognized rating agency if both of the two nanatthg agencies cease publishing ratings of commlgpeiper issuers generally,
and maturing within one year from the date of asijon;

(d) repurchase obligations of any commercial baatisfying the requirements of clause (b) of thifrdgon, having a term of
not more than 7 days, with respect to securitigh®type described in clause (a) of this definitio

(e) securities with maturities of one year or ligem the date of acquisition issued or fully Gudesd by any state,
commonwealth or territory of the United Statesaby political subdivision or taxing authority ofyaguch state, commonwealth or
territory, the securities of which state, commonitederritory, political subdivision or taxing adrity (as the case may be) are
rated at least A by S&P or A by Moody’s; or

(f) money market mutual or similar funds that invasleast 95% of their assets in securities saitigfthe requirements of
clauses (a) through (e) of this definition.

“Change of Control” means the occurrence of antheffollowing:

(1) the sale, lease, transfer, conveyance or dalisposition (other than by way of merger or cordation), in one or a series of
related transactions, of all or substantially &llhe assets of the Company and its Restrictedifiabies taken as a whole to any “person” (as
such term is used in Section 13(d)(3) of the Exgleaict);



(2) the adoption of a plan relating to the liquidator dissolution of the Company;

(3) the consummation of any transaction (includimighout limitation, any merger or consolidatiohgtresult of which is that any
“person” (as defined above) becomes the Benef@vaher, directly or indirectly, of 50% or more oftoting Stock of the Company,
measured by voting power rather than number ofeshar

(4) the first day on which a majority of the mentef the Board of Directors of the Company are@amtinuing Directors; or

(5) the Company consolidates or merges with or amother Person, other than a merger or consaiuafithe Company in which
the holders of the Voting Stock of the Company taunging immediately prior to the consolidation cenger hold, directly or indirectly, at lee
a majority of the Voting Stock of the surviving poration immediately after such consolidation orgee.

“Common Stock” means with respect to any Persoyaaud all shares, interests or other participationand other equivalents
(however designated and whether voting or nonvdtiiguch Person’s common stock whether or nottantsng on the Issue Date, and
includes, without limitation, all series and classé such common stock.

“Consolidated Cash Flow” means, with respect to Regson for any period, the Consolidated Net Incofrech Person for such
period plus, without duplication:

(1) an amount equal to any extraordinary loss physnet loss realized by such Person or any éfetstricted Subsidiaries in
connection with an Asset Sale, to the extent logsge deducted in computing such Consolidated Nzirhe;plus

(2) provision for taxes based on income or prafftsuch Person and its Restricted Subsidiariesudoh period, to the extent that
such provision for taxes was deducted in computingh Consolidated Net Inconmays

(3) consolidated net interest expense of such Rexsd its Restricted Subsidiaries for such peribétiver paid or accrued and
whether or not capitalized (including, without ltation, amortization of original issue discountprzash interest payments, the interest
component of any deferred payment Obligationsjrite¥est component of all payments associated @Gatpital Lease Obligations, imputed
interest with respect to Attributable Indebtednesspmissions, discounts and other fees and chargesed in respect of letter of credit or
bankers'acceptance financings, and net payments, if amguamt to Hedging Obligations but excluding amatian of debt issuance costs).
the extent that any such expense was deductedriputing such Consolidated Net Incorphis

(4) depreciation, amortization (including amortimatof goodwill and other intangibles but excludiagportization of prepaid cash
expenses that were paid in a prior period) andratbe-cash expenses (excluding any such non-cgs#mnsg to the extent that it represents an
accrual of or reserve for cash expenses in anydutariod or amortization of a prepaid cash expémsewas paid in a prior period and any
non-cash charge, expense or loss



relating to write-offs, writedowns or reserves with respect to accounts reckeivabinventory) of such Person and its RestriGatsidiaries fo
such period to the extent that such depreciatiomgrazation and other non-cash expenses were dedlirticomputing such Consolidated Net
Income;minus

(5) non-cash items increasing such Consolidatedri¢eime for such period, other than items that veexarued in the ordinary
course of business, in each case, on a consolidasd for such Person and its Restricted Sub&diand determined in accordance with
GAAP.

Notwithstanding the preceding, the provision forembased on the income or profits of, and theedggtion and amortization and
other non-cash charges of, a Restricted Subsidfatye Company shall be added to Consolidated iNmirhe to compute Consolidated Cash
Flow of the Company only to the extent that a cspomding amount would be permitted at the datestérchination to be dividended to the
Company by such Restricted Subsidiary without pagmoroval (that has not been obtained), pursuahietéerms of its charter and all
agreements, instruments, judgments, decrees, oalatstes, rules and governmental regulationsegipé to that Subsidiary or its
stockholders.

“Consolidated Net Income” means, with respect tp specified Person for any period, the aggregathefNet Income of such
Person and its Restricted Subsidiaries for suciogheon a consolidated basis, determined in accmelavith GAAP;provided that:

(1) the Net Income (but not loss) of any Personithaccounted for by the equity method of accawntr is not a Restricted
Subsidiary shall be included only to the extenthef amount of dividends or distributions paid islt#o the specified Person or a Restricted
Subsidiary thereof;

(2) the Net Income of any Restricted Subsidianfldgfemexcluded to the extent that the declaratiopayment of dividends or
similar distributions by that Restricted Subsidiafithat Net Income is not at the date of detertimmapermitted without any prior
governmental approval (that has not been obtaioedjirectly or indirectly, by operation of thetes of its charter or any agreement,
instrument, judgment, decree, order, statute,gugovernmental regulation applicable to that Restd Subsidiary or its stockholders;

(3) the Net Income (but not loss) of any UnrestidcBubsidiary shall be excluded, whether or ndtibiged to the specified Person
or one of its Subsidiaries;

(4) the cumulative effect of a change in accoungirigciples shall be excluded;

(5) income or loss attributable to discontinuedrafiens (including, without limitation, operatiodsposed of during such period
whether or not such operations were classifiedssodtinued) shall be excluded; and

(6) in the case of a successor to the referenbRdg consolidation or merger or as a transferabefeferent Person’s assets, any
earnings of the successor corporation prior to sacisolidation, merger or transfer of assets sle#xcluded.
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“Consolidated Senior Secured Leverage Ratio” meaitl,respect to any specified Person for any pkribe ratio of (i) Senior
Secured Indebtedness of such Person on such d@ijeGonsolidated Cash Flow for the period of f@mansecutive fiscal quarters for which
internal financial statements are available immiedijgpreceding the date of the event for whichdhkeulation of the Consolidated Senior
Secured Leverage Ratio is made (for purposes sfifinition, the “Consolidated Senior Secured lrage Ratio Reference Period”). In the
event that the specified Person or any of its Réstt Subsidiaries incurs, assumes, Guaranteesysempurchases, redeems, defeases or
otherwise discharges any Indebtedness (other tttimamy working capital borrowings) or issues, reases or redeems preferred stock, in
each case, subsequent to the commencement of tisolitiated Senior Secured Leverage Ratio Refereaded and on or prior to the date of
the event for which the calculation of the Consatiédi Senior Secured Leverage Ratio is made (fqugses of this definition, theConsolidate
Senior Secured Leverage Ratio Calculation Daté8ntthe Consolidated Senior Secured Leverage Bladilb be calculated giving pro forma
effect to such incurrence, assumption, Guarangpayment, repurchase, redemption, defeasanceardititharge of Indebtedness, or such
issuance, repurchase or redemption of preferradk sémd the use of the proceeds therefrom, agi§#ime had occurred at the beginning of th
Consolidated Senior Secured Leverage Ratio Refererdod.

In addition, for purposes of calculating the Coidaited Senior Secured Leverage Ratio:

(1) acquisitions that have been made by the spelciierson or any of its Restricted Subsidiarieduding through mergers or
consolidations, or any Person or any of its ResttiSubsidiaries acquired by the specified Pers@my of its Restricted Subsidiaries, and
including any related financing transactions, atfter first day of the Consolidated Senior Securedetage Ratio Reference Period and on or
prior to the Consolidated Senior Secured Leverag@Ralculation Date shall be deemed to have oedwn the first day of the Consolidated
Senior Secured Leverage Ratio Reference Perio€Candolidated Cash Flow for the Consolidated SeBémured Leverage Ratio Reference
Period shall be calculated without giving effecttause (3) of the proviso set forth in the defimtof “Consolidated Net Income”;

(2) the Consolidated Cash Flow attributable to@iinued operations, as determined in accordante®AAP, shall be excluded;
and

(3) the Fixed Charges attributable to discontinoperations, as determined in accordance with G/Aekid,operations or businesses
disposed of prior to the Consolidated Senior Setusverage Ratio Calculation Date, shall be exaluth@t only to the extent that the
obligations giving rise to such Fixed Charges wit be obligations of the specified Person or dnijsdRestricted Subsidiaries following the
Consolidated Senior Secured Leverage Ratio Calounl&tate.

“Consolidated Tangible Assets” means, with respeetny specified Person as of any date of detetioimahe Consolidated Total
Assets of such Person and its Restricted Subsigian that date minus the Intangible Assets of R@rhon and its Restricted Subsidiaries on
that date.
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“Consolidated Total Assets” means, with respectrty specified Person as of any date of determingatiee net book value of all
assets of such Person and its Restricted Subsislian such date determined on a consolidated ibastsordance with GAAP.

“Consolidated Total Leverage Ratio” means, withpeas to any specified Person for any period, ttie & (i) Total Indebtedness
of such Person on such date to (ii) Consolidatesh@dow for the period of four consecutive fiscahgers for which internal financial
statements are available immediately precedingl#te of the event for which the calculation of @@nsolidated Total Leverage Ratio is made
(for purposes of this definition, the “Consolidafeatal Leverage Ratio Reference Period”). In thengthat the specified Person or any of its
Restricted Subsidiaries incurs, assumes, Guaramtgesy/s, repurchases, redeems, defeases or atbatischarges any Indebtedness (other
than ordinary working capital borrowings) or issuepurchases or redeems preferred stock, in e subsequent to the commencement o
the Consolidated Total Leverage Ratio Referencmé@and on or prior to the date of the event forchtihe calculation of the Consolidated
Total Leverage Ratio is made (for purposes of diifinition, the “Consolidated Total Leverage Rafialculation Date”), then the Consolidated
Total Leverage Ratio shall be calculated giving fmrna effect to such incurrence, assumption, Gitesg repayment, repurchase, redemptior
defeasance or other discharge of Indebtednesaghrissuance, repurchase or redemption of prefetomdk, and the use of the proceeds
therefrom, as if the same had occurred at the bagirof the Consolidated Total Leverage Ratio Rafee Period.

In addition, for purposes of calculating the Coidailed Total Leverage Ratio:

(1) acquisitions that have been made by the spelciierson or any of its Restricted Subsidiarieduding through mergers or
consolidations, or any Person or any of its ResttiSubsidiaries acquired by the specified Pers@my of its Restricted Subsidiaries, and
including any related financing transactions, atfter first day of the Consolidated Total Leveraggi®RReference Period and on or prior to the
Consolidated Total Leverage Ratio Calculation Bugll be deemed to have occurred on the first d#lyeoConsolidated Total Leverage Ratio
Reference Period and Consolidated Cash Flow fo€thesolidated Total Leverage Ratio Reference Pestiadl be calculated without giving
effect to clause (3) of the proviso set forth ie trefinition of “Consolidated Net Income;”

(2) the Consolidated Cash Flow attributable to@iinued operations, as determined in accordante®AAP, shall be excluded;
and

(3) the Fixed Charges attributable to discontinoperations, as determined in accordance with G/Aekid,operations or businesses
disposed of prior to the Consolidated Total LeverBgtio Calculation Date, shall be excluded, bly tmthe extent that the obligations giving
rise to such Fixed Charges will not be obligatiohthe specified Person or any of its Restricteds&iiaries following the Consolidated Total
Leverage Ratio Calculation Date.

“Continuing Director” means, as of any date of deti@ation, any member of the Board of Directorshef Company who:
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(1) was a member of such Board of Directors ordtite of this Supplemental Indenture; or

(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytlee Continuing Directors who
were members of such Board of Directors at the tifrich nomination or election.

“Corporate Trust Office” means the office of thauStee at which at any particular time its corpotatet business shall
be administered, which office at the date heretddated at 10 South Wacker Drive, 13th Floor, @gi lllinois 60606, Attn: Corporate Trust
Services, except that, with respect to the presientaf the Securities for payment or registratdfriransfers or exchanges and the location of
the Security Register and Security Registrar, $ech means the office or agency of the Trusteeiimiapolis, Minnesota, which at the date
of original execution of this Supplemental Indestig located at 608 Second Avenue South, N9303M#iheapolis, MN 55479, Attn:
Corporate Trust Operations.

“Credit Agreementmeans that certain Amended and Restated Crediefggnt, dated as of October 27, 2010 (as amendgd)d
among the Company and the banks and other finainsigutions from time to time parties theretoagents and lenders, and any related note:
guarantees, collateral documents, instruments grebments executed in connection therewith, amédah case as amended, modified,
renewed, refunded, replaced or refinanced from tortéme.

“Credit Facility” means, with respect to the Compamn any of its Restricted Subsidiaries:
(1) the Credit Agreement; and

(2) one or more debt facilities (which may be autsling at the same time) or other financing arrareges (including, without
limitation, commercial paper facilities or inderggj providing for revolving credit loans, term Isafetters of credit or other long-term
indebtedness, including any notes, mortgages, gtems, collateral documents, instruments and agretsnexecuted in connection therewith,
and, in each case, any amendments, supplementgjcatains, extensions, renewals, restatementefondings thereof and any indentures or
credit facilities or commercial paper facilitieattreplace, refund or refinance any part of thadoaotes, other credit facilities or commitments
thereunder, including any such replacement, refundr refinancing facility or indenture that inceea the amount permitted to be borrowed
thereunder (provided that such increase in borrgsvia permitted under Section 4.09) or alters théunity thereof or adds Restricted
Subsidiaries as additional borrowers or guararnterseunder and whether by the same or any othett,dgader or group of lenders.

“Currency Protection Agreement” means any currgrojyection agreement entered into with one or rfiaencial institutions in
the ordinary course of business that is designgudtect the Person or entity entering into theeagrent against fluctuations in currency
exchange rates with respect to Indebtedness irttarre not for purposes of speculation.
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“Default” means any event that is, or with the pagsof time or the giving of notice or both woukel lan Event of Default.

“Designated Noncash Consideration” means the faikkat value of noncash consideration received byCbmpany or one of its
Restricted Subsidiaries in connection with an ASsdé that is so designated as Designated Nonaaistideration pursuant to an Officers’
Certificate, setting forth the basis of such vahmgtexecuted by the principal executive officed déime principal financial officer of the
Company, less the amount of cash and Cash Equisaleceived in connection with a sale of such Destigd Noncash Consideration.

“Disqualified Stock” means any Capital Stock that,its terms (or by the terms of any security wtich it is convertible, or for
which it is exchangeable, in each case at the omtidhe holder thereof), or upon the happeningrof event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligatioatberwise, or redeemable at the option of theérthereof, in whole or in part, on or prior
to the date that is 91 days after the date on wihielNotes mature. Notwithstanding the precedimgesee, any Capital Stock that would
constitute Disqualified Stock solely because thidrs thereof have the right to require the Companmgpurchase such Capital Stock upon
occurrence of a change of control or an assetsase a result of the bankruptcy, insolvency orilsinevent of the issuer shall not constitute
Disqualified Stock if the terms of such Capital &¢@rovide that the Company may not repurchasedeem such Capital Stock pursuant to
such provision unless such repurchase or redemgtiomplies with Section 4.07.

“Domestic Subsidiary” means, with respect to thenpany, any Restricted Subsidiary that was formetkuthe laws of the United
States of America or any State thereof or that 8ntaes or otherwise provides direct credit supjporany Indebtedness of the Company or its
Domestic Subsidiaries but excluding (i) any direcindirect Subsidiary of a Foreign Subsidiaryigrgny Subsidiary of the Company, direci
indirect, that has no material assets other thait@le&Stock of one or more Foreign Subsidiaries.

“Equity Interests” means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt
security that is convertible into, or exchangedbte Capital Stock).

“Equity Offering” means a public or private sale t@msh by the Company of its Common Stock (othan fhisqualified Stock) to a
Person that is not an Affiliate, or options, watsaor rights with respect to its Common Stock, othan public offerings with respect to the
Company’s Common Stock, or options, warrants drtsigregistered on Form S-4 or S-8.

“Existing Indebtedness” means the Existing Seniotel (including any Guarantees thereof) and angrdtidebtedness of the
Company and its Restricted Subsidiaries (other thdabtedness under the Credit Agreement) in exgésten the Issue Date, until such
amounts are repaid.

“Existing Senior Notes” means up to $400.0 millmfrthe Company’s 7.75% Senior Notes due 2018.
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“fair market value” means, with respect to any ass@roperty, the price which could be negotidtedn arm’s-length, free market
transaction, for cash, between a willing seller amwdlling and able buyer, neither of whom is undedue pressure or compulsion to complete
the transaction.

“Fixed Charge Coverage Ratio” means, with respeainty specified Person for any period (for purpadehis definition, the
“Reference Period”), the ratio of Consolidated Cakiw of such Person for the Reference Periodeéd-ilked Charges of such Person for the
Reference Period. In the event that the speciferddn or any of its Restricted Subsidiaries incassumes, Guarantees, repays, repurchases
redeems, defeases or otherwise discharges anytéabhess (other than ordinary working capital boings) or issues, repurchases or redeem:
preferred stock, in each case, subsequent to theneacement of the Reference Period and on or jritre date of the event for which the
calculation of the Fixed Charge Coverage Ratioasien(for purposes of this definition, the “CalcidatDate”), then the Fixed Charge
Coverage Ratio shall be calculated giving pro foaffact to such incurrence, assumption, Guaranggayment, repurchase, redemption,
defeasance or other discharge of Indebtednesagchrissuance, repurchase or redemption of prefstodk, and the use of the proceeds
therefrom, as if the same had occurred at the begjrof the Reference Period.

In addition, for purposes of calculating the Fixgldarge Coverage Ratio:

(1) acquisitions that have been made by the spelciierson or any of its Restricted Subsidiarieduding through mergers or
consolidations, or any Person or any of its ResttiSubsidiaries acquired by the specified Pers@my of its Restricted Subsidiaries, and
including any related financing transactions, atfter first day of the Reference Period and on mrpo the Calculation Date shall be deeme
have occurred on the first day of the Referenc@®Beamnd Consolidated Cash Flow for the Referencmé&shall be calculated without giving
effect to clause (3) of the proviso set forth ia trefinition of “Consolidated Net Income;”

(2) the Consolidated Cash Flow attributable to@iinued operations, as determined in accordante®AAP, shall be excluded;
and

(3) the Fixed Charges attributable to discontinoperations, as determined in accordance with G/, operations or businesses
disposed of prior to the Calculation Date, shalekeluded, but only to the extent that the obligagi giving rise to such Fixed Charges will not
be obligations of the specified Person or anyoRiéstricted Subsidiaries following the Calculatideate.

“Fixed Charges” means, with respect to any Pereoaiiy period, the sum, without duplication, of:

(1) the consolidated net interest expense of sieckdP and its Restricted Subsidiaries for suctogderhether paid or accrued,
including, without limitation, amortization of ofiigal issue discount, non-cash interest paymengsintierest component of any deferred
payment obligations, the interest component opajiments associated with Capital Lease Obligatiomsuted interest with respect to
Attributable Indebtedness, commissions, discoumndsadher fees and charges incurred in respecttef lef credit or bankers’ acceptance
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financings, and net payments, if any, pursuantéddihg Obligations, but excluding amortization ebtlissuance costgius
(2) the consolidated interest of such Person anRésstricted Subsidiaries that was capitalizedhdusiich periodplus

(3) any interest expense on Indebtedness of anB#rson that is Guaranteed by such Person or dteRéstricted Subsidiaries or
secured by a Lien on assets of such Person orfateeRestricted Subsidiaries, whether or not s@ciarantee or Lien is called upgus

(4) the product of (a) all dividend payments, wieethr not in cash, on any series of preferred stdakich Person or any of its
Restricted Subsidiaries, other than dividend paymen Equity Interests payable solely in Equityetests of the Company (other than
Disqualified Stock) or to the Company or a RestdcBubsidiary of the Company, times (b) a fractiba,numerator of which is one and the
denominator of which is one minus the then curcemibined federal, state and local statutory ta efisuch Person, expressed as a decirr
each case, on a consolidated basis and in accarddaticGAAP.

“Foreign Subsidiaryimeans, with respect to the Company, any Subsithatywas not formed under the laws of the UniteteSto
America or any State thereof.

“GAAP” means generally accepted accounting priresph the United States of America as in effecthenissue Date.

“Global Notes” means, individually and collectivebach of the Global Notes, in the form of Exhibihereto, issued in accordance
with Section 2.01 hereof.

“Guarantee’means a guarantee other than by endorsement ofiad@ganstruments for collection in the ordinaguese of busines
direct or indirect, in any manner including, withdmitation, by way of a pledge of assets or tigbuetters of credit or reimbursement
agreements in respect thereof, of all or any pfaaihg Indebtedness.

“Guarantors” means:

(1) each Domestic Subsidiary of the Company thatgsarantor of the Credit Agreement on the datbisfSupplemental Indentu
and

(2) any other Subsidiary of the Company that exexatSubsidiary Guarantee and related supplemedéaaiture in accordance w
the provisions of this Indenture;

and their respective successors and assigns, incaae, until such Person is released from itsi@ialog Guarantee in accordance with the
terms of this Indenture.

“Hedging Obligations” of any Person means the ail@ns of such Person under swap, cap, collar,dadvypurchase or similar
agreements or arrangements dealing with interéss raurrency exchange rates or commodity prigdseregenerally or under specific
contingencies.
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“Indebtedness” means at any time (without duplarai with respect to any Person, whether recousrse all or a portion of the
assets of such Person, or non-recourse, the faitpwi

(i) all indebtedness of such Person for money egrbor for the deferred purchase price of propentgjuding any trade payables
or other current liabilities incurred in the ordip&ourse of business;

(ii) all Obligations of such Person evidenced byds debentures, notes, or other similar instrusméntluding purchase-money
obligations);

(iii) all Obligations of such Person with respezidtters of credit, bankers’ acceptances or smfdleilities (including
reimbursement Obligations with respect theretogpkto the extent such reimbursement Obligatiocateslto a trade payable) issued for the
account of such Person;

(iv) all Indebtedness created or arising underamgditional sale or other title retention agreemeitth respect to property or assets
acquired by such Person (even if the rights anddées of the seller or lender under such agreemehe event of default are limited to
repossession or sale of such property or assets);

(v) all Capital Lease Obligations of such Person;

(vi) the maximum fixed redemption, repayment oresttepurchase price of Disqualified Stock in suehsBn at the time of
determination;

(vii) any Hedging Obligations of such Person attthree of determination (the amount of any such @diions to be equal to the
termination value of such agreement or arrangemigirtg rise to such Obligation that would be payaby such Person at such time);

(viii) any Attributable Indebtedness; and

(ix) all Obligations of the types referred to imgbes (i) through (viii) of this definition of amar Person and all dividends and othe
distributions of another Person, the payment oftihin either case, (A) such Person has Guarantiedtly or indirectly, or that is otherwise
its legal liability or which such Person has agreegdurchase or repurchase or in respect of which ®erson has agreed contingently to su
or advance funds or (B) is secured by (or the radfisuch Indebtedness or the recipient of suckddids or other distributions has an existing
right, whether contingent or otherwise, to be seduny) any Lien upon the property or other assessich Person, even though such Persor
not assumed or become liable for the payment df tndebtedness, dividends or other distributions.

For purposes of the foregoing:

(a) the maximum fixed repurchase price of any Dédifjed Stock that does not have a fixed repurchmiz shall be calculated in
accordance with the terms of such Disqualified St if such Disqualified Stock was repurchasedmndate on which Indebtedness shall be
required to be determined pursuant to this Indenpurovided , however ,
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that, if such Disqualified Stock is not then petgttto be repurchased, the repurchase price shfieobook value of such Disqualified Stock;

(b) the amount outstanding at any time of any Itelétess issued with original issue discount igptirecipal amount of such
Indebtedness less the remaining unamortized poofitime original issue discount of such Indebtedrassuch time as determined in
conformity with GAAP, but such Indebtedness shaldeemed incurred only as of the date of origisslance thereof;

(c) in the case of any Indebtedness not issuedarignal issue discount, the amount of any sudebtedness outstanding as of
date will be the principal amount of the Indebtexin®gether with any interest on the Indebtedriesss more than 30 days past due;

(d) the amount of any Indebtedness described imseléix)(A) above shall be the maximum liabilitydem any such Guarantee;

(e) the amount of any Indebtedness described useléix)(B) above shall be the lesser of (I) theimam amount of the
Obligations so secured and (Il) the fair marketieadf such property or other assets; and

(f) except as described in clause (e) above, istefees, premium, and expenses and additional @atgmif any, will not constitute
Indebtedness.

Notwithstanding the foregoing, in connection witie fpurchase or sale by the Company or any Restr@ubésidiary of any assets
business, the term “Indebtedness” will excludec{gtomary indemnification obligations and (y) potsing payment adjustments to which
other party may become entitled to the extent @agiment is determined by a final closing balan@=sbr such payment is otherwise
contingentprovided , however , that such amount would not be required to bectgd on the face of a balance sheet preparectandance
with GAAP.

“Indirect Participant” means a Person who holdemadficial interest in a Global Note through a R#tnt.

“Initial Notes” means the $400,000,000 aggregatecial amount of Notes issued under this Suppleéaiéndenture on the Issue
Date.

“Intangible Assets” means assets that are conglderbe intangible assets under GAAP, includinghaut limitation, customer
lists, goodwill, computer software, copyrights dieanames, trademarks, patents, franchises, licemsasortized deferred charges, unamort
debt discount and capitalized research and developoosts.

“Investment Grade Rating” means a debt rating efNlotes of BBB- or higher by S&P and Baa3 or highgMoody's or the
equivalent of such ratings by S&P and Moody’s othia event S&P or Moody’s shall cease rating theesland the Company shall select any
other Rating Agency, the equivalent of such ratingsuch other Rating Agency.
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“Investments” means, with respect to any Persdinatstments by such Person in other Personsuf@itoy Affiliates) in the forms
of direct or indirect loans (including Guaranteésnalebtedness or other Obligations), advancespital contributions (excluding commissic
travel and similar advances to officers and empsymade in the ordinary course of business), plepgienses and accounts receivable,
purchases or other acquisitions for consideratfdnaebtedness, Equity Interests or other secsritwgether with all items that are or would be
classified as investments on a balance sheet mefrmaccordance with GAAP. If the Company or aopsidiary of the Company sells or
otherwise disposes of any Equity Interests of dmctor indirect Subsidiary of the Company suddt tlafter giving effect to any such sale or
disposition, such Person is no longer a direchdiréct Subsidiary of the Company, the Companyl dfleaieemed to have made an Investmen
on the date of any such sale or disposition equtiéd fair market value of the Equity Interestsw¢h Subsidiary not sold or disposed of in an
amount determined as provided in Section 4.07(c).

“Issue Date” means the date of the first issuaridbeoNotes under this Supplemental Indenture.

“Lien” means, with respect to any asset, any m@egéen, pledge, charge, security interest or erimance of any kind in respect
of such asset, whether or not filed, recorded bemtise perfected under applicable law, including eonditional sale or other title retention
agreement, any lease in the nature thereof, angropt other agreement to sell or give a secunitgrest in and any filing of or agreement to
give any financing statement under the Uniform Caruoial Code (or equivalent statutes) of any judsdn.

“Moody’s” means Moody'’s Investors Service, Inc.amy successor rating agency.

“Net Cash Proceeds” with respect to any issuansalerof Capital Stock, means the cash proceesisobfissuance or sale net of
attorneys’ fees, accountants’ fees, underwriterglacement agents’ fees, listing fees, discountmmissions and brokerage, consultant anc
other fees and charges actually incurred in conmeetith such issuance or sale and net of taxes grapayable as a result of such issuance ol
sale (after taking into account any available t@dit or deductions and any tax sharing arrangeshent

“Net Income” means, with respect to any Personntitancome (loss) of such Person, determineddora@ance with GAAP and
before any reduction in respect of preferred stticidends, excluding, however:

(1) any extraordinary gain or loss, together witly eelated provision for taxes on such extraordirgain or loss; and
(2) any premiums, fees and expenses paid in caonegith the offering of the Notes.

“Net Proceeds” means the aggregate cash proceaslsed by the Company or any of its Restricted ®lidnses in respect of any
Asset Sale (including, without limitation, any casleeived upon the sale or other disposition of @oy-cash consideration received in any
Asset Sale), net of all costs relating to such ASsée, including, without limitation, legal, acading, investment banking fees and broker fee:
and sales and underwriting commissions,
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and any relocation expenses incurred as a resukdh taxes paid or payable as a result thene@ach case after taking into account any
available tax credits or deductions and any taxisparrangements and amounts required to be apithe repayment of Indebtedness, othe
than Indebtedness under a Credit Facility, sechyeal Lien on the asset or assets that were thecudf such Asset Sale and any reserve for
adjustment in respect of the sale price of suchtassassets established in accordance with GAAP.

“Non-Recourse Debt” means Indebtedness:

(1) as to which neither the Company nor any oR#stricted Subsidiaries (a) provides credit suppbany kind (including any
undertaking, agreement or instrument that wouldstitirte Indebtedness), (b) is directly or indirgdihble as a guarantor or otherwise, or
(c) constitutes the lender;

(2) no default with respect to which (including aights that the holders thereof may have to taiereement action against an
Unrestricted Subsidiary) would permit upon notie@se of time or both any holder of any other Inddhess (other than the Notes) of the
Company or any of its Restricted Subsidiaries wate a default on such other Indebtedness or ¢aheggayment thereof to be accelerated or
payable prior to its Stated Maturity; and

(3) as to which the lenders have been notifiedriting that they will not have any recourse to $iteck or assets of the Company ol
any of its Restricted Subsidiaries.

“Obligations” means any principal, premium, if amyterest (including interest accruing on or afte filing of any petition in
bankruptcy or for reorganization relating to then@any or its Restricted Subsidiaries whether oranciaim for post-filing interest is allowed
in such proceeding), penalties, fees, charges nagse indemnifications, reimbursement obligatiolasnages, including liquidated damages,
Guarantees and other liabilities or amounts payabtker the documentation governing any Indebtedmessrespect thereof.

“Participant” means, with respect to the DepositariPerson who has an account with the Depositary.
“Permitted Investments” means:

(1) any Investment in the Company or in a Restli@absidiary of the Company;

(2) any Investment in Cash Equivalents;

(3) any Investment by the Company or any Restriglisidiary of the Company in a Person primarilgaged in a Related
Business, if as a result of such Investment:
(a) such Person becomes a Restricted Subsididhe @@ompany; or

(b) such Person is merged, consolidated or amaligaiwéth or into, or transfers or conveys substdiytiall of its assets to, or
is liquidated into, the Company or a Restrictedstdiary of the Company;
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(4) any Investment made as a result of the recdipbn-cash consideration from an Asset Sale tlstmvade pursuant to and in
compliance with Section 4.10;

(5) any Investments by the Company or any ResttiSigbsidiary in a Receivables Subsidiary or a $p&eirpose Vehicle or any
Investment by a Receivables Subsidiary in any déegson in connection with a Qualified Receivallensactionprovided that any
Investment in a Receivables Subsidiary or a Spétigbose Vehicle is in the form of a Purchase MdHete or an Equity Interest or in the
form of a purchase of Receivables and Receivabddst®l Assets pursuant to a Receivables Repur€biaggation;

(6) any Investment solely in exchange for the isseeof Equity Interests (other than Disqualifiedck) of the Company;

(7) Investments in accounts or notes receivablexgwo the Company or any Restricted Subsidiary iaedun the ordinary course
of business and payable or dischargeable in aceoedaith customary trade ternpvided , however , that such trade terms may include suct
concessionary trade terms as the Company or atyRestricted Subsidiary deems reasonable unde&irthenstances;

(8) loans and advances to employees and officetfeeo€ompany and its Restricted Subsidiaries irotdeary course of business
for bona fide business purposes not in excess .6fid8llion at any one time outstanding;

(9) Investments in securities received in settlenoéi®bligations of trade creditors or customerghi@ ordinary course of business
or in satisfaction of judgments or pursuant to plan of reorganization or similar arrangement ugienbankruptcy or insolvency of trade
creditors or customers;

(10) workers’ compensation, utility, lease and famieposits and prepaid expenses in the ordinauyse of business and
endorsements of negotiable instruments and docunirettie ordinary course of business;

(11) commission, payroll, travel and similar advesto employees in the ordinary course of business;

(12) Hedging Obligations entered into in the ordyneourse of the Company’s or its Restricted Subsieks’ businesses and not for
speculative purposes and otherwise in compliantte this Indenture;

(13) Investments represented by Guarantees of tadeéss that are otherwise permitted under thisrnnaote; and

(14) other Investments in any Person having aneggde fair market value (measured on the date fadhinvestment was made
and without giving effect to subsequent changesloe), when taken together with all other Invesitaenade pursuant to this clause (14) tha
are at any time outstanding, not to exceed thegred (a) $150.0 million and (b) 10% of ConsolethfTangible Assets.
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“Permitted Liens” means:

(1) Liens securing Indebtedness of the Companygmodiits Restricted Subsidiaries provided thatdabggregate amount of
Indebtedness secured pursuant to this clause &ll)rsit exceed the greater of (a) the greater)&X(i2 billion or (ii) the Borrowing Base and
(b) the amount of Indebtedness that, after giviifigceto the incurrence of such Indebtedness sddoyesuch Liens, does not cause the
Consolidated Senior Secured Leverage Ratio of ttrafgany to be greater than 4.5 to 1.0;

(2) Liens in favor of the Company or the Guarantors

(3) Liens on property of a Person existing at tireetsuch Person is merged with or into or constéidiavith the Company or any
Restricted Subsidiary of the Compapyovided that such Liens were not entered into in conterigiiatf such merger or consolidation and do
not extend to any assets other than those of ttesRPenerged into or consolidated with the Comparguah Subsidiary;

(4) Liens on property existing at the time of asifion thereof by the Company or any Restricteds&liary of the Company;
provided that such Liens were not entered into in contengiaif such acquisition and only extend to the propso acquired;

(5) Liens to secure Indebtedness (including Capitalse Obligations) permitted by clause (4) of ®act.09(b) covering only the
assets financed with such Indebtedness and adsl@iot improvements thereon;

(6) Liens existing on the Issue Date;

(7) Liens for taxes, assessments or governmenéael or claims that are not yet delinquent ordhateing contested in good
faith by appropriate proceedings diligently con@dcprovided that any reserve or other appropriate provisioshadl be required in conformi
with GAAP shall have been made therefor;

(8) deposits and landlords’, lessors’, carriergyghousemen’s, mechanics’, suppliers’, materialsygepairmen’s and other like
Liens imposed by law incurred in the ordinary ceun§ business, in each case for sums not yet dbeing contested in good faith by
appropriate proceedings diligently conductaryvided that any reserve or other appropriate provisioshadl be required in conformity with
GAAP shall have been made therefor;

(9) pledges or deposits made in connection withkex® compensation, unemployment insurance and ogpes of social security
or similar legislation, or good faith deposits &xgre the performance of bids, tenders, governowttacts (other than for the payment of
Indebtedness) or leases to which the Company oRasyricted Subsidiary is a party, deposits to iestatutory obligations or bankers’
acceptances of the Company or any Restricted Sabs@hd deposits to secure surety and appeal tonslkich the Company or a Restricted
Subsidiary is a party, in each case incurred irotidénary course of business;

(10) judgment Liens not giving rise to a Defaultaor Event of Default so long as such Lien is adeydonded and any
appropriate legal proceedings which may have been
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duly initiated for the review of such judgment 3hradt have been finally terminated or the periothim which such proceedings may be
initiated shall not have expired;

(11) easements, rights-of-way, zoning restrictiang other similar charges or encumbrances affectialgproperty which do not
materially adversely affect the value of said proper interfere in any material respect with thidinary conduct of the business of the
Company or such Restricted Subsidiary;

(12) any interest or title of a lessor under arpitedlease or operating leag®pvided that such Liens do not extend to any property
or assets which is not leased property subjeai¢th ase;

(13) Liens in favor of custom and revenue authesifirising as a matter of law to secure paymenow{fdelinquent customs duties
in connection with the importation of goods;

(14) Liens securing reimbursement obligations wéthpect to letters of credit incurred in accordanitk this Indenture which
encumber documents and other property relatingab fetters of credit and products and proceedsttie

(15) Liens arising from Uniform Commercial Codedinting statement filings regarding operating leasdsred into by the
Company and its Restricted Subsidiaries in thenamyi course of business;

(16) leases or subleases, licenses or sublicegiseged to others not interfering in any materapect with the business of the
Company or any Restricted Subsidiary of the Company

(17) Liens arising out of consignment or similataagements for the sale of goods entered into &¢ttmpany or any of its
Restricted Subsidiaries in the ordinary courseusiitess;

(18) rights of banks to set off deposits againstslewed to said bank;

(19) Liens securing Permitted Refinancing Indebésdnwvhich is incurred to refinance, renew, repldeéase or discharge any
Refinanced Indebtedness which has been securedliey @ermitted under this Indenture and which lbesn incurred in accordance with the
provisions of this Indenturgrovided , however , that such Liens: (i) are no less favorable toHlotders of the Notes in any material respect
are not more favorable to the lienholders in anyemia respect with respect to such Liens tharLibas in respect of such Refinanced
Indebtedness; and (ii) do not extend to or covgr@nperty or assets of the Company or any of @stfcted Subsidiaries not securing such
Refinanced Indebtedness;

(20) Liens upon specific items of inventory or atgeods and proceeds of any Person securing susbrP& obligations in respect
of bankers'acceptances issued or created for the accountbferson to facilitate the purchase, shipmentasage of such inventory or otr
goods;
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(21) Liens securing Hedging Obligations, currengieaments and commodities agreements which reldrelebtedness that is
permitted to be incurred pursuant to Section 4.09;

(22) Liens on Receivables Program Assets securatgiRables Program Obligations;
(23) deposits made in the ordinary course of bgsite secure liability to insurance carriers;
(24) Liens under licensing agreements for use teflectual property entered into in the ordinaryise of business; and

(25) Liens incurred in the ordinary course of bassof the Company or any Restricted Subsidiati@Company with respect to
Obligations that do not exceed $15.0 million at ang time outstanding.

During any Suspension Period, the relevant claos8gction 4.09 shall be deemed to be in effealgdbr purposes of determini
the amount available under clause (5) above.

“Permitted Refinancing Indebtedness” means anyhtetimess of the Company or any of its Restrictdab8liaries issued in
exchange for, or the net proceeds of which are teefinance, renew, replace, defease or dischattygr Indebtedness of the Company or an
of its Restricted Subsidiaries (other than interpany Indebtedness) (such other Indebtedness, “&wefad Indebtedness”); provided that:

(1) the principal amount (or accreted value, iflaggle) of such Permitted Refinancing Indebtedrizsss not exceed the principal
amount of (or accreted value, if applicable), @uasrued interest on, the Refinanced Indebtednéss tfe amount of reasonable fees and
expenses incurred in connection therewith inclugirgmiums paid, if any, to the holders thereof);

(2) such Permitted Refinancing Indebtedness hagigéd Average Life to Maturity equal to or gredten the Weighted Avera
Life to Maturity of the Refinanced Indebtedness;

(3) if the Refinanced Indebtedness is subordinateht of payment to the Notes, such Permittefifracing Indebtedness is
subordinated in right of payment to the Notes em#eat least as favorable to the Holders of Nosethase contained in the documentation
governing the Refinanced Indebtedness;

(4) such Permitted Refinancing Indebtedness isriadeither by the Company or by the Restricteds®lidry who is the obligor on
the Refinanced Indebtedness; and

(5) (a) if the Stated Maturity of the Indebtedsi®eing refinanced is earlier than the Stated Natof the Notes, the Permitted
Refinancing Indebtedness has a Stated Maturityang@ethan the Stated Maturity of the Refinancedebtedness or (b) if the Stated
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Maturity of the Refinanced Indebtedness is latantthe Stated Maturity of the Notes, the PermiRefinancing Indebtedness has a Stated
Maturity at least 91 days later than the Statedukiitof the Notes.

“Person” means any individual, corporation, limitedbility company, partnership, joint venture, asation, joint-stock company,
trust, estate or unincorporated organization oilegoment or any agency or political subdivision &oéror any other entity (including any
subdivision or ongoing business of any such entitysubstantially all of the assets of any suclityergubdivision or business).

“principal” of a Note means the principal of the td® plus the premium, if any, payable on the Ndiekwis due or overdue or is to
become due at the relevant time.

“Prospectus Supplement” means the prospectus suppteof the Company dated February 25, 2014, ngjat the Notes and the
Subsidiary Guarantees.

“Purchase Money Note” means a promissory note ecidg the obligation of a Receivables Subsidiarg @pecial Purpose
Vehicle to pay the purchase price for Receivabtesthrer Indebtedness to the Company or to any RestrSubsidiary (or to a Receivables
Subsidiary in the case of a transfer to a Specigbése Vehicle) in connection with a Qualified Reables Transaction, which note shall be
repaid from cash available to the maker of sucle,mmther than cash required to be held as respmresiant to Receivables Documents,
amounts paid in respect of interest, principal afieér amounts owing under Receivables Documentsarlints paid in connection with the
purchase of newly generated Receivables.

“Qualified Capital Stock” means any Capital Stolkttis not Disqualified Stock.

“Qualified Receivables Transaction” means any @atien or series of transactions that may be edtiete by the Company or any
Restricted Subsidiary of the Company pursuant tichvthe Company or any such Restricted Subsidiay sell, convey or otherwise transfer
to a Receivables Subsidiary (in the case of afieafry the Company or any of its Restricted Sulasids) and any other Person (in the case of
transfer by a Receivables Subsidiary), or may gaiesgcurity interest in, any Receivables Prograsesss(whether existing on the Issue Date c
arising thereafter); provided that:

(1) no portion of the Indebtedness or any otheiidakibns (contingent or otherwise) of a Receivalfabsidiary or Special Purpose
Vehicle:

(a) is Guaranteed by the Company or any of itsrivéstl Subsidiaries (other than a Receivables 8idrg), excluding
Guarantees of Obligations pursuant to Standardriieation Undertakings,

(b) is recourse to or obligates the Company orddriis Restricted Subsidiaries (other than a Rext#as Subsidiary) in any
way other than pursuant to Standard Securitizdtiodertakings, or

(c) subjects any property or assets of the Compaiayy of its Restricted Subsidiaries (other th&teaeivables Subsidiary),
directly or
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indirectly, contingently or otherwise, to the stdetion of Obligations incurred in such transacsioother than pursuant to Standard
Securitization Undertakings;

(2) neither the Company nor any of its Restrictatstdiaries (other than a Receivables Subsidiaag)amy material contract,
agreement, arrangement or understanding with ailRdites Subsidiary or a Special Purpose Vehicledpkin connection with a Purchase
Money Note or Qualified Receivables Transactiomgeothan on terms no less favorable to the Compasych Restricted Subsidiary than
those that might be obtained at the time from Rers¢bat are not Affiliates of the Company, othenrtliees payable in the ordinary course of
business in connection with servicing accountsivatde; and

(3) the Company and its Restricted Subsidiaridsefothan a Receivables Subsidiary) do not haveobligation to maintain or
preserve the financial condition of a Receivablelss&liary or a Special Purpose Vehicle or caush satity to achieve certain levels of
operating results other than Standard Securitizdtiodertakings.

“Rating Agency” means each of S&P and Moody’s f@&P or Moody'’s or both shall not make a ratingtba Notes publicly
available (for reasons outside the control of teenany), a statistical rating agency or agencieth@ case may be, nationally recognized in
the United States and selected by the Companyeféified by a Board Resolution) which shall be gitb&ed for S&P or Moody’s, or both, as
the case may be.

“Receivables” means all rights of the Company or afits Restricted Subsidiaries (other than a Redxes Subsidiary) to
payments (whether constituting accounts, chatteépanstruments, general intangibles or othervasd, including the right to payment of any
interest or finance charges), which rights arefidied in the accounting records of the Companguch Restricted Subsidiary as accounts
receivable.

“Receivables Documents” means:

(1) one or more receivables purchase agreemertibng@nd servicing agreements, credit agreemagtgements to acquire
undivided interests or other agreements to tramsfebtain loans or advances against, or createw@isy interest in, Receivables Program
Assets, in each case as amended, modified, suppledher restated and in effect from time to timd antered into by the Company, a
Restricted Subsidiary and/or a Receivables Subygidiad

(2) each other instrument, agreement and otherrdestientered into by the Company, a Restrictedi8ialog or a Receivables
Subsidiary relating to the transactions contemglatethe agreements referred to in clause (1) ghoweach case as amended, modified,
supplemented or restated and in effect from timinte.

“Receivables Program Assets” means:

(1) all Receivables which are described as bemmgsterred by the Company, a Restricted SubsidiityeoCompany or a
Receivables Subsidiary pursuant to the Receivddesiments;
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(2) all Receivables Related Assets; and
(3) all collections (including recoveries) and athbeoceeds of the assets described in the foregianges.
“Receivables Program Obligations” means:

(1) Indebtedness and other Obligations owing ip&esof notes, trust certificates, undivided insgsepartnership interests or other
interests sold, issued and/or pledged, or otherin@g@red, in connection with a Qualified Receiveblransaction; and

(2) related obligations of the Company, a Subsjdidrthe Company or a Special Purpose Vehicle (iiclg, without limitation,
Standard Securitization Undertakings).

“Receivables Related Assets” means:

(1) any rights arising under the documentation goivg or relating to Receivables (including rightsespect of Liens securing
such Receivables and other credit support in résgestich Receivables);

(2) any proceeds of such Receivables and any lo@sor accounts in which such proceeds are deppsite

(3) spread accounts and other similar accountsgdagcgimounts on deposit therein) established imection with a Qualified
Receivables Transaction;

(4) any warranty, indemnity, dilution and othergrdompany claim arising out of Receivables Docuseantd

(5) other assets which are customarily transfeordd respect of which security interests are austoly granted in connection with
asset securitization transactions involving acceuateivable.

“Receivables Repurchase Obligation” means any atiig of the Company or a Restricted SubsidiartthefCompany (other than a
Receivables Subsidiary) in a Qualified Receivablessaction to repurchase receivables arisingrasudt of a breach of a representation,
warranty or covenant or otherwise, including aesult of a receivable or portion thereof becominlgject to any asserted defense, dispute, of
set or counterclaim of any kind as a result of actyon taken by, any failure to take action by my ather event relating to the Company or a
Restricted Subsidiary of the Company (other th&eeeivables Subsidiary).

“Receivables Subsidiary” means a special purposelfywv®wned Restricted Subsidiary of the Companyated in connection with
the transactions contemplated by a Qualified Red®#@s Transaction, which Restricted Subsidiary gagan no activities other than those
incidental to such Qualified Receivables Transactiod which is designated as a Receivables Subsigyathe Company’s Board of Directors.
Any such designation by the Board of Directors lshalevidenced by filing with the Trustee a BoaesBution of the Company giving effect
to such designation and an Officers’ Certificatdifyeng, to the best of
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such officers’ knowledge and belief after consgtimith counsel, such designation, and the tranmagtin which the Receivables Subsidiary
will engage, comply with the requirements of thérdgéon of Qualified Receivables Transaction.

“Related Business” means the business conductélgeb§ompany and its Subsidiaries as of the Issue & any and all
businesses that in the good faith judgment of tbar® of Directors of the Company are similar ostably related, ancillary or
complementary thereto or reasonable extensionsdher

“Restricted Investment” means an Investment othan &2 Permitted Investment.
“Restricted Subsidiary” of a Person means any $lidryi of the referent Person that is not an Unietstt Subsidiary.

“S&P” means Standard & Poor’s Rating Servicesvésdin of McGraw Hill, Inc., a New York corporatipor any successor rating
agency.

“Sale and Leaseback Transactions” means with réspemny Person an arrangement with any bank, amsgr company or other
lender or investor or to which such lender or ineess a party, providing for the leasing by suarddn of any asset of such Person which has
been or is being sold or transferred by such Pexssanch lender or investor or to any Person torwlfuinds have been or are to be advance
such lender or investor on the security of sucktass

“Senior Secured Indebtedness” means the sum bfd@btedness and letters of credit under Credititf@s (with letters of credit
being deemed to have a principal amount equalgarthximum potential liability of the Company anglRestricted Subsidiaries thereunder),
(i) the undrawn availability of revolving credindebtedness under Credit Facilities and (iii) othdebtedness that is not subordinated in right
of payment to the Notes which is secured by a bieany assets or property of the Company or anyriResl Subsidiary.

“Significant Subsidiary” means (1) any Subsididmattwould be a “significant subsidiary” as defiriedhrticle 1, Rule 1-02 of
Regulation S-X, promulgated pursuant to the Exchahgt, as such Regulation is in effect on the tateof, and (2) any Restricted Subsidiary
that when aggregated with all other Restricted Blidnses that are not otherwise Significant Sulzsigdis would constitute a Significant
Subsidiary under clause (1) of this definition.

“Special Purpose Vehicle” means a trust, partnprehiother special purpose Person establishedeb€timpany and/or any of its
Restricted Subsidiaries to implement a Qualifiedddables Transaction.

“Standard Securitization Undertakings” means regmesgtions, warranties, covenants and indemnitiereth into by the Company
or any Subsidiary of the Company which, in the géath judgment of the Board of Directors of theoagpriate company, are reasonably
customary in an accounts receivable transactiorirashddes, without limitation, any Receivables Regmase Obligation.

27



“Stated Maturity” means, with respect to any instant of interest or principal on any series ofdhtédness, the date on which
such payment of interest or principal was schedtddsk paid in the original documentation goverrsngh Indebtedness, and shall not include
any contingent obligations to repay, redeem ornelmase any such interest or principal prior todhte originally scheduled for the payment
thereof.

“Subsidiary” means, with respect to any Person:

(1) any corporation, association or other busieesy (other than a partnership) of which morentb@% of the total voting power
of shares of Capital Stock entitled (without regardhe occurrence of any contingency) to votenmelection of directors, managers or trustee
thereof is at the time owned or controlled, dingcit indirectly, by such Person or one or morehef dther Subsidiaries of such Person (or a
combination thereof); and

(2) any partnership (a) the sole general partnéh@managing general partner of which is suchdPeos a Subsidiary of such
Person or (b) the only general partners of whiehsaich Person or of one or more Subsidiaries df Becson (or any combination thereof).

“Subsidiary Guarantee” means, individually, any Gnéee of payment of the Notes by a Guarantor jpuntsio the terms of this
Indenture, and, collectively, all such Guarant&esh such Subsidiary Guarantee will be in the fprascribed by this Indenture.

“Total Indebtedness” means the sum of (i) the aggpeeamount of all outstanding Indebtedness o€Cinapany and its Restricted
Subsidiaries for money borrowed, Capitalized Leabkgations, debt obligations evidenced by bon@gemtures, notes or other similar
instruments (including purchase-money obligatiarg] with respect to letters of credit, bankersemtances or similar facilities issued for the
account of such Person (with letters of credit sindlar facilities being deemed to have a principalount equal to the maximum potential
liability of the Company and its Restricted Subaiths thereunder) and (ii) the aggregate amouall olutstanding Disqualified Stock of the
Company and all preferred stock of its Restrictads&liaries, with the amount of such Disqualifiedck and preferred stock equal to the
greater of their respective voluntary or involugthguidation preferences and maximum fixed redeamptrepayment or other repurchase pi
and in each case calculated as set forth in thiritlef of “Indebtedness.”

“Treasury Rate” means the yield to maturity attilvee of computation of United States Treasury séesrwith a constant maturity
(as compiled and published in the most recent lkdRrserve Statistical Release H.15 (519) whichbeasme publicly available at least two
Business Days prior to the Redemption Date (audh Statistical Release is no longer publisheg paiblicly available source of similar
market data)) most nearly equal to the period ftlbenRedemption Date to March 15, 20fivided , however , that if the period from the
Redemption Date to March 15, 2017 is not equahéoconstant maturity of a United States Treasucyrity for which a weekly average yield
is given, the Treasury Rate shall be obtainedrmali interpolation (calculated to the nearest ovadfth of a year) from the weekly average
yields of United States Treasury securities foralitguch yields are given, except that if the pefioth the Redemption Date to March |
2017 is less than one year, the weekly average
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yield on actually traded United States Treasuryisges adjusted to a constant maturity of one kel be usec

“Unrestricted Subsidiary” means any Subsidiaryhaf Company that is designated by the Board of Birs@s an Unrestricted
Subsidiary pursuant to a Board Resolution, but ¢mihe extent that such Subsidiary:

(1) has no Indebtedness other than Non-Recoursg Deb

(2) is not party to any agreement, contract, areament or understanding with the Company or anyriRéestt Subsidiary of the
Company unless the terms of any such agreemerttacorarrangement or understanding are no lesgdhale to the Company or such
Restricted Subsidiary than those that might beiobthat the time from Persons who are not Affikaté the Company;

(3) is a Person with respect to which neither toen@any nor any of its Restricted Subsidiaries mgsdirect or indirect obligation
(a) to subscribe for additional Equity Interestglgrto maintain or preserve such Person’s findrogadition or to cause such Person to achiev
any specified level of operating results; and

(4) has not guaranteed or otherwise directly oirgadly provided credit support for any Indebtednethe Company or any of its
Restricted Subsidiaries unless such Guaranteeedit@upport is released upon its designation dsraastricted Subsidiary.

Any designation of a Subsidiary of the Companyrat/arestricted Subsidiary shall be evidenced torthuestee by filing with the
Trustee a certified copy of the Board Resolutioringj effect to such designation and an Officersitifieate certifying that such designation
complied with the preceding conditions and was [eohby Section 4.07. If, at any time, any Unrieséd Subsidiary would fail to meet the
preceding requirements as an Unrestricted Subgijdiashall thereafter cease to be an Unrestri€gsidiary for purposes of this Indenture
any Indebtedness of such Subsidiary shall be de¢oneel incurred by a Restricted Subsidiary of tkenfany as of such date and, if such
Indebtedness is not permitted to be incurred asicih date under Section 4.09, the Company shatl #efault of such covenant. The Board of
Directors of the Company may at any time desigaateUnrestricted Subsidiary to be a Restricted @Blidry; provided that such designation
shall be deemed to be an incurrence of IndebtedneasRestricted Subsidiary of the Company of amgtanding Indebtedness of such
Unrestricted Subsidiary and such designation simdyl be permitted if (1) such Indebtedness is ptemiunder Section 4.09, calculated on a
pro forma basis as if such designation had occlatéde beginning of the four-quarter referencéqoerand (2) no Default or Event of Default
would be in existence following such designation.

Notwithstanding the foregoing, no Subsidiary of @@mpany shall be designated an Unrestricted Sialpgiduring any Suspension
Period.

“U.S. Dollar Equivalent” means, with respect to angnetary amount in a currency other than U.Sadsllat any time for
determination thereof, the amount of U.S. dolldaimed by converting such foreign currency invdlie such computation into U.S. dollars
the spot rate for the purpose of U.S. dollars whithapplicable foreign currency as
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published inThe Wall Sreet Journal in the “Exchange Rates” column under the headingrf€hcy Trading” on the date two Business Days
prior to such determination.

“U.S. Government Obligations” means direct nonaialk Obligations of, or Guaranteed by, the Unitedes of America for the
payment of which Guarantee or Obligations thefaith and credit of the United States is pledged.

“Voting Stock” of any Person as of any date meaesGapital Stock of such Person that is at the &nigled to vote in the election
of the Board of Directors of such Person.

“Weighted Average Life to Maturity” means, when &pg to any Indebtedness at any date, the numbgea§ obtained by
dividing:

(1) the sum of the products obtained by multiplyfaythe amount of each then remaining installm&inking fund, serial maturity
or other required payments of principal, includpayment at final maturity, in respect thereof, bythe number of years (calculated to the
nearest one-twelfth) that will elapse between slatle and the making of such payment; by

(2) the then outstanding principal amount of suatebtedness.

“Wholly Owned Restricted Subsidiary” of any Persnaans a Restricted Subsidiary of such Person #teobutstanding Capital
Stock or other ownership interests of which (othan directors’ qualifying shares) shall at thedibe owned by such Person and/or by one o
more Wholly Owned Restricted Subsidiaries of suetsén.

SECTION 1.03 Other Definitions

Term Defined in Sectio
Affiliate Transaction 4.11(a)
Base Indentur Recitals
Change of Control Offe 4.13(a)
Company Preamble
Covenant Defeasan 7.03
DTC 2.02(a)
Event of Defaul 6.01
incur 4.09(a)
Indenture Recitals
Legal Defeasanc 7.02
Net Proceeds Offe 4.10(c)
Net Proceeds Offer Amou 4.10(c)
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Termr

Net Proceeds Offer Trigger De
Notes

Offer Amount

Offer to Purchas

Pari Passu Indebtedne
Payment Defaul
Permitted Deb
Purchase Dat
Restricted Paymen
Supplemental Indentu
Surviving Entity
Suspended Covenar
Suspension Peric

Trustee

Defined in Sectiol

4.10(c)
Recitals
3.04(b)
3.04(a)
4.10(c)
6.01(a)
4.09(b)
3.04(b)
4.07(a)
Preamble
5.01(a)
4.17
4.17

Preambile

SECTION 1.04 Incorporation by Reference of Trusteimture Act

(a) Whenever this Supplemental Indenture refeesgoovision of the Trust Indenture Act, the proeisis incorporated by

reference in and made a part of this Supplementiriture.

(b) The following Trust Indenture Act terms usedhis Supplemental Indenture have the following niegs:

“indenture securities” means the Notes and the iliang Guarantees;

“indenture security holder” means a Holder;

“indenture to be qualified” means this Indenture;

“indenture trustee” or “institutional trustee” mesahe Trustee; and

“obligor” on the Notes and the Subsidiary Guarast@eans the Company, each Guarantor and any sacoédigor

upon the Notes and the Subsidiary Guarantees.
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(c) All other terms used in this Supplemental Indemthat are defined by the Trust Indenture Aefirged by Trust Indentu
Act reference to another statute or defined by Casion rule under the Trust Indenture Act and nibeowise defined herein have the
meanings so assigned to them either in the Trakstriture Act, by another statute or Commission rageapplicable.

SECTION 1.05 Rules of Construction

(a) Unless the context otherwise requires:
(i) a term has the meaning assigned to it;
(ii) an accounting term not otherwise defined hetes the meaning assigned to it in accordanceGAAP;
(iii) “or” is not exclusive;
(iv) words in the singular include the plural, @éndhe plural include the singular;

(v) all references in this instrument to “Article$Sections” and other subdivisions without refererto the Base
Indenture are to the designated Articles, Sectimssubdivisions of this Supplemental Indentureragnally executed;

(vi) the words “herein,” “hereof” and “hereundericother words of similar import refer to this Slgpental
Indenture as a whole and not to any particularchgtiSection or other subdivision;

(vii) “including” means “including without limitatn”;
(viii) provisions apply to successive events amshs$actions; and

(ix) references to sections of or rules under theuSities Act, the Exchange Act or the Trust IndeatAct shall be
deemed to include substitute, replacement or ssocagctions or rules adopted by the Commissian time to time thereunder.
ARTICLE 2
THE NOTES

Pursuant to Sections 201 and 301 of the Base Inderthe provisions of this Article 2 establish them of the Notes under this
Supplemental Indenture.

SECTION 2.01 Form and Dating

(a) General The Notes and the Trustee’s certificate of auibation shall be substantially in the form_of HxihiA hereto,
which is hereby incorporated in and
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expressly made part of this Supplemental Indeniiine.Notes may have notations, legends or endorgsmequired by law, stock exchange
rule or usage in addition to those set forth onikikA . Each Note shall be dated the date of its autbetidn. The terms and provisions
contained in the Notes shall constitute, and arelhyeexpressly made, a part of this Supplementidriture and the Company, the Guarantors
and the Trustee, by their execution and deliverhisf Supplemental Indenture, expressly agreedh serms and provisions and to be bound
thereby. However, to the extent any provision of Biote conflicts with the express provisions ostBiupplemental Indenture, the provision
this Supplemental Indenture shall govern and bérahing.

(b) BookEntry Provisions This Section 2.01(b) shall only apply to Globaités deposited with the Trustee, as custodia
the Depositary. Participants and Indirect Participashall have no rights under this Supplementighiture with respect to any Global Note |
on their behalf by the Depositary or by the Truste¢he custodian for the Depositary or under $iiobal Note, and the Depositary shall be
treated by the Company, the Trustee and any ad¢hé €ompany or the Trustee as the absolute oofrgurch Global Note for all purposes
whatsoever. Notwithstanding the foregoing, nothiegein shall prevent the Company, the Trustee piagent of the Company or the Trustee
from giving effect to any written certification, gty or other authorization furnished by the Depyitor impair, as between the Depositary
its Participants or Indirect Participants, the Apaible Procedures or the operation of customargtioes of the Depositary governing the
exercise of the rights of a holder of a benefiigdrest in any Global Note.

(c) Certificated NotesExcept as otherwise provided in this Supplemdntdgnture, owners of beneficial interests in Globa
Notes will not be entitled to receive physical dety of certificated Notes

SECTION 2.02 Reqistrar and Paying Agent

(a) The Company initially appoints The Depositoryst Company (“DTC") to act as Depositary with resipto the Global
Notes. The Company has entered into a letter aEsgmtations with the DTC in the form provided byMand the Trustee and each Sect
Registrar, Paying Agent or any other agent is heaeithorized to act in accordance with such lettet Applicable Procedures.

(b) The Company initially appoints the Trustee ¢tbas the Security Registrar and Paying Agent véfipect to the Notes,
and the Trustee hereby initially agrees so to act.

SECTION 2.03 Additional Notes

The Company shall be entitled, subject to its caamgle with Section 4.09, to issue Additional Natesler this Supplemental
Indenture in an unlimited aggregate principal antaumch shall have identical terms as the Initiatés, other than with respect to the date of
issuance and issue price and first payment oféstef he Initial Notes and any Additional Noteslsba treated as a single class for all
purposes under this Supplemental Indenture, ineydiithout limitation, waivers, amendments, redéons and offers to purchase.
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With respect to any Additional Notes, the Compamglisset forth in a Board Resolution and an Offic&ertificate, a copy of each
which shall be delivered to the Trustee, the follgpinformation:

(a) the aggregate principal amount of such Add#ldwotes to be authenticated and delivered pursoahis Supplemental
Indenture; and

(b) the issue price, the issue date and the CUGRber(s) of such Additional Notes.

ARTICLE 3
REDEMPTION AND PREPAYMENT

SECTION 3.01 Notices to Trustee

If the Company elects to redeem Notes pursuatite@ptional redemption provisions of Section 3.0this Supplemental Indentt
and paragraph 5 of the Notes, it shall furnisthioTrustee an Officers’ Certificate setting forhtlie Section of this Supplemental Indenture
pursuant to which the redemption shall occur t(i§ Redemption Date, (iii) the principal amouniuites to be redeemed, and (iv) the
Redemption Price. If the Company elects to redeatedNpursuant to the provisions of Section 3.0thisfSupplemental Indenture and
paragraph 5 of the Notes, it shall furnish suchideft’ Certificate to the Trustee at least 30 days bunmmte than 60 days before a Redemg
Date unless a shorter notice shall be reasonati$fadory to the Trustee. Each Officers’ Certifieahall be accompanied by an Opinion of
Counsel from the Company to the effect that sudemgption will comply with the conditions herein. YAsuch notice may be cancelled at any
time prior to notice of such redemption being ndhtle any Holder and shall, therefore, be void afhdooeffect.

SECTION 3.02 Optional Redemption

(a) On or after March 15, 2017, the Company mageedall or a part of the Notes upon not less titand more than 60
days’ notice, at the Redemption Prices (expressgubecentages of principal amount) set forth bgdws accrued and unpaid interest to the
applicable Redemption Date, if redeemed duringwledve-month period beginning on March 15 of thangandicated below:

Redemptior
Redemption Year Price
2017 103.65(%
2018 102.43%
2019 101.21%
2020 and thereaftt 100.000%

(b) Prior to March 15, 2017, the Company may,sabjition, on any one or more occasions redeem 8p%oof the
aggregate principal amount of Notes issued undgs/Shpplemental Indenture with the Net Cash Prazeédne or more Equity Offerings at a
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Redemption Price of 104.875% of the principal amdhbereof, plus accrued and unpaid interest, if éamyhe Redemption Date (subject to the
right of holders of record on the relevant recaatedo receive interest due on the relevant intg@ament date); provided that:

(1) at least 65% of the aggregate principal amo@iftotes issued under this Supplemental Indenemaims
Outstanding after each such redemption; and

(2) the redemption occurs within 120 days afterdlesing of such Equity Offering.

(c) In addition, at any time prior to March 15, 20the Company may, at its option, on any one arenoccasions redeem
or a part of the Notes upon not less than 30 noerian 60 days’ notice, at a Redemption PriceldquED0% of the principal amount thereof
plus the Applicable Premium plus accrued and unpaétest, if any, to the Redemption Date.

(d) Notices of redemption to Holders may not beditional.

(e) If an optional Redemption Date is on or aft&emular Record Date and on or before the relatentdst Payment Date,
the accrued and unpaid interest, if any, will bielpa the Person in whose name the Note is regidtat the close of business on such Regular
Record Date, and no additional interest will begidg to Holders the Notes of which will be subjectedemption by the Company.

(f) Notices of redemption in the case of Global &oshall be sent electronically in accordance Ajihlicable Procedures.

SECTION 3.03 Mandatory Redemption

The Company shall not be required to make manda&atymption or sinking fund payments with resped¢he Notes. The
foregoing shall not affect the Company’s obligatiemder Sections 4.10 and 4.13.

SECTION 3.04 Repurchase at the Option of Holders

(a) In the event that, pursuant to Section 4.18emtion 4.13, the Company shall be required to cenua an offer to all
Holders to purchase Notes and, at the Companyiergpiolders of other Pari Passu Indebtedness (eactOffer to Purchase”), it shall follow
the procedures specified below.

(b) Within 25 days following a Net Proceeds Offeigger Date and within 30 days following a Chanf§€ontrol, the
Company shall mail (or with respect to Global Noteshe extent permitted or required by applicdbleéC procedures or regulations, send
electronically) a notice to each Holder, with a'gépthe Trustee, describing the transaction arsaations that triggered the Offer to Purchase
and offering to purchase Notes on the date (thectase Date”) specified in such notice. The nadleall contain all instructions and materials
necessary to enable such Holders to tender Notssigmt to the Offer to Purchase. The Offer to
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Purchase shall be made to all Holders. The notib&h shall govern the terms of the Offer to Pusghahall state:

(1) that the Offer to Purchase is being made putsigethis Section 3.04 and Section 4.10 or 4.%$3he case may be,
and the length of time the Offer to Purchase gieatlain open;

(2) that either (a) in the case of a Change of fbffer, a Change of Control has occurred andl $hah Holder has
the right to require the Company to purchase swbtleli’'s Notes at a purchase price in cash equED18%6 of the principal amount thereof
or (b) in the case of a Net Proceeds Offer, thezed\eet Proceeds in an amount such that such Hblkethe right to require the Company
to purchase such Holder’s Notes at 100% of thecpréd amount thereof, in each case, plus accruddiapaid interest, if any, to the
Purchase Date (subject to the right of Holdersobrd on the relevant Regular Record Date to redeterest on an Interest Payment
Date that is on or prior to the date fixed for fhase);

(3) the Purchase Date (which shall be a Businegsnbaarlier than 30 days nor later than 60 daljsviing the
applicable Net Proceeds Offer Trigger Date, indhse of a Net Proceeds Offer, or the date suchenigimailed, in the case of a Change
of Control Offer);

(4) the aggregate principal amount of Notes (arthéncase of a Net Proceeds Offer, Pari Passu tediedss) being
offered to be purchased (the “Offer Amount”), whithall be equal to the Net Proceeds Offer Amoutihéncase of a Net Proceeds Offer
and the principal amount of all Notes Outstandmthie case of a Change of Control Offer; informats to any other Pari Passu
Indebtedness included in the Offer to Purchaséh@rcase of a Net Proceeds Offer); and the purghvdse and the Purchase Date;

(5) that any Note not tendered or accepted for gagrehall continue to accrete or accrue interest;

(6) that, unless the Company defaults in makindy aayment, any Note accepted for payment pursoahet Offer to
Purchase shall cease to accrue interest aftenuttebh&se Date;

(7) that Holders electing to have a Note purchagmeduant to any Offer to Purchase shall be requoedirrender the
Note, with the form entitled “Option of Holder tddet Purchase” on the reverse of the Note comp|@teith accordance with Applicable
Procedures by transfer by book-entry transfem#oQompany, a Depositary, if appointed by the Comppar a Paying Agent at the
address specified in the notice at least three bafere the Purchase Date;

(8) that Holders shall be entitled to withdraw thedection if the Company, the Depositary or thgiRg Agent, as the
case may be, receives, not later than the secosih&ss Day prior to the Purchase Date, a telegedax, facsimile transmission or letter
setting forth the name of the Holder, the princialount of the
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Note the Holder delivered for purchase and a statetiat such Holder is withdrawing his electior&ve such Note purchased,;

(9) that, in the case of a Net Proceeds Offer aihjest to Applicable Procedures, if the aggregaitecijpal amount of
Notes tendered by Holders into an Offer to Purclexeeeds the Offer Amount, the Trustee shall sé¢fecNotes to be purchased (i) if the
Notes are listed, in compliance with the requirete@f the principal national securities exchangavbith the Notes are then listed or
(ii) if the Notes are not so listed, on a pro fagsis (with such adjustments as may be deemed@mtmby the Company so that only
Notes in denominations of $2,000, or integral nplés of $1,000, shall be purchased);

(10) that Holders whose Notes were purchased onbait shall be issued new Notes equal in prin@pabunt to the
unpurchased portion of the Notes surrendered gosferred by book-entry transfer); and

(11) in the case of a Change of Control Offer,dineumstances and relevant facts regarding suchgzhaf Control.

(c) If the Purchase Date is on or after a Reguizdrd Date and on or before the related IntereghBat Date, any accrued
and unpaid interest shall be paid to the Perseovhivse name a Note is registered at the close @fidésson such Regular Record Date, and no
additional interest shall be payable to Holders waramler Notes pursuant to the Offer to Purchase.

(d) On or before the Purchase Date, the Comparly &héhe extent lawful, accept for payment, italance with clause
(9) of Section 3.04(b), the Offer Amount of Notegortions thereof tendered pursuant to the Ofid?urchase, or if less than the Offer
Amount has been tendered, all Notes tendered, dbpdisit with the Paying Agent an amount equahéopurchase price for all Notes so
accepted for purchase and shall deliver to thet&euan Officers’ Certificate stating that such dade portions thereof were accepted for
payment by the Company in accordance with the tefitisis Section 3.04. The Company, the Depositauthe Paying Agent, as the case may
be, shall promptly mail or deliver to each tendegtifolder an amount equal to the purchase pricheofNites tendered by such Holder and
accepted by the Company for purchase, and the Qoygball promptly issue a new Note, and the Trystpen written request from the
Company shall authenticate and mail or deliver sumli Note to such Holder, in a principal amountatda any unpurchased portion of the
Note surrendered, or transferred by k-entry transfer in accordance with Applicable Pchges. Any Note not so accepted shall be promptly
mailed or delivered by the Company to the Holderd¢bf. The Company shall publicly announce theltesi the Offer to Purchase on or as
soon as practicable after the Purchase Date.

ARTICLE 4
COVENANTS

SECTION 4.01 Payment of Notes
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The Company shall pay or cause to be paid theipahof, premium, if any, and interest on, the Nota the dates and in the
manner provided in the Notes and in this Suppleaiéntienture. Principal, premium, if any, and ietrshall be considered paid on the date
due if the Paying Agent, if other than the Company Subsidiary thereof, holds as of 11:00 a.mw Nerk time, on the due date money
deposited by the Company in immediately availableds and designated for and sufficient to payrtigipal, premium, if any, and interest
then due and the Paying Agent is not prohibitechfpaying such money to the Holders on that daterést shall be computed on the basis
360-day year of twelve 30-day months.

SECTION 4.02 Maintenance of Office or Agency

(a) The Company shall maintain an office or aggmdyich unless otherwise provided will be the offafehe Trustee) whe
Notes may be presented or surrendered for redsirat transfer or for exchange and where noticesdemands to or upon the Compan
respect of the Notes and this Supplemental Indemhaty be served. The Company shall give promptemritotice to the Trustee of the
location, and any change in the location, of suiceor agency. If at any time the Company shaill to maintain any such required office or
agency or shall fail to furnish the Trustee with #tddress thereof, such presentations, surrenagises and demands may be made or sen
the Corporate Trust Office of the Trustee, andGbenpany hereby appoints the Trustee as its ageateive all such presentations, surrenc
notices and demands.

(b) The Company may also from time to time desigrmaie or more other offices or agencies where tite\may be
presented or surrendered for any or all such peipasd may from time to time rescind such designatiThe Company shall give prompt
written notice to the Trustee of any such desigmeadir rescission and of any change in the locaifaany such other office or agency.

(c) The Company hereby designates the Corporatt Tffice of the Trustee, as one such office, demjlity or agency of
the Company in accordance with Section 4.02(a).

SECTION 4.03 Reports

(a) Whether or not required by the Commissionosg las any Notes are Outstanding, the Companyumilish to the
Holders of Notes and the Trustee, within the tiredquls specified in the Commissisrrules and regulations for a company subjectgorntag
under Section 13(a) or 15(d) of the Exchange Act:

(1) all quarterly and annual financial informatitbrat would be required to be contained in a fikwith the Commissio
on Forms 10-Q and 10-K if the Company were requioefile such Forms, including a “Management’s Disgion and Analysis of
Financial Condition and Results of Operations” amith respect to the annual information only, aon the annual financial
statements by the Company’s certified independectuntants; and

(2) all current reports that would be required édfited with the Commission on Form 8-K if the Conmy were
required to file such reports.
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(b) In addition, whether or not required by the Quission, the Company will file a copy of all of thdormation and repor
referred to in clauses (1) and (2) above with tben@ission for public availability within the timeepods specified in the Commission’s rules
and regulations for a company subject to reportimder Section 13(a) or 15(d) of the Exchange Aulggs the Commission will not accept
such a filing) and make such information availablsecurities analysts and prospective investoos upquest. Notwithstanding the foregoing,
to the extent the Company files the information espabrts referred to in clauses (1) and (2) abole the Commission and such information is
publicly available on the Internet, the Companylldhadeemed to be in compliance with its obligasido furnish such information to the
Holders of the Notes and to make such informatiailable to securities analysts and prospectivesttws. The Company will not take any
action for the purpose of causing the Commissidrtmaccept any such filings. If, notwithstandihg foregoing, the Commission will not
accept the Company’s filings for any reason, thenfany will post the reports referred to in claudgsand (2) above on its website within the
time periods that would apply if the Company werguired to file those reports with the Commission.

(c) In addition, for so long as any Notes remairistanding, the Company and the Guarantors williflrto the Holders of
the Notes and to securities analysts and prospeictirestors, upon their request, the informatiaquined to be delivered pursuant to Rule 144/
(d)(4) of the Securities Act.

(d) Delivery of any reports, information and documseby the Company or Guarantors to the Trustegsuaunt to the
provisions of this Section 4.03 is for informatibparposes only and the Trusteeéceipt of same shall not constitute construattice of any
information contained therein or determinable frioformation contained therein, including the Comygaror any Guarantos compliance wit
any of the covenants hereunder (as to which thet&eus entitled to rely exclusively on Officer®@ficates).

SECTION 4.04 Limitation on Layering Indebtedne3$ie Company will not, and will not permit anyitsf Restricted Subsidiaries
to, directly or indirectly, incur any Indebtedndisat is or purports to be by its terms (or by #mris of any agreement governing such
Indebtedness) subordinated in right of paymennioaher Indebtedness of the Company or of suclriResl Subsidiary, as the case may be,
unless such Indebtedness is also by its termsy(tvebterms of any agreement governing such Indeletes) made expressly subordinated il
right of payment to the Notes or the Subsidiary @otee of such Restricted Subsidiary, to the sattentand in the same manner as such
Indebtedness is subordinated in right of paymesuth other Indebtedness of the Company or suctii®ed Subsidiary, as the case may be.

For purposes of this Section 4.04, no Indebtedslea be deemed to be subordinated in right of gtrto any other Indebtedness
of the Company or any of its Restricted Subsid&sielely by virtue of being unsecured or secured fynior priority Lien or by virtue of the
fact that the holders of such Indebtedness hawrashinto intercreditor agreements or other arrareges giving one or more of such holders
priority over the other holders in the collateralchby them, including intercreditor agreements timatain customary provisions requiring
turnover by holders of junior priority Liens of m®eds of collateral in the event that the secimigrests in favor of the holders of the senior
priority in such intended
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collateral are not perfected or invalidated andlsintustomary provisions protecting the holdersedior priority Liens.

SECTION 4.05 Limitation on Sale and Leaseback Taatisns.

The Company shall not, and shall not permit anigsoRestricted Subsidiaries to, enter into any aalkt Leaseback Transaction
unless:
(a) the Company or such Restricted Subsidiary wbeléntitled to:

(1) incur Indebtedness in an amount equal to thebAtable Indebtedness with respect to such Sald @aaseback
Transaction pursuant to the Fixed Charge Coveragie fest set forth in Section 4.09(a); and

(2) create a Lien on such property securing sut¢hibitable Indebtedness without also securing theeblor the
applicable Subsidiary Guarantee pursuant to Sedtib?;

(b) the gross cash proceeds of such Sale and Laas&bansaction are at least equal to the fair etarélue, as determined
in good faith by the Board of Directors of the Canp and set forth in an Officers’ Certificate deligd to the Trustee, of the property that is
the subject of such Sale and Leaseback Transaetizh;

(c) such Sale and Leaseback Transaction is efféstegimpliance with Section 4.10.

SECTION 4.06 Payments for Consent

The Company will not, and will not permit any of Restricted Subsidiaries to, directly or indingcflay or cause to be paid any
consideration to or for the benefit of any HoldéNates for or as an inducement to any consentyevair amendment of any of the terms or
provisions of this Indenture or the Notes unleshstonsideration is offered to be paid and is paiall Holders of the Notes that consent,
waive or agree to amend in the time frame set fiorthe solicitation documents relating to suchsmont, waiver or amendment.

SECTION 4.07 Restricted Payments

(a) The Company will not, and will not permit ankits Restricted Subsidiaries to, directly or ireditly:

(1) declare or pay any dividend or make any otlagmnpent or distribution on account of the Compamy’any of its
Restricted Subsidiaries’ Equity Interests (inclygiwithout limitation, any payment in connectiortlwany merger or consolidation
involving the Company or any of its Restricted Sdiasies) or to the direct or indirect holders bétCompany’s or any of its Restricted
Subsidiaries’ Equity Interests in their capacitysash (other than (i) dividends or distributionyaale in Equity Interests (other than
Disqualified Stock) of the Company or (ii) to ther@pany or a Restricted Subsidiary of the Company);
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(2) purchase, repurchase, redeem, defease or adlkexaquire or retire for value (including, withdimitation, in
connection with any merger or consolidation invotythe Company) any Equity Interests of the Compamgny direct or indirect parent
of the Company, in each case held by Persons titherthe Company or a Restricted Subsidiary ofCtbmpany;

(3) make any payment on or with respect to, orlpase, repurchase, redeem, defease or otherwisgeaoquetire for
value, any Indebtedness that is subordinated tbitiies or the Subsidiary Guarantees, except a payofiénterest or principal at the
Stated Maturity thereof (other than intercompargelstedness between or among the Company and itisdies Subsidiaries); or

(4) make any Restricted Investment;

(all such payments and other actions set fortHanses (1) through (4) above being collectivelgnefd to as “Restricted Payments”), unless,
the time of and after giving effect to such RestdcPayment:

(A) no Default or Event of Default shall have ogear and be continuing or would occur as a conseggien
thereof;

(B) the Company would, at the time of such RestddPayment and after giving pro forma effect treeest if
such Restricted Payment had been made at the liegioithe applicable four-quarter period, haverbpermitted to incur at least
$1.00 of additional Indebtedness pursuant to tked=Charge Coverage Ratio test set forth in Sedtiof(a); and

(C) such Restricted Payment, together with theegpage amount of all other Restricted Payments rhadee
Company and its Restricted Subsidiaries after M8r&010 (excluding Restricted Payments permitiediduse (2), (3), (4), (5),
(9) or (10) of Section 4.07(b)), is less than thmswithout duplication, of:

(i) 50% of the cumulative Consolidated Net Inconfithe Company for the period (taken as one accogrmieriod)
commencing on January 1, 2010 to and ending ofagtelay of the fiscal quarter ended immediateigrgo the date of such calculation
for which internal financial statements are avaddadt the time of such Restricted Payment (oniéhsConsolidated Net Income for such
period is a deficit, less 100% of such defigis

(il) 100% of the aggregate net proceeds (includiregfair market value of property other than caskgived by the Company
after March 2, 2010 as a contribution to its comraquity capital or from the issue or sale of Eqlitterests of the Company (other than
Disqualified Stock) or from the issue or sale o$dpialified Stock or debt securities of the Comptdray have been converted into or
exchanged for
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such Equity Interests (other than Equity InteréstDisqualified Stock or debt securities) soldit8ubsidiary of the Companyjus

(iii) to the extent that any Restricted Investmiwat was made after March 2, 2010 is sold for casitherwise liquidated or
repaid for cash, the lesser of (x) the cash redficapital with respect to such Restricted Investifless the cost of disposition, if any)
and (y) the initial amount of such Restricted Inweent;plus

(iv) upon redesignation of an Unrestricted Subsydas a Restricted Subsidiary, the lesser of (&)f#tir market value of the
Company'’s Investment in such Subsidiary as of tite df redesignation and (y) such fair market valsief the date such Subsidiary was
originally designated as an Unrestricted Subsidiary

(b) The provisions of Section 4.07(a) shall nothilod:

(1) the payment of any dividend within 60 days raftee date of declaration thereof, if at said dsdtdeclaration such
payment would have complied with the provisionshis Supplemental Indenture;

(2) the redemption, repurchase, retirement, defegsar other acquisition of any subordinated Ineebéss of the
Company or any of its Restricted Subsidiaries griaquity Interests of the Company or any of itstReted Subsidiaries in exchange f
or out of the net cash proceeds of the substantialhcurrent sale (other than to a Restricted Slidryi of the Company) of, Equity
Interests of the Company (other than Disqualifitatk); provided that the amount of any such nehgasceeds that are utilized for any
such redemption, repurchase, retirement, defeasaratber acquisition shall be excluded from cla{@¥ii) of Section 4.07(a);

(3) the redemption, repurchase, retirement, defessar other acquisition of subordinated Indebtsdre Disqualified
Stock of the Company or any of its Restricted Sdibsies with the net cash proceeds from a subsifntioncurrent incurrence of
Permitted Refinancing Indebtedness;

(4) the repurchase, redemption or other acquisiiometirement for value of any Equity Intereststed Company or
any Restricted Subsidiary of the Company held hyraamber of the Company’s (or any of its RestricGedbsidiaries’) management
pursuant to any management equity subscriptioneaggat, stock option agreement, employment agreemeverance agreement or o
executive compensation arrangementivided that the aggregate price paid for all such repigetiaredeemed, acquired or retired Equit
Interests shall not exceed $5.0 million in any txeeinonth period (provided that the Company mayycaver and make in a subsequent
calendar year, commencing with 2015, in additiothtbamounts permitted for such calendar yearp 20 million of unutilized
capacity under this clause (4) attributable toithemediately preceding calendar year;
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(5) the repurchase of Equity Interests deemed ¢aragpon the exercise of stock options to the éx@aoh Equity
Interests represent a portion of the exercise mfitkose stock options;

(6) payments to holders of the Company’s capitadkstn lieu of the issuance of fractional sharegoCapital Stock;

(7) the redemption, repurchase, retirement, defegsar other acquisition of Disqualified Stock loé tCompany in
exchange for Disqualified Stock of the Company thatermitted to be issued pursuant to Section;4.09

(8) the purchase, redemption, acquisition, cantelaor other retirement for a nominal value pghtiof any rights
granted to all the holders of Common Stock of tlkenfany pursuant to any shareholders’ rights plapgsdi for the purpose of
protecting shareholders from unfair takeover ta¢provided , that any such purchase, redemption, acquisitiamcediation or other
retirement of such rights is not for the purposewading the limitations of this Section 4.07 ésdldetermined in good faith by a senior
financial officer of the Company);

(9) other Restricted Payments in an aggregate ansinee March 2, 2010 not to exceed $100.0 milliader this
clause (9); and

(10) the making of any Restricted Payment if, atttme of the making of such payments and aftengipro forma
effect thereto (including, without limitation, tbe incurrence of any Indebtedness to finance sagmpnts), the Consolidated Total
Leverage Ratio would not be greater than 3.5tp 1.0

provided that in the case of clauses (4), (5), (9) and (@0)Default shall have occurred and be continuing.

(c) The amount of all Restricted Payments (othan ttash) shall be the fair market value on the ofiee Restricted
Payment of the asset(s) or securities proposed toabsferred or issued by the Company or suchriBtest Subsidiary, as the case may be,
pursuant to the Restricted Payment. The fair mar&lete of any assets or securities that are redjtirde valued by this covenant shall be
determined in good faith by the Board of Directavhpse resolution with respect thereto shall bevdiedd to the Trustee. With respect to any
Restricted Payment permitted pursuant to claus€3Rpr (7) of Section 4.07(b), not later thandEys following the end of the fiscal quarter in
which such Restricted Payment was made, the Comgfzadiydeliver to the Trustee an Officers’ Certiie stating that such Restricted Paymer
is permitted and setting forth the basis upon wighcalculations required by this Section 4.07ensmmputed.

(d) The Board of Directors may designate any Retetli Subsidiary to be an Unrestricted Subsidiagcicordance with the
definition of “Unrestricted Subsidiary” if the dgsiation would not cause a Default. All outstandimgestments owned by the Company and it
Restricted Subsidiaries in the designated UnrasttiSubsidiary will be treated as an Investmenteradhe time of the designation and will
reduce the amount available for Restricted Paymamdsr Section 4.07(a) or Permitted Investmentapaticable. All such
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outstanding Investments will be treated as Resttittvestments equal to the fair market value ohdavestments at the time of the
designation. The designation will not be permiifeslich Restricted Payment would not be permittettia time and if such Restricted
Subsidiary does not otherwise meet the definitibaroUnrestricted Subsidiary. The Board of Direstoray redesignate any Unrestricted
Subsidiary to be a Restricted Subsidiary in acamdavith the definition of “Unrestricted Subsididry

SECTION 4.08 Dividend and Other Payment RestrictiAffecting Subsidiaries

(a) The Company will not, and will not permit anfyits Restricted Subsidiaries to, directly or iratitly, create or permit to
exist or become effective any encumbrance or otigtni on the ability of any Restricted Subsidiaoy t

(1) pay dividends or make any other distributiondgte Capital Stock to the Company or any of thenpany’s
Restricted Subsidiaries, or with respect to angiothterest or participation in, or measured by pitofits, or pay any Indebtedness owed
to the Company or any of the Company’s Restrictéosiliaries;

(2) make loans or advances to the Company or atlyeo€Eompany’s Restricted Subsidiaries; or
(3) transfer any of its properties or assets tadbmpany or any of the Company’s Restricted Subsih.

(b) Section 4.08(a) will not apply to encumbranecesestrictions existing under or by reason of:

(1) agreements governing Existing Indebtednessta€redit Agreement as in effect on the date isf$upplemental
Indenture and any amendments, modifications, rmsiants, renewals, increases, supplements, refus)dieglacements or refinancings
those agreementgrovided that such amendments, modifications, restatemesnisyals, increases, supplements, refundings,
replacements or refinancings are not materiallyemestrictive, taken as a whole, with respect thsiividend and other payment
restrictions than those contained in such agreestanthe Issue Date;

(2) this Supplemental Indenture, the Notes anddladed Subsidiary Guarantees;
(3) applicable law;

(4) any instrument governing Indebtedness or Cbgitack of a Person acquired by the Company orcdiitg
Restricted Subsidiaries as in effect at the timsuah acquisition (except to the extent such Irethigss was incurred or Capital Stock
was issued in connection with or in contemplatibswch acquisition), which encumbrance or restitis not applicable to any Person,
or the properties or assets of any Person, otlaerttie Person, or the property or assets of treoRes0
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acquired provided that, in the case of Indebtedness, such Indebtedwes permitted by the terms of this Supplemen@hture to be
incurred;

(5) customary non-assignment provisions in led&@s)ses, contracts and other agreements enteethithe ordinary
course of business and consistent with past pesstic

(6) purchase money obligations for property acqlinethe ordinary course of business that impostictions on the
property so acquired of the nature described insag3) of Section 4.08(a);

(7) any agreement for the sale or other dispositical or substantially all the Capital Stock asats of a Restricted
Subsidiary that restricts distributions by suchtReted Subsidiary pending the closing of such salether disposition;

(8) agreements governing Permitted Refinancinghbtetiness, provided that the restrictions containélde
agreements governing such Permitted Refinancinghiediness are not materially more restrictive,rtaeea whole, than those containec
in the agreements governing the Indebtedness befimganced,;

(9) any agreement creating a Lien securing Indetetesi otherwise permitted to be incurred pursuaBettdion 4.12, to
the extent limiting the right of the Company or afyits Restricted Subsidiaries to dispose of teets subject to such Lien;

(10) provisions with respect to the dispositiord@tribution of assets or property in joint ventagreements and other
similar agreements entered into in the ordinarysewof business;

(11) customary restrictions on a Receivables Sidosicind Receivables Program Assets effected inection with a
Qualified Receivables Transaction;

(12) restrictions on cash or other deposits ommeth imposed by customers under contracts enfatedn the
ordinary course of business; and

(13) agreements governing Indebtedness incurredrimpliance with Section 4.09(b)(4), provided thatls
encumbrances or restrictions apply only to asseasmted with the proceeds of such Indebtedness.

SECTION 4.09 Incurrence of Indebtedness and IssuahPreferred Stock

(a) The Company will not, and will not permit anfyits Restricted Subsidiaries to, directly or irditly, create, incur, issue,
assume, guarantee or otherwise become directhydinectly liable, contingently or otherwise, withspect to (collectively, “incur”) any
Indebtedness (including Acquired Debt), and the gamy will not issue any Disqualified Stock
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and will not permit any of its Restricted Subsidarto issue any shares of preferred stpofyided, however, that the Company and any of the
Guarantors may incur Indebtedness (including AeglDebt) or issue Disqualified Stock, and the Guiara may issue preferred stock, if the
Fixed Charge Coverage Ratio for the Company’s mexstntly ended four full fiscal quarters for whiakernal financial statements are
available immediately preceding the date on whigthsadditional Indebtedness is incurred or suclyitified Stock or preferred stock is
issued would have been at least 2.0 to 1.0, detedn a pro forma basis (including a pro formdiagfion of the net proceeds therefrom) as
if the additional Indebtedness had been incurretheDisqualified Stock or preferred stock hadrbessued, as the case may be, at the
beginning of such four-quarter period.

(b) Section 4.09(a) will not prohibit the incurrenaf any of the following items of Indebtednesdlémively, “Permitted
Debt"):

(1) the incurrence by the Company or any of itstiReed Subsidiaries of Indebtedness and lettersedit under
Credit Facilities in an aggregate amount at any timtstanding (with letters of credit being deenmekave a principal amount equal to
the maximum potential liability of the Company atglRestricted Subsidiaries thereunder) not to eddbe greater of $1.2 billion or the
Borrowing Base, less the aggregate amount of dlR¥eceeds of Asset Sales applied by the Compaanyof its Restricted Subsidiar
to repay Indebtedness and permanently reduce conemis under Credit Facilities pursuant to Sectid®4

(2) the incurrence by the Company and its Resttitbsidiaries of Existing Indebtedness;

(3) the incurrence by the Company and the Guaramtiindebtedness represented by the Notes anddgargs
Guarantees to be issued on the Issue Date;

(4) the incurrence by the Company or any of itstiReed Subsidiaries of Indebtedness representdddpytal Lease
Obligations, mortgage financings or purchase mansigations, in each case, incurred for the purpddamancing all or any part of the
purchase price or cost of construction or improvenad property, plant or equipment used in the bhess of the Company or such
Restricted Subsidiary, in an aggregate principaam including all Permitted Refinancing Indebtesis incurred to refund, refinance or
replace any Indebtedness incurred pursuant tekhise (4), not to exceed $25.0 million at any ton&standing;

(5) the incurrence by the Company or any of itstiReted Subsidiaries of Permitted Refinancing Inéebess in
exchange for, or the net proceeds of which are teseefund, refinance or replace, Indebtednessiiadwnder clause (2) or (3) above or
this clause (5) or pursuant to Section 4.09(a);

(6) the incurrence by the Company or any of itstiReed Subsidiaries of Indebtedness owed to thegay or any of
its Restricted Subsidiariegrovided , however , that:
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(a) if the Company or any Guarantor is the obligorsuch Indebtedness, such Indebtedness must esshp
subordinated to the prior payment in full in ca$lalbObligations with respect to the Notes, in tase of the Company, or the
Subsidiary Guarantee of such Guarantor, in the chagsuarantor; and

(b)(i) any subsequent issuance or transfer of Edoterests that results in any such Indebtednesgtheld by a
Person other than the Company or a Restricted @abgithereof and (ii) any sale or other transfiearmy such Indebtedness to a
Person that is not either the Company or a ResttiSubsidiary thereof shall be deemed, in each tasenstitute an incurrence of
such Indebtedness by the Company or such Rest$utbsidiary, as the case may be, that was not fiethtiy this clause (6);

(7) the incurrence by the Company or any of itstRReted Subsidiaries of Indebtedness under Hed@ibligations
entered into fobona fide hedging purposes of the Company or any Restrictédifiary and not for the purpose of speculatoyided
that in the case of Hedging Obligations relatingnterest rates, (a) such Hedging Obligations eclatpayment obligations on
Indebtedness otherwise permitted to be incurrethisySection 4.09 and (b) the notional principabamt of such Hedging Obligations at
the time incurred does not exceed the principalarhof the Indebtedness to which such Hedging @hbigs relate;

(8) the Guarantee by the Company or any of itsrivésti Subsidiaries of Indebtedness of the CommarayRestricted
Subsidiary of the Company that was permitted tinbarred by another provision of this Section 4a0@ could have been incurred (in
compliance with this Section 4.09) by the Persoearanteeing such Indebtedness;

(9) the incurrence of Indebtedness arising fromhitn@oring by a bank or other financial institutioina check, draft or
similar instrument inadvertently (except in theeca$ daylight overdrafts) drawn against insufficieimds in the ordinary course of
businessprovided , however , that such Indebtedness is extinguished within Business Days of incurrence;

(10) the incurrence of Indebtedness of the Comparany of its Restricted Subsidiaries in respectefurity for
workers’ compensation claims, payment obligationsannection with self-insurance, performance, tyuaad similar bonds and
completion guarantees provided by the Company poaits Restricted Subsidiaries in the ordinarymse of businesgrovided , that the
underlying obligation to perform is that of the Guemy and its Restricted Subsidiaries and not theteoCompany’s Unrestricted
Subsidiariesprovided further , that such underlying obligation is not in respddb@rrowed money;

(11) the incurrence of Indebtedness that may bmddedo arise as a result of agreements of the Coynpraany
Restricted Subsidiary of the Company providingifotemnification, adjustment of purchase price, earhor similar
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Obligations, in each case, incurred or assumedrnm&ction with the disposition of any businessssess of the Company or any
Restricted Subsidiary or Equity Interests of a Retstd Subsidiaryprovided that (a) any amount of such Obligations includedheanface
of the balance sheet of the Company or any Restrigtibsidiary shall not be permitted under thiss#a(11) and (b) the maximum
aggregate liability in respect of all such Obligas outstanding under this clause (11) shall aime exceed the gross proceeds actually
received by the Company and the Restricted Sulgdia connection with such disposition;

(12) Indebtedness incurred under commercial letiecsedit issued for the account of the Compangiror of its
Restricted Subsidiaries in the ordinary courseusifess (and not for the purpose of, directly directly, incurring Indebtedness or
providing credit support or a similar arrangementdspect of Indebtednespjpvided that any drawing under any such letter of credit is
reimbursed in full within seven days or Indebtednefsthe Company or any of its Restricted Subsiesannder letters of credit and bank
guarantees backstopped by letters of credit utdeCtedit Facilities;

(13) Indebtedness of Foreign Subsidiaries thaRaxstricted Subsidiaries in an aggregate principaduat not to
exceed $50.0 million at any one time outstanding;

(14) any Attributable Indebtedness; provided thatdggregate Indebtedness incurred pursuant tolthise (14) shall
not exceed $25.0 million at any time outstanding;

(15) Indebtedness in respect of Receivables Pro@hligations; and

(16) the incurrence by the Company or any of itstReted Subsidiaries of additional Indebtednesanimggregate
principal amount (or accreted value, as applicadl@ny time outstanding, including all PermittegfiRancing Indebtedness incurred to
refund, refinance or replace any Indebtedness iiadyursuant to this clause (16), not to exceed $1@illion.

(c) For purposes of determining compliance witls théction 4.09, in the event that an item of preddadebtedness meets

the criteria of more than one of the categorieRarimitted Debt described in clauses (1) through &b6ve, or is entitled to be incurred
pursuant to Section 4.09(a), the Company will benittéed to classify such item of Indebtedness @ndate of its incurrence (or later reclassify
such Indebtedness in whole or in part) in any matiree complies with this Section 4.09. In additithhe accrual of interest, accretion or
amortization of original issue discount, the paytradrinterest on any Indebtedness in the form afittwhal Indebtedness with the same terms,
and the payment of dividends on Disqualified Stiocthe form of additional shares of the same atd€3isqualified Stock will not be treated
an incurrence of Indebtednesgsovided , in each such case, that the amount thereof lisdad in Fixed Charges of the Company as accrued.
Notwithstanding the foregoing, any Indebtednesstantling pursuant to the Credit Agreement on the dthis Supplement
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Indenture will be deemed to have been incurredyaunisto clause (1) of the definition of “Permittedbt.”

(d) Notwithstanding the foregoing, the maximum amtoaf Indebtedness that may be incurred pursuathisdSection 4.09

shall not be deemed to be exceeded with respecttoutstanding Indebtedness due solely to thdtmesiluctuations in the exchange rates of
currencies.

(e) For purposes of determining compliance with dify. dollar denominated restriction on the incnceof Indebtedness
where the Indebtedness incurred is denominatedlifiexent currency, the amount of such Indebteded be the U.S. Dollar Equivalent
determined on the date of the incurrence of sudebtedness; provided, however, that if any suckbtetiness denominated in a different
currency is subject to a Currency Protection Agrestmvith respect to U.S. dollars covering all pifrad, premium, if any, and interest payable
on such Indebtedness, the amount of such Indelgsdxpressed in U.S. dollars will be as providesuich Currency Protection Agreement.
The principal amount of any Permitted Refinancindebtedness incurred in the same currency as tlebtedness being refinanced will be the
U.S. Dollar Equivalent of the Indebtedness refirah@xcept to the extent that (1) such U.S. Délgwivalent was determined based on a
Currency Protection Agreement, in which case thenRReed Refinancing Indebtedness will be determiimedccordance with the preceding
sentence, and (2) the principal amount of the RegchRefinancing Indebtedness exceeds the prinaipalunt of the Indebtedness being
refinanced, in which case the U.S. Dollar Equival#rsuch excess, as appropriate, will be deterchorethe date such Permitted Refinancing
Indebtedness is incurred.

SECTION 4.10 Limitation on Asset Sales

(a) The Company will not, and will not permit anfyits Restricted Subsidiaries to, consummate areASale unless:

(1) the Company (or the Restricted Subsidiaryhascase may be) receives consideration at thedfreech Asset Sale
at least equal to the fair market value (measuseaf the date of the definitive agreement with ee$po such Asset Sale) of the assets or
Equity Interests issued or sold or otherwise disdasf, as approved in good faith by the CompanyarB of Directors; and

(2) at least 75% of the consideration receivedhinAsset Sale by the Company or such Restrictedidaby is in the
form of cash or Cash Equivalents. For purposehisfgrovision only (and specifically not for therpases of the definition of “Net
Proceeds”), each of the following shall be deenodokt cash:

(i) any liabilities (as shown on the Company'’s ocls Restricted Subsidiary’s most recent balancetyloé the
Company or such Restricted Subsidiary (other thuentigent liabilities and liabilities that are byeir terms subordinated to the Notes or
any Subsidiary Guarantee) that are assumed byahsféree of any such assets;

49



(i) any securities, notes or other obligationseieed by the Company or any such Restricted Sudrsidiom such
transferee that within 180 days are converted bybmpany or such Restricted Subsidiary into ctsthé extent of the cash received in
that conversion);

(iii) the fair market value of (x) any assets (aothiean securities or current assets) received &yibmpany or any
Restricted Subsidiary that will be used or useiud iRelated Business, (y) Equity Interests in adtethat is a Restricted Subsidiary or in
a Person engaged in a Related Business that gtalivte a Restricted Subsidiary immediately uporatiguisition of such Equity
Interests by the Company or the applicable Restti®ubsidiary or (z) a combination of (x) and fy}vided that the determination of tl
fair market value of assets or Equity Interestexoess of $25.0 million received in any transactioseries of related transactions sha
evidenced by an Officers’ Certificate deliveredhe Trustee; and

(iv) any Designated Noncash Consideration receiyethe Company or any Restricted Subsidiary in Agtet Sale
having an aggregate fair market value, taken tagetifith all other Designated Noncash Consideratimeived pursuant to this clause
(iv) since the Issue Date that is at the time aniding, not to exceed 5.0% of Consolidated TangNskets at the time of receipt of such
Designated Noncash Consideration, with the fairketavalue of each item of Designated Noncash Cenaitbn being measured at the
time received and without giving effect to subsetduehanges in value.

(b) Within a period of 360 days (commencing after Issue Date) after the receipt of any Net Prozeédny Asset Sale
(provided that if during such 360-day period after receipt of any such Net Proceeds, the Comparthé applicable Restricted Subsidiary)
enters into a definitive binding agreement committit to apply such Net Proceeds in accordance th@ghrequirements of clause (B) or (D) of
this Section 4.10(b) after such 360th day, such@&B0period will be extended with respect to theant of Net Proceeds so committed for a
period not to exceed 180 days until such Net Pdaee required to be applied in accordance with sigreement (or, if earlier, until
termination of such agreement)), the Company oh Restricted Subsidiary, at its option, may applyamount equal to the Net Proceeds fron
such Asset Sale:

(A) to repay, prepay, redeem or repurchase Indebtesi(other than securities) under Credit Fadlitied, if sucl
Indebtedness is revolving credit Indebtednessce#figpermanent reduction in the availability unsigch revolving credit facility (or
effect a permanent reduction in the availabilitgensuch revolving credit facility regardless of flact that no prepayment is
required in order to do so (in which case no prepayt shall be required));

(B) to acquire Equity Interests in a Person thatigaged in a Related Business that shall becdrResicted
Subsidiary immediately upon the acquisition of such
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Equity Interests by the Company or the applicatdstRcted Subsidiary;
(C) to make capital expenditures in a Related Bassin

(D) to acquire other assets (other than secuudtiesirrent assets) that will be used or useful Retated Busines
or

(E) to a combination of prepayments and investmpaimitted by the foregoing clauses (A), (B), (@i 4D).

(c) Pending the final application of such Net Peatse the Company or any Restricted Subsidiary m@yporarily reduce
borrowings under the Credit Facilities or any ottemolving credit facility, if any, or otherwisevast such Net Proceeds in any manner not
prohibited by this Supplemental Indenture. Subjedhe last sentence of this Section 4.10(c), erBtilst day (as extended pursuant to the
provisions in Section 4.10(b)) after an Asset Salsuch earlier date, if any, as the Board of Doecof the Company or of such Restricted
Subsidiary determines not to apply the Net Proceeldsing to such Asset Sale as set forth in clga$e(B), (C), (D) or (E) of Section 4.10(b)
(each, a “Net Proceeds Offer Trigger Date”), sugtpragate amount of Net Proceeds which have not égelired on or before such Net
Proceeds Offer Trigger Date as permitted in clagags(B), (C), (D) or (E) of Section 4.10(b) (eaalfNet Proceeds Offer Amount”) shall be
applied by the Company or such Restricted Subsideamake an offer to purchase (the “Net Procedtfisr®) on the Purchase Date, from all
Holders (and, if required by the terms of any otinelebtedness of the Company rankpagi passu with the Notes in right of payment and
which has similar provisions requiring the Compaither to make an offer to repurchase or to othewepurchase, redeem or repay such
Indebtedness with the proceeds from Asset Sales'tari Passu Indebtedness”), from the holdersidtfi $ari Passu Indebtedness) gma
rata basis (in proportion to the respective principabamts or accreted value, as the case may be, dfdtess and any such Pari Passu
Indebtedness) an aggregate principal amount ofsN(ples, if applicable, an aggregate principal amiau accreted value, as the case may be,
of Pari Passu Indebtedness) equal to the Net Riec@fer Amount. The offer price in any Net Proce@lffer shall be equal to 100% of the
principal amount of the Notes (or 100% of the pipatamount or accreted value, as the case magfisech Pari Passu Indebtedness), plus
accrued and unpaid interest thereon, if any, tPtlrehase Datgyrovided , however, that if at any time any non-cash considerationiveceby
the Company or any Restricted Subsidiary, as tee n#y be, in connection with any Asset Sale iwedad into or sold or otherwise disposec
of for cash (other than interest received with eespo any such non-cash consideration), then soctersion or disposition shall be deemed t
constitute an Asset Sale hereunder and the NeePdsahereof shall be applied in accordance wighShction 4.10. The Company may defer
the Net Proceeds Offer until there is an aggregattilized Net Proceeds Offer Amount equal to oexeess of $35.0 million resulting from
one or more Asset Sales (at which time the entitdilized Net Proceeds Offer Amount, and not jastamount in excess of $35.0 million,
shall be applied as required pursuant to this
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Section 4.10(c), and in which case the Net Proc@dfis Trigger Date shall be deemed to be the estrllate that the Net Proceeds Offer
Amount is equal to or in excess of $35.0 million).

(d) To the extent that the aggregate principal amhofiNotes (plus, if applicable, the aggregatagpal amount or accreted
value, as the case may be, of Pari Passu Indels®dvedidly tendered by the Holders thereof andwittdrawn exceeds the Net Proceeds (
Amount, Notes of tendering Holders (and, if apfiea Pari Passu Indebtedness tendered by the kdlteneof) will be purchased in
accordance with Applicable Procedures if the NaresGlobal Securities, otherwise opra rata basis (based on the principal amount of the
Notes and, if applicable, the principal amountazrated value, as the case may be, of any sucliPRssu Indebtedness tendered ant
withdrawn). To the extent that the aggregate ppalcamount of the Notes (plus, if applicable, thgragate principal amount or accreted value
as the case may be, of any Pari Passu Indebtedaedsyed pursuant to a Net Proceeds Offer idlessthe Net Proceeds Offer Amount, the
Company may use such excess Net Proceeds Offer dtrfmugeneral corporate purposes or for any gbluepose not prohibited by this
Supplemental Indenture. Upon completion of any suehProceeds Offer, the Net Proceeds Offer Amehatl be reset at zero. A Net
Proceeds Offer shall remain open for a period oB@gsiness Days or such longer period as may bereshy applicable law.

(e) The Company or the applicable Restricted Sidngidas the case may be, will comply with the iegments of Rule 14e-
1 under the Exchange Act and any other secur#iws hnd regulations thereunder to the extent sweb &nd regulations are applicable in
connection with the repurchase of Notes pursuaatNet Proceeds Offer. To the extent that the pions of any securities laws or regulations
conflict with the provisions of this Section 4.10%ection 3.04, the Company or such Restricted iBialog shall comply with the applicable
securities laws and regulations and shall not leengel to have breached its obligations under thip®mental Indenture by virtue thereof.

SECTION 4.11 Transactions with Affiliates

(a) The Company will not, and will not permit aniyits Restricted Subsidiaries to, directly or ireditly, make any payment
to, or sell, lease, transfer or otherwise dispdssng of its properties or assets to, or purchasepaoperty or assets from, or enter into or make
or amend any transaction, contract, agreement, Bhrance or guarantee with, or for the benefiainf; Affiliate of the Company or any of its
Restricted Subsidiaries (each, an “Affiliate Traot&m”), unless:

(1) such Affiliate Transaction is on terms that aceless favorable to the Company or the relevastitted Subsidia
than those that would have been obtained in a caabfetransaction at such time by the Company dn Restricted Subsidiary with a
Person who is not an Affiliate of the Company acts®Restricted Subsidiary; and

(2) the Company delivers to the Trustee:

(a) with respect to any Affiliate Transaction orige of related Affiliate Transactions involvinggaggate
consideration in excess of
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$10.0 million, a resolution of the Board of Dirextaet forth in an Officers’ Certificate certifyiigat such Affiliate Transaction
complies with this Section 4.11 and that such #ffd Transaction has been approved by a majoritietiisinterested members of
the Board of Directors; and

(b) with respect to any Affiliate Transaction oriee of related Affiliate Transactions involvinggggate
consideration in excess of $20.0 million, an opinés to the fairness to the Company or the releRestricted Subsidiary of such
Affiliate Transaction from a financial point of wieissued by an accounting, appraisal or investrhanking firm of national
standing.

(b) The following items shall not be deemed to lfliate Transactions and, therefore, will not hégect to Section 4.11(a):

(1) transactions between or among the Company aitd/Bestricted Subsidiaries or exclusively betweeamong
such Restricted Subsidiaries;

(2) Restricted Payments that are permitted by SeetiO7;

(3) reasonable fees and compensation paid to (Imgjussuances and grants of Equity Interests@fbmpany,
employment agreements and stock option and ownepsains for the benefit of), and indemnity and nasice provided on behalf of,
officers, directors, employees or consultants ef@mmpany or any Restricted Subsidiary in the @jitourse of business as approve
good faith by the Company’s Board of Directors emisr management;

(4) transactions pursuant to any agreement in teffethe Issue Date and disclosed in the Prosp&etpplement
(including by incorporation by reference), as ifeef on the Issue Date or as thereafter amendeghtaced in any manner, that, taken
whole, is not more disadvantageous to the HoldetiseoNotes or the Company in any material resgieant such agreement as it was in
effect on the Issue Date;

(5) loans or advances to employees and officetkeoCompany and its Restricted Subsidiaries pezthlty clause
(8) of the definition of “Permitted Investments.”

(6) any transaction or series of transactions betvibe Company or any Restricted Subsidiary ancéttyeir joint
venturesprovided that (a) such transaction or series of transaci®irsthe ordinary course of business betweerCibrmpany or such
Restricted Subsidiary and such joint venture afdv{th respect to any such Affiliate Transactiomadiving aggregate consideration in
excess of $10.0 million, such Affiliate Transactmemplies with Section 4.11(a)(1) and such Afféidtransaction has been approved by
the Board of Directors of the Company;

(7) any service, purchase, lease, supply or sirag@eement entered into in the ordinary courseusirtess (including,
without limitation,
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pursuant to any joint venture agreement) betweerCttmpany or any Restricted Subsidiary and anyliétié that is a customer, client,
supplier, purchaser or seller of goods or servisedong as the senior management or Board of ireof the Company determines in
good faith that any such agreement is on termes®favorable to the Company or such Restrictedi8ialy than those that could be
obtained in a comparable arms’-length transactiith an entity that is not an Affiliate;

(8) the issuance and sale of Qualified Capital IStoc

(9) any transaction effected in connection withualified Receivables Transaction.
SECTION 4.12 Liens

The Company will not, and will not permit any of Restricted Subsidiaries to, directly or indingcflL) assign or convey any right
to receive income on any property or asset now dvaménereafter acquired or (2) create, incur, agsansuffer to exist any Lien of any kind
securing Indebtedness or trade payables on anggyogr asset now owned or hereafter acquired @mgnincome or profits therefrom other
than, in each case, Permitted Liens, unless thesNwtd the Subsidiary Guarantees, as applicakle, ar

(1) in the case of any Lien securing an Obligattwat ranks pari passu with the Notes or a Subsidararantee,
effective provision is made to secure the Notesugh Subsidiary Guarantee, as the case may legsitdqually and ratably with or prior
to such Obligation with a Lien on the same propsrtir assets of the Company or such Restricteddanys as the case may be; and

(2) in the case of any Lien securing an Obligattmat is subordinated in right of payment to theddatr a Subsidiary
Guarantee, effective provision is made to secueé\thtes or such Subsidiary Guarantee, as the cagd@e) with a Lien on the same
properties or assets of the Company or such RestriRubsidiary, as the case may be, that is pritire Lien securing such subordinated
obligation, in each case, for so long as such @bbg is secured by such Lien.

SECTION 4.13 Offer to Repurchase upon Change ofrGbn

(a) If a Change of Control occurs, each Holder ofds will have the right to require the Companyptiochase all or a portit
(equal to $2,000 or an integral multiple of $1,00@xcess thereof) of such Holder's Notes (the ‘ti@jeaof Control Offer”) at a purchase price
equal to 101% of the aggregate principal amounttifeplus accrued and unpaid interest, if anyh&date of purchase (subject to the right of
Holders of record on the relevant Regular Recortk D@receive interest due on an Interest Paymate fhat is on or prior to the date fixed for
redemption).

(b) Within 30 days following any Change of Contithle Company shall mail a notice to each HoldeMaties, with a copy t
the Trustee, in accordance with the procedurefodétin Section 3.04, that a Holder must followoirder to have its Notes purchased.
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(c) The Company shall comply, to the extent applieawith the requirements of Section 14(e) of Hxehange Act and any
other securities laws or regulations in connectidth the purchase of Notes pursuant to this Supeteai Indenture. To the extent that the
provisions of any securities laws or regulationsflict with the provisions of this Supplemental érdure, the Company shall comply with the
applicable securities laws and regulations andmaitlbe deemed to have breached its obligationsruatly covenant of this Supplemental
Indenture by virtue of this compliance.

(d) The Company will not be required to make a @gaof Control Offer if (1) a third party makes tbange of Control
Offer in the manner, at the times and otherwissoimpliance with the requirements set forth in Bigpplemental Indenture applicable to a
Change of Control Offer made by the Company andhmses all Notes validly tendered and not withdranater such Change of Control Of
or (2) a notice of redemption has been given gddhe Change of Control pursuant to Section @&ss and until there is a default in
payment of the applicable Redemption Price.

(e) A Change of Control Offer may be made in adeasfca Change of Control and conditioned upon tressammation of
such Change of Control, if a definitive agreemeithwespect to the Change of Control is in placthattime the Change of Control Offer is
made.

SECTION 4.14 Corporate Existence

Except as otherwise permitted by Article 5, the @any will do or cause to be done all things neaggsapreserve and keep in full
force and effect its corporate existence.

SECTION 4.15 Additional Subsidiary Guarantees

In the event that any Domestic Subsidiary (i) gntgas or becomes a borrower under the Credit Ageaeonr (i) guarantees any
other Indebtedness of the Company or any of itériResd Subsidiaries with a principal amount in ess of $20.0 million, the Company shall
cause such Domestic Subsidiary to simultaneousigrbe a Guarantor of the Notes and to:

(i) execute and deliver to the Trustee (a) a supptdal indenture in form and substance satisfac¢totlie Trustee
pursuant to which such Restricted Subsidiary siatbnditionally Guarantee all of the Company’s géfions under the Notes and this
Indenture and (b) a notation of Subsidiary Guaminaespect of its Subsidiary Guarantee substhninathe form of Exhibit B; and

(ii) deliver to the Trustee one or more OpiniongCofunsel that such supplemental indenture and &abgiGuarantee
(a) has been duly authorized, executed and detiveyesuch Restricted Subsidiary and (b) constitatiel and legally binding obligations
of such Restricted Subsidiary in accordance widirtterms.

SECTION 4.16 Compliance Certificate

In addition to the statements of the Company aed2harantors required pursuant to Section 100heoBase Indenture, the
Company will, so long as any of the Notes
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are outstanding, deliver to the Trustee, as sogmossible, but in no event later than five daysradiny officer becoming aware of any Default
or Event of Default, an Officers’ Certificate spigaig such Default or Event of Default and whati@aetthe Company is taking or proposed to
take with respect thereto.

SECTION 4.17 Covenant Suspension

If on any date following the Issue Date the Notagehan Investment Grade Rating from both Ratingn&gs and no Default or
Event of Default has occurred and is continuingaurttis Indenture, then beginning on that day arjest to the provisions of the following
paragraph, the following Sections in this Suppletakimdenture shall be suspended:

(1) Section 4.04,

(2) Section 4.07,

(3) Section 4.08,

(4) Section 4.09,

(5) Section 4.10,

(6) Section 4.11, and

(7) clause (a)(iii) of Section 5.01

(collectively, the “Suspended Covenants”). The gatduring which covenants are suspended pursuahist&ection 4.17 is called the
“Suspension Period.” The Company will notify theuStee of the continuance and termination of anyp&usion Period. The Trustee shall have
no obligation to independently determine or veififyuch events have occurred or notify Holders ofd$ of the continuance and termination o
any Suspension Period. The Trustee may providgw absuch notice to any Holder of Notes upon retjue

In the event that the Company and the Restrictd$iBiaries are not subject to the Suspended Cot®famany period of time as a
result of the first sentence of this Section 4.4d,aubsequently, one of the Rating Agencies wathdrits ratings or downgrades the rating
assigned to the Notes so that the Notes no loreya mvestment Grade Ratings from both Rating Agsnar a Default or Event of Default
occurs and is continuing, then the Company andrRétstricted Subsidiaries will from such time and¢ladter again be subject to the Suspende
Covenants and compliance with the Suspended Cotendth respect to Restricted Payments made dféetime of such withdrawal,
downgrade, Default or Event of Default will be adlted in accordance with the terms of Section & Section 4.09 as though such
covenants had been in effect during the entireopesf time from the Issue Date. Notwithstanding fitregoing and any other provision of this
Supplemental Indenture, the Notes or the Subsidiargrantees, no Default or Event of Default shallbemed to exist under this
Supplemental Indenture, the Notes or the Subsidiargrantees with respect to the Suspended Covenasesl on, and none of the Compar
any of the Restricted Subsidiaries shall bear abjlity with respect to the Suspended Covenants(f) any actions taken or events

56



occurring during a Suspension Period (includindhaitt limitation any agreements, Liens, preferr@tlstobligations (including Indebtednes
or of any other facts or circumstances or obligatithat were incurred or otherwise came into emesaluring a Suspension Period) or (b) any
actions required to be taken at any time pursumany contractual obligation entered into durir§uspension Period, regardless of whether
such actions or events would have been permittéatifipplicable Suspended Covenants remainedeanteftiring such period.
ARTICLE 5
SUCCESSORS

SECTION 5.01 Merger, Consolidation or Sale of Asset

(a) The Company will not, directly or indirectly & single transaction or series of related traiwa; consolidate or merge
with or into any other Person or sell, assign,dfan lease, convey or otherwise dispose of adutastantially all of its properties or assets
(determined on a consolidated basis) to any Parsgnoup of affiliated Persons, or permit any effestricted Subsidiaries to enter into any
such transaction or transactions if such transadrdransactions, in the aggregate, would reauhé sale, assignment, transfer, lease,
conveyance or other disposition of all or substalytiall of the properties or assets of the Compamy its Restricted Subsidiaries taken as a
whole to any other Person or group of Persons snles

(i) either:
(1) the Company shall be the surviving or contiguierporation or

(2) the Person formed by or surviving such consdidh or merger (if other than the Company) orRleeson to
which such sale, assignment, transfer, lease, gamee or other disposition has been made is (the/i8ng Entity”) a corporation
organized and validly existing under the laws @&f thnited States, any State thereof or the Distfi€@olumbia;

(ii) the Surviving Entity, if applicable, expressdgsumes, by supplemental indenture (in form abdtance reasonably
satisfactory to the Trustee), executed and deld/&avdéhe Trustee, the due and punctual paymetiteoptincipal of and premium, if any,
and interest on all of the Notes and the perforreai@®very covenant of the Notes and this Indenduaréhe part of the Company to be
performed or observed,;

(iii) immediately after giving pro forma effect sach transaction or series of transactions andgskemption
contemplated by clause (ii) above (including giveftect to any Indebtedness and Acquired Debtaohecase, incurred or anticipated to
be incurred in connection with or in respect offstransaction), the Company or such Surviving Ents the case may be, shall (a) be
able to incur at least $1.00 of additional Indehtss$ (other than Permitted Debt) pursuant to Sedti@d or (b) have a Fixed Charge
Coverage Ratio that is greater than the Fixed Gh@ayerage Ratio of the Company immediately paasuch consolidation, merger,
sale, assignment,
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transfer, conveyance or other dispositiprgvided , however , that this clause (iii) shall not apply during &yspension Period;

(iv) immediately after giving effect to such tranBan or series of transactions and the assumptatemplated by
clause (ii) above (including, without limitationiving effect to any Indebtedness and Acquired Digb¢ach case, incurred or anticipated
to be incurred and any Lien granted in connectich or in respect of such transaction), no DefaulEvent of Default shall have
occurred and be continuing; and

(v) the Company or the Surviving Entity, as theecamy be, shall have delivered to the Trustee dined$’ Certificate
and an Opinion of Counsel, each stating that soasalidation, merger, sale, assignment, transfasd, conveyance or other disposition
and, if a supplemental indenture is required inneamtion with such transaction, such supplementiriture, comply with the applicable
provisions of this Indenture, that all conditiorregedent in this Indenture relating to such tratisadave been satisfied and an Opinion
of Counsel stating that the Notes and this Indentanstitute valid and binding obligations of then@bany or Surviving Entity, as
applicable, subject to customary exceptions.

Notwithstanding the foregoing, the merger of thenany with an Affiliate incorporated solely for tharpose of reincorporating
the Company in another jurisdiction shall be petditvithout regard to clause (iii) of the immedigtereceding paragraph. For purposes of
foregoing, the transfer (by lease, assignment,@at¢herwise, in a single transaction or seriesarfsactions) of all or substantially all of the
properties or assets of one or more Restrictedi@iahies of the Company, the Capital Stock of whichstitutes all or substantially all of the
properties and assets of the Company, shall be efeémrbe the transfer of all or substantially &llhe properties and assets of the Company.

(b) Each Guarantor will not, and the Company wiit bause or permit any Guarantor to, directly dlirigctly, in a single
transaction or series of related transactions,al@@e or merge with or into any Person other thenCompany or any other Guarantor unless

(i) if the Guarantor was a corporation or limitéability company under the laws of the United Séatmny State thereof
or the District of Columbia, the entity formed biysurviving any such consolidation or merger (Hartthan the Guarantor) is a
corporation or limited liability company organizadd existing under the laws of the United Stateg,%tate thereof or the District of
Columbia;

(i) such entity assumes by supplemental inderdilref the obligations of the Guarantor under itbSidiary
Guarantee;

(iif) immediately after giving effect to such traatdion, no Default or Event of Default shall havewred and be
continuing; and

(iv) immediately after giving effect to such tranSan and the use of any net proceeds therefrom mto forma basis,
the Company could satisfy the provisions of claiigeof Section 5.01(a).
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The Company shall deliver, or cause to be delivaethe Trustee an Officers’ Certificate and ann@m of Counsel, each to the
effect that such consolidation, merger, sale, cpanee, assignment, transfer, lease or other disposiomplies with the requirements of this
Indenture, and an Opinion of Counsel stating thistliindenture and the Subsidiary Guarantees catestialid and binding obligations of the
Guarantor or surviving entity, as applicable, sabfe customary exceptions.

Notwithstanding the foregoing, the requirementthaf Section 5.01(b) will not apply to any transactpursuant to which such
Guarantor is permitted to be released from its Widry Guarantee in accordance with the provisionSection 10.02 of this Supplemental
Indenture or Section 1304 of the Base Indenture.

SECTION 5.02 Successor Corporation Substituted

Upon any consolidation or merger of the Companguoarantor or any sale, assignment, transfer, leaseeyance or other
disposition of all or substantially all of the atssef the Company or Guarantor in accordance w&ittisn 5.01 in which the Company or
Guarantor is not the continuing corporation, thecegsor Person formed by such consolidation onitich the Company or Guarantor is
merged or to which such sale, assignment, traris@&se, conveyance or other disposition is madi sieceed to, and be substituted for, and
may exercise every right and power of, the Compan@uarantor under this Indenture and the Not&ubisidiary Guarantees, as applicable,
with the same effect as if such Surviving Entityl teeen named as suginpvided , however , that the Company shall not be released from its
obligations under this Indenture or the Notes s¢hse of a lease.

ARTICLE 6
DEFAULTS AND REMEDIES

SECTION 6.01 Events of Default and Remedies

(a) In addition to those specified in Section 50the Base Indenture, each of the following is Brént of Default” with
respect to the Notes:

(2) failure by the Company or any of its RestricBdbsidiaries to comply with the provisions of $@t5.01;

(2) a default under any mortgage, indenture orumsént under which there may be issued or by wtiehe may be
secured or evidenced any Indebtedness for monegwed by the Company or any Restricted Subsidiatiif@Company (or the paym:
of which is Guaranteed by the Company or any ResttiSubsidiary of the Company) whether such Iretii#ss or Guarantee now
exists, or is created after the Issue Date, if dedault:

(A) is caused by a failure to pay principal of jmterest or premium, if any, on such Indebtedne&s o the
expiration of the grace period provided in suchelii@dness on the date of such defaultRayment Default *); or

59



(B) results in the acceleration of such Indebtedipe®r to express maturity; and

(C) in each case, the principal amount of any dndkbtedness, together with the principal amourayf other
such Indebtedness under which there has been agRajpafault or the maturity of which has been stebarated, aggregates $25.0
million, or more;

(3) one or more judgments in an aggregate amowerdass of $25.0 million (to the extent not covergdndependent
third party insurance as to which the insurer hatdisclaimed coverage) shall have been renderaishstghe Company or any of its
Restricted Subsidiaries and such judgments renradischarged, unpaid or unstayed for a period al®@@ after such judgment or
judgments become final and nonappealable;

(b) Clause (3) of Section 501 of the Base Indershad! not apply to the Notes.
(c) Clauses (2), (4), (5), (6) and (7) of Sectibfs of the Base Indenture are deleted and repladibeir entirety by the following:

“(2) default in payment when due of the principfbopremium, if any, on the Notes (including ddfan payment when due in
connection with the purchase of Notes tenderedyamtsto a Change of Control Offer or Net Proceeffer@n the date specified for such
payment in the applicable offer to purchase); or”

“(4) a default in the observance or performancarnf other covenant or agreement contained in titisriture or the Notes which
default continues for a period of 60 days after@oenpany receives written notice specifying thead&f(and demanding that such default be
remedied) from the Trustee or the Holders (witlopycto the Trustee) of at least 25% of the Outdtapgrincipal amount of the Notes; or”

“(5) a court having jurisdiction in the premisegess (x) a decree or order for relief in respedhef Company or any of its
Restricted Subsidiaries that is a Significant Sdibsy in an involuntary case or proceeding undegrapplicable federal or state bankruptcy,
insolvency, reorganization or other similar law(pra decree or order adjudging the Company orddritg Restricted Subsidiaries that is a
Significant Subsidiary as bankrupt or insolventapproving as properly filed a petition seekingrgamization, arrangement, adjustment or
composition of or in respect of the Company or ahigs Restricted Subsidiaries that is a Significanbsidiary under any applicable federal or
state law, or appointing a custodian, receiveuitigtor, assignee, trustee, sequestrator or ottndas official of the Company or any of its
Restricted Subsidiaries that is a Significant Sdibsy or of any substantial part of its propertypedering the winding up or liquidation of its
affairs, and the continuance of any such decreedar for relief or any such other decree or otdestayed and in effect for a period of 60
consecutive days; or”

“(6) the Company or any of its Restricted Subsidmthat is a Significant Subsidiary:
60



(i) commences a voluntary case or proceeding uagiapplicable federal or state bankruptcy, insatye reorganization or
other similar law or any other case or proceedinbe adjudicated a bankrupt or insolvent;

(ii) consents to the entry of a decree or orderdtief in respect of the Company or any of itstReted Subsidiaries that is a
Significant Subsidiary in an involuntary case avqg@eding under any applicable federal or state togtdy, insolvency, reorganization or
other similar law or to the commencement of anykbaptcy or insolvency case or proceeding agairsiGbmpany or any of its
Restricted Subsidiaries that is a Significant Sdibsy;

(iii) files a petition, as debtor, or answer or sent seeking reorganization or relief under anyiegple federal or state law;

(iv) consents to the filing of such petition ortk@ appointment of or taking possession by a cimtodeceiver, liquidator,
assignee, trustee, sequestrator or similar offafisthe Company or any of its Restricted Subsidmthat is a Significant Subsidiary or of
any substantial part of its property;

(v) makes an assignment for the benefit of cresljtor
(vi) admits in writing its inability to pay its débgenerally as they become due; or
(vii) takes corporate action in furtherance of aogh action; or”

“(7) except as permitted by this Indenture, anyslibry Guarantee of any Significant Subsidiarylidea held in any judicial
proceeding to be unenforceable or invalid or stedise for any reason to be in full force and effeeny Guarantor that is a Significant
Subsidiary, or any Person acting on behalf of argh<suarantor, shall deny or disaffirm its obligas under its Subsidiary Guarantee; or”

ARTICLE 7
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

SECTION 7.01 Option to Effect Legal Defeasance ovéhant Defeasance

The Company may, at the option of its Board of Bwes evidenced by a resolution set forth in and@f§’ Certificate, at any time,
elect to have either Section 7.02 or 7.03 hereadptied to all Outstanding Notes upon compliandé thhe conditions set forth below in this
Article 7.

SECTION 7.02 Legal Defeasance and Discharge

Upon the Company’s exercise under Section 7.0lofiefehe option applicable to this Section 7.0%5 Company and the
Guarantors will, subject to the satisfaction of teaditions set forth in Section 7.04 hereof, berded to have been discharged from its
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obligations with respect to all Outstanding Noted to have each Guarantor’s obligations dischavg#drespect to its Subsidiary Guarantee
on the date the conditions set forth below aresBati (hereinafter, “Legal Defeasance”). For thisgmse, Legal Defeasance means that the
Company and the Guarantors will be deemed to haitkgnd discharged the entire Indebtedness refessbp the Outstanding Notes, which
will thereafter be deemed to be “Outstanding” diolythe purposes of Section 7.05 hereof and otketi@hs of this Supplemental Indenture
referred to in (a) and (b) below, and to have Batsall their other obligations under such Notad ¢his Indenture (and the Trustee, on deman
of and at the expense of the Company, will exeputer instruments acknowledging the same), eXoephe following provisions which will
survive until otherwise terminated or dischargeckhader: (a) the rights of Holders of Outstandirajed to receive payments in respect of the
principal of, premium, if any, and interest on sidbtes when such payments are due from the trastdescribed in Section 7.04 hereof,

(b) the Company’s and the Guarantors’ obligatioith vespect to the Notes and the Subsidiary Guaesntinder Sections 304, 305, 306, 1002
and 1003 of the Base Indenture, (c) the rights,guewtrusts, duties and immunities of the Trustedeuthis Indenture, and the Company’s
obligations in connection therewith and (d) thigidle 7. Subject to compliance with this Articletiie Company may exercise its option under
this Section 7.02 notwithstanding the prior exer@sits option under Section 7.03 hereof.

SECTION 7.03 Covenant Defeasance

Upon the Company’s exercise under Section 7.0lofiefehe option applicable to this Section 7.0% Company and each
Restricted Subsidiary will, subject to the satiifat of the conditions set forth in Section 7.04du#, be released from their obligations under
the covenants contained in Sections 3.04, 4.03, 4.05, 4.07, 4.08, 4.09, 4.10, 4.11, 4.12, 418, 5.01(a)(iii) and 5.01(b)(iv) with respect
to the Outstanding Notes, and the Events of Defailforth in Sections 6.01(a)(2) or (3) of thipSlemental Indenture shall cease to apply, ir
each case, on and after the date the conditiorfersietin Section 7.04 are satisfied (hereinaft€qvenant Defeasance”), and the Notes will
thereafter be deemed not “Outstandifg”the purposes of any direction, waiver, consgrdeclaration or act of Holders (and the conseces
of any thereof) in connection with such covenabts,shall continue to be deemed “Outstanding” fbother purposes hereunder (it being
understood that it is intended that such Noted sloabe deemed Outstanding for accounting purpgoges this purpose, Covenant Defeasanc
means that, with respect to the Outstanding NebhesCompany, each Guarantor and each Restrictesidéaly may omit to comply with and
will have not liability in respect of any term, atition or limitation set forth in any such covenanhether directly or indirectly, by reason of
any reference elsewhere herein to any such covendmtreason of any reference in any such covewaanty other provision herein or in any
other document and such omission to comply willaaistitute a Default or Event of Default undert®er6.01 hereof or Section 501 of the
Base Indenture, but, except as specified aboveethainder of this Indenture and such Notes willbaffected hereby.

SECTION 7.04 _Conditions to Legal or Covenant Dedeas.

The following will be the conditions to the appliian of either Section 7.02 or 7.03 hereof to theégtanding Notes:
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In order to exercise either Legal Defeasance ore@ant Defeasance:

(a) the Company must irrevocably deposit with tinesTee, in trust, for the benefit of the Holdershaf Notes, cash in U.S.
dollars, U.S. Government Obligations, or a combamathereof, in such amounts as will be sufficigmithout consideration of any reinvestm
of interest), in the opinion of a nationally recaged firm of independent public accountants deketo the Trustee, to pay the principal of,
premium, if any, and interest on the OutstandingeN@n the Stated Maturity or on the applicableedRgation Date, as the case may be, an
Company must specify whether the Notes are beifepded to maturity or to a particular RedemptioteDa

(b) in the case of Legal Defeasance, the Compaaly Istive delivered to the Trustee an Opinion of 1@l reasonably
acceptable to the Trustee confirming that (1) tbenany has received from, or there has been pelblibly, the Internal Revenue Service a
ruling or (2) since the Issue Date , there has laegmange in the applicable federal income tax iawijther case to the effect that, and based
thereon such Opinion of Counsel shall confirm tta, Holders of the Outstanding Notes will not igitiae income, gain or loss for federal
income tax purposes as a result of such Legal Bafez and will be subject to federal income tathensame amounts, in the same manne
at the same times as would have been the casehifimgal Defeasance had not occurred;

(c) in the case of Covenant Defeasance, the Comglaaii/have delivered to the Trustee an Opinio@adinsel reasonably
acceptable to the Trustee confirming that the Hsldé the Outstanding Notes will not recognize imeo gain or loss for U.S. federal income
tax purposes as a result of such Covenant Defeasamtwill be subject to federal income tax onghme amounts, in the same manner and &
the same times as would have been the case ifGoednant Defeasance had not occurred,;

(d) no Default or Event of Default shall have oecedrand be continuing either: (1) on the date ohgleposit (other than a
Default or Event of Default resulting from the bmsing of funds to be applied to such deposit);Qrifisofar as Events of Default from
bankruptcy or insolvency events are concernedpwtime in the period ending on the 91st day dfterdate of deposit;

(e) (such Legal Defeasance or Covenant Defeasaitlagotwesult in a breach or violation of, or cdtigte a default under
this Indenture or any material agreement or inséminto which the Company or any of its Subsidiaises party or by which the Company or
any of its Subsidiaries is bound (other than arghsiefault under this Indenture resulting solegnirthe borrowing of funds to be applied to
such deposit);

(f) the Company must have delivered to the Truate®pinion of Counsel to the effect that after3tist day following the
deposit, the trust funds will not be subject to ¢ffect of any applicable bankruptcy, insolven@grganization or similar laws affecting
creditors’ rights generally;

(g) the Company must deliver to the Trustee anc®f§’ Certificate stating that the deposit wasmatle by the Company
with the intent of preferring the Holders of
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Notes over the other creditors of the Company withintent of defeating, hindering, delaying orrdatling creditors of the Company or oth
and

(h) the Company must deliver to the Trustee anc®f§’ Certificate and an Opinion of Counsel, eaaltirgy that all
conditions precedent relating to the Legal Defeasam the Covenant Defeasance have been complied wi

SECTION 7.05 Deposited Money and Governmental Stesito Be Held in Trust; Other Miscellaneous Rs@mns.

Subject to Section 7.06 hereof, all cash and UdveB1mental Obligations (including the proceedsebg deposited with the
Trustee (or other qualifying trustee, collectivédy purposes of this Section 7.05, the “Trustgmijsuant to Section 7.04 hereof in respect o
Outstanding Notes will be held in trust and appligdhe Trustee, in accordance with the provisimirsuch Notes and this Supplemental
Indenture, to the payment, either directly or tlyloany Paying Agent (including the Company actisdaying Agent) as the Trustee may
determine, to the Holders of such Notes of all sdoes and to become due thereon in respect of pahgiremium, if any, and interest, but
such money need not be segregated from other fexaipt to the extent required by law.

The Company and the Guarantors will pay and indgnthe Trustee against any tax, fee or other chamgp®sed on or assessed
against the cash or U.S. Government Obligationgsiggrl pursuant to Section 7.04 hereof or the ral@nd interest received in respect
thereof other than any such tax, fee or other ehasgich by law is for the account of the Holdershef Outstanding Notes.

Anything in this Article 7 to the contrary notwitlsding, the Trustee will deliver or pay to the Guamy from time to time upon the
request of the Company any cash or U.S. Governfbligations held by its as provided in Section h@4deof which, in the opinion of a
nationally recognized firm of independent accoutg@xpressed in a written certification thereofwagkd to the Trustee (which may be the
opinion delivered under Section 7.04(a) hereo,iarexcess of the amount thereof that would thereljuired to be deposited to effect an
equivalent Legal Defeasance or Covenant Defeasance.

SECTION 7.06 Reinstatement

If the Trustee or Paying Agent is unable to apply eash or U.S. Government Obligations in accordamith Section 7.02 or 7.03
hereof, as the case may be, by reason of any orgedgment of any court or governmental authogityoining, restraining or otherwise
prohibiting such application, then the Company’igatiions under this Indenture and the Notes weélirbvived and reinstated as though no
deposit had occurred pursuant to Section 7.020& Rereof until such time as the Trustee or Pajiggnt is permitted to apply all such money
in accordance with Section 7.02 or 7.03 hereothaxase may berovided, however, that, if the Company makes any payment of prinaifial
premium, if any, or interest on any Note followithg reinstatement of its obligations, the Compaillybe subrogated to the rights of the
Holders of such Notes to receive such payment fiemoney held by the Trustee or Paying Agent.
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ARTICLE 8
SATISFACTION AND DISCHARGE

SECTION 8.01 Satisfaction and Discharge of Indemtur

This Indenture will be discharged and will ceasbemf further effect (except as to the surviviigits of registration of transfer or
exchange of the Notes, as expressly provided ftrimindenture) as to all Outstanding Notes when:

(2) either:

(a) all the Notes theretofore authenticated aniveledd (except lost, stolen or destroyed Notes Wwhive been replaced or
paid and Notes for whose payment money has theretbeen deposited in trust or segregated andréidst by the Company and thereafter
repaid to the Company or discharged from theittassprovided in this Indenture) have been deliwéoghe Trustee for cancellation, or

(b) all the Notes that have not been deliveredhéoTirustee for cancellation have become due anagbaypy reason of the
sending of a notice of redemption or otherwise iirlvecome due and payable with one year; and tra@any or any Guarantor has
irrevocably deposited or caused to be depositeld thiéé Trustee as trust funds in trust solely fertiknefit of the Holders, cash in U.S. dollars,
non-callable U.S. Government Obligations or a caratibn thereof, in such amounts as will be suffitién the opinion of a nationally
recognized firm of independent public accountaels/dred to the Trustee, without considerationmf eeinvestment of interest to pay and
discharge the entire Indebtedness (including aicipal and accrued interest) on the Notes nottioéore delivered to the Trustee for
cancellation for principal, premium, if any, ancaged interest to the date of maturity or redenmtas the case may be;

(2) no Default or Event of Default shall have oecedrand be continuing on the date of such deposihall occur as a result of such
deposit and such deposit will not result in a bheaicviolation of or default under any other instent to which the Company or any Guarantol
is a party or by which the Company or any Guaraistbound;

(3) the Company or any Guarantor has paid or catgskd paid all other sums payable under this Ihdepand

(4) the Company has delivered irrevocable writtesiriictions to the Trustee to apply such fundsi¢ogayment of the Notes at
maturity or redemption, as the case may be.

The Company shall have delivered to the Truste®g@inion of Counsel confirming that the Holders loé butstanding Notes will not recognize
income, gain or loss, for U.S. federal income taxppses as a result of such satisfaction and digetend will be subject to tax on the same
amounts and at the same times as would have beease if such satisfaction and discharge hadguatreed. In addition, the Company must
deliver to the Trustee an Officers’ Certificate amdOpinion of Counsel stating that all conditipnecedent under this Supplemental Indenture
relating to the satisfaction and discharge of théeenture have been complied with.
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ARTICLE 9
AMENDMENT, SUPPLEMENT AND WAIVER

SECTION 9.01 Without Consent of Holders of Notes

Notwithstanding Section 9.02 of this Supplementdeinture, the Company, the Guarantors and the€gustly amend or
supplement this Indenture, the Notes or the Sulnsidbuarantees without the consent of any Holder lbte:

(a) to cure any ambiguity, defect or inconsistency;
(b) to provide for uncertificated Notes in additianor in place of certificated Notes;

(c) to provide for the assumption of the Comparmy’'siny Guarantos obligations to Holders of Notes in the case wiesige!
or consolidation or sale of all or substantiallyailthe Company’s or any Guarantor’s assets;

(d) to make any change that would provide any amthi rights or benefits to the Holders of Notedhat does not adversely
affect the legal rights under the Indenture of angh Holder;

(e) to add any Person as a Guarantor;

(f) to comply with any requirements of the Commissin order to effect or maintain the qualificatioithe Indenture under
the Trust Indenture Act;

(g9) to remove a Guarantor which, in accordance thighterms of this Indenture, ceases to be liabtespect of its
Subsidiary Guarantee;

(h) to evidence and provide for the acceptancepbemtment under the Indenture by a successor depst
(i) to secure all of the Notes;

(j) to add to the covenants of the Company or angré@ntor for the benefit of the Holders or to snder any right or power
conferred upon the Company or any Guarantor;

(k) to conform the text of this Supplemental Indeat the Notes or the Subsidiary Guarantees t@emyision of the
“Description of the Notes” in the Prospectus Supmat to the extent that such provision in the “Diggion of the Notes” was intended to be a
verbatim recitation of a provision in this Supplerta Indenture, the Notes or the Subsidiary Guaesjtas set forth in an Officers’ Certificate;

() to provide for the issuance of Additional Notesaccordance with the limitations set forth irstimdenture as of the Issue
Date; and
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(m) to comply with the provisions of DTC or the $tee with respect to the provisions in this Indestand the Notes
relating to transfers and exchanges of Notes oefi@al interests in Notes.

SECTION 9.02 With Consent of Holders of Notes

Except as provided below in this Section 9.02,Gbenpany, the Guarantors and the Trustee may amesupplement this
Indenture, the Notes and the Subsidiary Guarantébshe consent of the Holders of at least a nigjém aggregate principal amount of the
Notes then Outstanding voting as a single clagsu@ing, without limitation, consents obtained omaection with a tender offer or exchar
offer for, or purchase of, the Notes, and, subie&ections 508 and 513 of the Base Indenturepagdxisting Default or Event of Default
(other than a Default or Event of Default in thgmant of principal of, premium, if any, or interest the Notes, except a payment default
resulting from an acceleration that has been rdsdnor compliance with any provisions of this Intlee, the Notes or the Subsidiary
Guarantees may be waived with the consent of tHddi® of a majority in aggregate principal amourthe then Outstanding Notes (includi
without limitation, consents obtained in connectwaith a tender offer or exchange offer for, or fhase of, the Notes).

It will not be necessary for the consent of theddos of Notes under this Section 9.02 to approgetrticular form of any propos
amendment or waiver, but it will be sufficient ifah consent approves the substance of the propomseddment or waiver.

After an amendment, supplement or waiver underSkeigion 9.02 becomes effective, the Company eiildsto the Holders of
Notes affected thereby a notice briefly descrilitmgamendment, supplement or waiver. Any failurthefCompany to send such notice, or
defect therein, will not, however, in any way impai affect the validity of any such amended orgdemental indenture or waiver. However,
without the consent of each Holder of Notes afféctsn amendment, supplement or waiver under thisde9.02 may not (with respect to any
Notes held by a ni-consenting Holder):

(a) reduce the principal amount of Notes the Haldéwhich must consent to an amendment, supplearemaiver,
including the waiver of Defaults or Events of Ddfaar to a rescission and cancellation of a detian of acceleration of the Notes;

(b) reduce the rate of or change or have the effiechanging the time for payment of interest, inlthg defaulted interest,
any Notes;

(c) reduce the principal of or change or have ffeceof changing the fixed maturity of any Notesatter or waive the
provisions with respect to the redemption of thegddqother than provisions relating to Section B.04

(d) make any Notes payable in money other thanstiaé¢d in the Notes;

(e) make any change in the provisions of the Ingentelating to waivers of past Defaults or thésgof Holders to receive
payment of principal of, or interest or premiumaify, on the Notes on or after the due date thexetf bring suit to enforce such payment;
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(f) change the price payable by the Company foeSloepurchased pursuant Section 4.10 or Secti@no4, hfter the
occurrence of a Change of Control, modify or changeny material respect the obligation of the Campto make and consummate a Chang
of Control Offer or modify any of the provisions @efinitions with respect thereto;

(g) waive a Default or Event of Default in the pamhof principal of, or interest or premium on, thetes;provided that this
clause (g) shall not limit the right of the Holdeifsat least a majority in aggregate principal antaf the Outstanding Notes to rescind and
cancel a declaration of acceleration of the Notélewing delivery of an acceleration notice as dis in Article FIVE of the Base Indenture;

(h) release any Guarantor from any of its obligaiander its Subsidiary Guarantee or this Indenaxeept as permitted by
this Indenture;

(i) contractually subordinate the Notes or the 8liagy Guarantees to any other Indebtedness; or

(j) make any change in the preceding amendmentaigker provisions.

ARTICLE 10
GUARANTEES
SECTION 10.01 Guarantees
Each Guarantor hereby agrees that Article THIRTEEMe Base Indenture shall be applicable to thieslo

SECTION 10.02 Release of Guarantor

(a) In addition to those set forth in Section 1804he Base Indenture, the Guarantee of the NdtesyRestricted
Subsidiary will be automatically and unconditiogakleased and discharged if:

(i) such Guarantor is designated an Unrestrictdzsigliary in accordance with this Supplemental Indenor otherwis
ceases to be a Restricted Subsidiary (includingdoy of liquidation or dissolution) in a transactiparmitted by this Indenture; or

(ii) such Guarantor is released or discharged adtmrwise ceases to be (A) a guarantor or a barowder the Credit
Agreement or (B) a guarantor of any other Indebtedrof the Company or any of its Restricted Suasas with a principal amount in
excess of $20.0 million and, in each case, suchi@ter is not otherwise required to provide a Sdibsy Guarantee of the Notes
pursuant to the provisions described in Sectiob.4.1
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(b) With respect to the Notes, Section 1304(iijhef Base Indenture is deleted and replaced imttee¢y by the following:

“(ii) either Legal Defeasance or Covenant Defeasarozurs with respect to such Notes in complianite Article 7 of
this Supplemental Indenture or”

ARTICLE 11
MISCELLANEOUS

SECTION 11.01 Trust Indenture Act Controls

If any provision of this Indenture limits, qualifie@r conflicts with another provision which is régd to be included in this
Indenture by the Trust Indenture Act, the provisiequired by the Trust Indenture Act shall control.

SECTION 11.02 Notices

Any notice or communication by the Company, any 1@nsor or the Trustee to the other is duly giveim fvriting and delivered in
person or mailed by first class mail (registeredatified, return receipt requested), facsimilelactronic transmission or overnight air couriet

guaranteeing next-day delivery, to the other’s adsir
If to the Company or any Guarantor:

TreeHouse Foods, Inc.

2021 Spring Road, Suite 600

Oak Brook, lllinois 60523

Attention: Thomas E. O'Neill, ExecutiVice President, General
Counsel, Chief Administrative Officer and Corpor&tecretary
Facsimile No.:  (708) 409-1062

With a copy to:

Winston & Strawn LLP

35 W. Wacker Drive

Chicago, Illinois 60601
Attention: Bruce A. Toth
Facsimile No.:  (312) 558-5700

69



If to the Trustee:

Wells Fargo Bank, National Association

10 South Wacker Drive, 13th Floor

Chicago, lllinois 60606

Attention; Gregory S. Clarke, Vice Rdesit
Facsimile No.:  (312) 726-2158

The Company, Guarantors or the Trustee, by natitke other, may designate additional or diffegdresses for subsequent notices or
communications.

All notices and communications (other than those tethe Trustee or Holders) shall be deemed te haen duly given: at the
time delivered by hand, if personally deliveredefBusiness Days after being deposited in the madtage prepaid, if mailed; when receipt
acknowledged, if sent by facsimile transmissiord e next Business Day after timely delivery te tlourier, if sent by overnight air courier
guaranteeing next-day delivery. All notices and oamications to the Trustee or Holders shall be dskduly given and effective only upon
receipt.

Any notice or communication to a Holder shall belathby first class mail, certified or registeredturn receipt requested, or by
overnight air courier guaranteeing next-day deliverits address shown on the security registetiferNotes. Any notice or communication
shall also be so mailed to any Person describ&dust Indenture Act § 313(c), to the extent reqiiiog the Trust Indenture Act. Failure to mail
a notice or communication to a Holder or any deifiedt shall not affect its sufficiency with respgeo other Holders.

If a notice or communication is mailed in the manm®vided above within the time prescribed, itlidy given, whether or not the
addressee receives it.

If the Company mails a notice or communication tadérs, it shall mail a copy to the Trustee ancheagent at the same time.

SECTION 11.03 Communication by Holders of Noteswi@tther Holders of Notes

Holders may communicate pursuant to Trust Indenate§312(b) with other Holders with respect toithigghts under this
Indenture or the Notes. The Company, the TruskeeSecurity Registrar and anyone else shall haerdtection of Trust Indenture Act 8312

(c).

SECTION 11.04 Certificate and Opinion as to Cowdisi Precedent

Upon any request or application by the Companyé¢olirustee to take any action under any provisfahis Indenture, the
Company shall furnish to the Trustee:

(a) an OfficersCertificate in form and substance reasonably satisfy to the Trustee (which shall include theestants s¢
forth in Section 11.05) stating that, in the opmitf the signers, all conditions precedent and sawuts, if any, provided for in this Indenture
relating to the proposed action have been compligt and
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(b) an Opinion of Counsel in form and substancearably satisfactory to the Trustee (which shallude the statements ¢
forth in Section 11.05) stating that, in the opmiaf such counsel, all such conditions precededtcawenants have been complied with.

SECTION 11.05 Statements Reguired in Certificat®pinion.

Each certificate or opinion with respect to comptia with a condition or covenant provided for irstindenture (other than a
certificate provided pursuant to Trust Indenture¢ 8814(a)(4)) shall comply with the provisionsTotist Indenture
Act § 314(e) and shall include:

(a) a statement that the Person making such catéfior opinion has read such covenant or conglition

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

(c) a statement that, in the opinion of such PerBeror she has made such examination or inveistipas is necessary to
enable such Person to express an informed opisién @whether or not such covenant or conditionldess) complied with; and

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

SECTION 11.06 Rules by Trustee and Agents

The Trustee may make reasonable rules for actiar lay a meeting of Holders. The Security RegistradPaying Agent may make
reasonable rules and set reasonable requiremerits fonctions.

SECTION 11.07 No Personal Liability of Directordfi€ers, Employees and Stockholders

No past, present or future director, officer, enyplg, incorporator or stockholder of the Company, @narantor or the Trustee, as
such, shall have any liability for any obligatiasfthe Company or of the Guarantors under the Ndiés Indenture, the Guarantees or for any
claim based on, in respect of, or by reason ofy slndigations or their creation. Each Holder byeaté1g a Note waives and releases all such
liability. The waiver and release are part of tbaesideration for issuance of the Notes.

SECTION 11.08 Governing Law; Waiver of Jury Trial

THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GO¥RN AND BE USED TO CONSTRUE THIS
SUPPLEMENTAL INDENTURE AND THE NOTES WITHOUT GIVING&EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF
LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY. THE COMPANY, THE GUARANTORS AND THE
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TRUSTEE, AND EACH HOLDER OF A NOTE BY ITS ACCEPTANETHEREOF, IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISINC
OUT OF OR RELATING TO THIS INDENTURE, THE NOTES, BHGUARANTEES THEREOF OR ANY TRANSACTION
CONTEMPLATED HEREBY OR THEREBY.

SECTION 11.09 No Adverse Interpretation of Otheréements

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

SECTION 11.10 Successars

All covenants and agreements of the Company initliisnture and the Notes shall bind its successdirsovenants and
agreements of the Trustee in this Indenture sliadl ibs successors.

SECTION 11.11 Severability

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

SECTION 11.12 Counterpart Originals

The parties may sign any number of copies of thjgpEemental Indenture. Each signed copy shall berigimal, but all of them
together shall represent the same agreement. Thauege of copies of this Supplemental Indenturecdisignature pages by facsimile or PDF
transmission shall constitute effective executind delivery of this Supplemental Indenture as ®ghrties hereto and may be used in lieu of
the original Supplemental Indenture for all purosgignatures of the parties hereto transmittefhtsimile or PDF shall be deemed to be thei
original signatures for all purposes.

SECTION 11.13 Table of Contents, Headings, .Etc

The Table of Contents, Cross-Reference Table amdlidgs in this Supplemental Indenture have beesrted for convenience of
reference only, are not to be considered a patisfSupplemental Indenture and shall in no wayifgad restrict any of the terms or
provisions hereof.

SECTION 11.14 Force Majeure

In no event shall the Trustee be responsible biditor any failure or delay in the performancétsfobligations hereunder arising
out of or caused by, directly or indirectly, fordemyond its control, including, without limitatiostrikes, work stoppages, accidents, acts of we
or terrorism, civil or military disturbances, nuateor natural catastrophes or acts of God, and
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interruptions, loss or malfunctions of utilitiegramunications or computer (software and hardwas)ices; it being understood that the
Trustee shall use reasonable efforts which areistem$ with accepted practices in the banking itgu® resume performance as soon as
practicable under the circumstances.

SECTION 11.15 Note Purchases by Company and Af#ia

The Company and its Affiliates shall be permittegptirchase Notes, whether through private purcloges market purchase,
tender offer, or otherwise. Such purchase or attgprisshall not operate as or be deemed for anpqse to be a redemption of the Indebted
represented by such Notes. Any Notes purchasecdgoirad by the Company may be delivered to thet€miand, upon such delivery the
Indebtedness represented thereby shall be deenfedsitisfied. The proviso to the definition of ‘tStanding” in the Base Indenture shall be
applicable to any Notes acquired by the Companyitanifffiliates.

[Signatures on following pages]
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Dated as the date first written above.

S1

COMPANY:
TREEHOUSE FOODS, INC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde

Title: Executive Vice President and Chief Financial
Officer

GUARANTORS:
BAY VALLEY FOODS, LLC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Executive Vice President and Chief Financial
Officer

EDS HOLDINGS, LLC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Chief Financial Office

STURM FOODS, INC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde

Title: Executive Vice President and Chief Financial
Officer

S.T. SPECIALTY FOODS, INC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Executive Vice President and Treast




S-2

TRUSTEE:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

By: /s/ Gregory S. Clark
Name: Gregory S. Clark
Title: Vice Presiden




EXHIBIT A
[FORM OF FACE OF NOTE]

No. 9
CUSIP No. 89469A ABI

4.875% Senior Notes due 2022

TreeHouse Foods, Inc., a Delaware corporation, {m@sto pay to [ ], or registered assjdhe principal sum of [ ]
Dollars ($[ ]) on March 15, 2022.

Interest Payment Dates: March 15 and Septembarobdmencing September 15, 2014.
Record Dates: March 1 and September 1.

Additional provisions of this Note are set forthttve other side of this Note.

TREEHOUSE FOODS, INC

By:
Name:
Title:

Dated:

TRUSTEE’S CERTIFICATE OF
AUTHENTICATION

WELLS FARGO BANK, NATIONAL ASSOCIATION

as Trustee, certifies that this is one of the Gldlzes
referred to in the within mentioned Indentt

By:

Authorized Signator
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[GLOBAL NOTE LEGEND]

THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DERNED IN THE BASE INDENTURE GOVERNING THIS
NOTE) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OFHE BENEFICIAL OWNERS HEREOF, AND IS NO
TRANSFERABLE TO ANY PERSON UNDER ANY CIRCUMSTANCEBSXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH
NOTATIONS HEREON AS MAYBE REQUIRED PURSUANT TO SEGIN 1107 OF THE BASE INDENTURE, (II) THIS GLOBA
NOTE MAYBE EXCHANGED IN WHOLE BUT NOT IN PART PURSANT TO SECTION 1107 OF THE BASE INDENTURE, (Ill) T8
GLOBAL NOTE MAYBE DELIVERED TO THE TRUSTEE FOR CANELLATION PURSUANT TO SECTION 310 OF THE BASE
INDENTURE AND (IV) THIS GLOBAL NOTE MAYBE TRANSFERMED TO A SUCCESSOR DEPOSITARY WITH THE PRIOR
WRITTEN CONSENT OF THE COMPANY.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY NOTE ISSUED IS REGISTED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAN
AS IS REQUESTED BYAN AUTHORIZED REPRESENTATIVE OFIC® (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZEREPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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[FORM OF REVERSE SIDE OF NOTE]
4.875% Senior Notes due 2022

Capitalized terms used herein shall have the mgaraesigned to them in the Indenture referred lmbenless otherwise indicated.

1. Interest

TreeHouse Foods, Inc. (such corporation, and itsessors and assigns under the Indenture herginafiéered to, being herein
called the “Company”), promises to pay interestr@principal amount of this Note at the rate peruan shown above. The Company will pay
interest semi-annually in arrears on March 15 agygt&nber 15 of each year, or, if such date is iiisiness Day, on the next succeeding
Business Day (each, an “Interest Payment Datefjymaencing September 15, 2014nterest on the Notes will accrue from the mosergedatt
to which interest has been paid or, if no intehest been paid, from March 11, 2024hterest will be computed on the basis of a 360g=r
of twelve 30-day months.

2. Method of Paymer

The Company will pay interest on the Notes to thesBns who are registered Holders of Notes atltse ©f business on the
March 1 or September 1 next preceding the Intétaginent Date, even if such Notes are canceledsaftér record date and on or before such
Interest Payment Date, except with respect to defhinterest. The Notes will be payable as togipal, premium and interest at the office or
agency of the Company maintained for such purpatenror without the City and State of New York, at the option of the Company,
payment of interest may be made by check mailededHolders at their addresses set forth in thistergof Holders, and provided that payrn
by wire transfer of immediately available fundsliwi required with respect to principal of and iet# and premium on all Global Notes,
subject to Applicable Procedures, and all otheeNaohe Holders of which shall have provided wiemsfer instructions no later than 30 days
immediately preceding the relevant due date fonpayt (or such other date as the Trustee may astéptudgment), to the Company or the
Paying Agent. Such payment shall be in such coituotency of the United States of America at theetof payment is legal tender for paymnr
of public and private debts.

3. Paying Agent and Registr

Initially, Wells Fargo Bank, National Associatiotné Trustee), will act as Paying Agent and SecUrigistrar. The Company may
appoint and change any Paying Agent or SecurityidRag without notice to any holder. The Companny of its Subsidiaries may act as
Paying Agent or Security Registrar.

In the case of Notes issued on the Issue [
2 In the case of Notes issued on the Issue [
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4. Indenture

The Company issued the Notes under an Indentueel @atof March 2, 2010 (the “Base Indenture’),ugpemented by that Fourth
Supplemental Indenture dated as of March 11, 2@1“Supplemental Indenture” and together withBlase Indenture, the “Indenture”), each
among the Company, the Guarantors and the TruBteeterms of the Notes include those stated inrttienture and those made part of the
Indenture by reference to the Trust Indenture Ad9389, as amended (15 U.S.C. § 8§ 77aaa-77bbhb)eifect on the date of the Indenture
(the “Trust Indenture Act”). Terms defined in threlenture and not defined herein have the means@had thereto in the Indenture. The
Notes are subject to all such terms, and Holdersederred to the Indenture and the Trust Indentatdor a statement of those terms. To
extent any provision of this Note conflicts withetbxpress provisions of the Indenture, the promsiaf the Indenture shall govern and be
controlling.

The Company shall be entitled, subject to its caamgle with Section 4.09 of the Supplemental Indentto issue Additional Notes
pursuant to Section 2.03 of the Supplemental IndeniThe Initial Notes issued on the Issue DateaarydAdditional Notes will be treated as a
single class for all purposes under the Indenfur@jided that, if any such Additional Notes subsequentlyéskare not fungible for U.S.
federal income tax purposes with any Notes preWoigsued, such Additional Notes shall trade sejgfydrom such previously issued Notes
under a separate CUSIP number, but shall othetvetecated as a single series with all other Niggsed under the Indenture.

5. Optional Redemptio

At any time prior to March 15, 2017, the Companyyn# its option, redeem all or a part of the Ndtekich includes Additional
Notes, if any), at a Redemption Price equal to 1@®%e principal amount of Notes redeemed plusAtpglicable Premium as of, and accrt
and unpaid interest, if any, to the date of redémnpithe “Redemption Date”), subject to the rigbtdHolders of Notes on the relevant record
date to receive interest due on the relevant istgr@yment date.

On or after March 15, 2017, the Company shall higled at its option to redeem all or a portiortloé Notes at the Redemption
Prices (expressed in percentages of principal atheehforth below, plus accrued and unpaid intefeany, thereon to the applicable
Redemption Date (subject to the right of Holderseabrd on the relevant date to receive interestatuthe relevant interest payment date), if
redeemed during the twelve-month period beginnimd/larch 15 on the years indicated below:

Redemptior
Year __Price
2017 103.65(%
2018 102.439%
2019 101.21%
2020 and thereaftt 100.00(%
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In addition, at any time on or prior to March 1812, the Company shall be entitled at its optiorone or more occasions to
redeem Notes in an aggregate principal amountonexteed 35% of the aggregate principal amourtt@Notes issued under the Suppleme
Indenture at a Redemption Price of 104.875% ofptirecipal amount, plus accrued and unpaid inteette Redemption Date, with the Net
Cash Proceeds from one or more Equity Offeripgsyided , however , that (1) at least 65% of such aggregate prin@padunt of Notes
remains Outstanding immediately after the occueasfeeach such redemption; and (2) each such reitengrcurs within 120 days after the
date of the closing of the related Equity Offering.

6. Notice of Redemptio

Notice of redemption will be mailed (or with respéz Global Notes, to the extent permitted or reegiby applicable DTC
procedures or regulations, sent electronicallyg@ast 30 days but not more than 60 days befor®éuemption Date to each Holder to be
redeemed at his or her registered address.

7. Repurchase at Option of Holc

If a Change of Control occurs, each Holder shalehae right to require that the Company purchdiser a portion of such Holdes’
Notes pursuant to the offer described in the Ingenfthe“Change of Control Offer”)at a purchase price equal to 101% of the prin@padun
thereof plus accrued interest, if any, to the @éfeurchase (subject to the right of holders obrdmn the relevant record date to receive int
due on an interest payment date that is on or puithie date fixed for redemption). Within 30 dégiowing the date upon which the Changt
Control occurred, the Company must mail (or witkpect to Global Notes, to the extent permittecequired by applicable DTC procedures or
regulations, send electronically) a notice to edolder that shall govern the terms of the ChangE€aftrol Offer and shall be in compliance
with the Indenture. Holders electing to have a Nmtechased pursuant to a Change of Control Offelt ble required to surrender the Note,
with the form entitled “Option of Holder to Electzhase’on the reverse of the Note completed, to the Pakinent at the address specifiec
the notice.

8. Denominations; Transfer; Exchan

The Notes are in registered form without coupongimimum denominations of $2,000 principal and gnsg multiples of $1,000 in
excess thereof. A Holder may transfer or exchangtedin accordance with the Indenture. The SecRdtyistrar may require a Holder, among
other things, to furnish appropriate endorsementsansfer documents and to pay any taxes andéegsred by law or permitted by the
Indenture. The Security Registrar need not regteetransfer of or exchange any Notes selecteceftemption (except, in the case of a No
be redeemed in part, the portion of the Note ntietoedeemed) or any Notes for a period of 15 Oafere a selection of Notes to be redeeme
or 15 days before an Interest Payment Date.

9. Persons Deemed Owne

The registered Holder of this Note may be treatetha owner of it for all purposes.
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10. Discharge and Defeasan

Subject to certain conditions, the Company at ang shall be entitled to terminate some or alt®find the Guarantorsbligations
under the Notes and the Indenture if the Compapypslts with the Trustee money or U.S. Governmernigations for the payment of princig
and interest on the Notes to redemption or matuagythe case may be.

11. Amendment, Waive

Subject to certain exceptions, the Indenture, thlesBliary Guarantees or the Notes may be amendsappiemented with the
consent of the Holders of at least a majority imgpal amount of the then Outstanding Notes voia@ single class, and provisions of the
Indenture, the Subsidiary Guarantees or the Notsha waived with the consent of the Holders ofagonity in principal amount of the then
Outstanding Notes voting as a single class (indlgidionsents obtained in connection with a tender of exchange offer for, or purchase of,
the Notes). Without the consent of any Holder,Itidenture, the Subsidiary Guarantees or the Notgshe amended to, among other things,
cure any ambiguity, defect or inconsistency; tovjate for uncertificated Notes in addition to omlace of certificated Notes; to provide for the
assumption of the Company’s or any Guarantor'sgalibns to Holders of Notes in the case of a mevsgeonsolidation or sale of all or
substantially all of the Company’s or any Guarastassets; or to make any change that would prasigeadditional rights or benefits to the
Holders of Notes or that does not adversely atfeetiegal rights under the Indenture of any sucldéto

12. Defaults and Remedit

If any Event of Default (as defined in the Indesjuoccurs and is continuing, the Trustee or thedeksl of at least 25% in principal
amount of the then Outstanding Notes may declatb@Notes to be due and payable by notice iningrito the Company and the Trustee
specifying the respective Event of Default and tht a “notice of acceleration,” and the saméldtecome immediately due and payable.
Holders may not enforce the Indenture or the Net&®pt as provided in the Indenture and the Tndtrture Act. Subject to certain
limitations, Holders of a majority in principal annat of the then Outstanding Notes may direct thesfee in its exercise of any trust or power.
However, the Trustee may refuse to follow any dicgcthat conflicts with law or the Indenture ogtlihe Trustee determines may be unduly
prejudicial to the rights of other Holders of Noteghat may involve the Trustee in personal lighilThe Company is required to deliver to the
Trustee annually a statement regarding compliarittethe Indenture, and the Company is required upmmoming aware of any Default or
Event of Default, to deliver to the Trustee a statat specifying such Default or Event of Default.

13. Guarantet

The full and punctual payment by the Company ofgthiecipal of, premium, if any, and interest on thetes is fully and
unconditionally guaranteed on a joint and several® unsecured basis by each of the Guarantors.
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14. Trustee Dealings with the Compa

Subject to certain limitations imposed by the Thastenture Act, the Trustee under the Indenturésimdividual or any other
capacity, may become the owner or pledgee of Nartdsmay otherwise deal with and collect obligationgd to it by the Company or its
Affiliates and may make loans to, accept depositsif and perform services for the Company or itliafes, and may otherwise deal with the
Company or its Affiliates, as if it were not theustee.

15. No Recourse Against Othe

Any past, present, or future director, officer, éoype, incorporator or stockholder, as such, of@benpany, any Guarantors or the
Trustee shall not have any liability for any obtigas of the Company or any Guarantor under theedldhe Indenture, the Guarantees or for
any claim based on, in respect of or by reasomicti ®bligations or their creation. By acceptingaté\l each Holder waives and releases all
such liability. The waiver and release are pathefconsideration for the issue of the Notes.

16. Authentication

This Note shall not be valid until an authorizegnsitory of the Trustee (or an authenticating agagt)s the certificate of
authentication on the other side of this Note.

17. Abbreviations

Customary abbreviations may be used in the naraeHuflder or an assignee, such as TEN COM (=teriamsmmon), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesanith rights of survivorship and not as tenantsimmon), CUST (=custodian), and
U/G/M/A (=Uniform Gift to Minors Act).

18. CUSIP Number:

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsithe Company has
caused CUSIP numbers to be printed on the Notetamndirected the Trustee to use CUSIP numberstices, including notices of
redemption, as a convenience to Holders. No reptaten is made as to the accuracy of such nun#iirer as printed on the Notes or as
contained in any such notice and reliance may &egpl only on the other identification numbers plattereon.

19. Governing Law; Waiver of Jury Tri:

THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GO¥RN AND BE USED TO CONSTRUE THIS NOTE
WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF@NFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION
OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUED THEREBY. THE COMPANY, THE GUARANTORS AND THE
TRUSTEE, AND EACH HOLDER OF A NOTE BY ITS ACCEPTANECTHEREOF, IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT
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TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OO OF OR RELATING TO THIS NOTE, THE GUARANTEES
HEREOF OR ANY TRANSACTION CONTEMPLATED HEREBY.

The Company will furnish to any Holder upon writtesguest and without charge to the Holder a cogh@indenture. Requests
may be made to:

TreeHouse Foods, Inc.

2021 Spring Road, Suite 600

Oak Brook, lllinois 60523

Attention: Thomas E. ( Neill, Executive Vice President, General Coun
Chief Administrative Officer and Corporate Secnrgi

Facsimile No.: (708) 409-1062
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ASSIGNMENT FORM
To assign this Note, fill in the form below:
| or we assign and transfer this Note to
(Print or type assignee’s name, address and zig)cod
(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint agent to transfer this Nwtehe books of the Company. The agent may substinother to act for him.

Date: Your Signature

Sign exactly as your name appears on the otheio$ithés Note.

Signature

Signature Guarante

Signature must be guarante Signature

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thexGrity Registrar, which
requirements include membership or participatiothenSecurity Transfer Medallion Program (“STAMBYt)such other “signature guarantee
program” as may be determined by the Security Regis1 addition to, or in substitution for, STAM&) in accordance with the Securities
Exchange Act of 1934, as amended.
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[TO BE ATTACHED TO GLOBAL SECURITIES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE
The following increases or decreases in this Gldlme have been made:

Principal amount ¢

this Global Note Signature o
Amount of decrea Amount of increas following such authorized office
Date of in Principal amour in Principal amout decrease or of Trustee or
Exchang of this Global Nott of this Global Not: increase Custodiar
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchasedhgyCompany pursuant to either Section 4.10 oti@e4d.13 of the Supplemental
Indenture, as applicable, check the correspondixg b

Section 4.1( Section 4.1

If you want to elect to have only part of this Npterchased by the Company pursuant to Sectionat. 8&ction 4.13 of the
Supplemental Indenture, as applicable, state thmuatrin principal amount; $

Dated: Your Signature

(Sign exactly as your name appears
on the other side of this Note.)

Signature Guarante

(Signature must be guaranteed)

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thexGrity Registrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion Program (88/1P”) or such other “signature
guarantee program” as may be determined by therBeRegistrar in addition to, or in substitutioorf STAMP, all in accordance with the
Securities Exchange Act of 1934, as amended.
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EXHIBIT B
FORM OF NOTATION OF SUBSIDIARY GUARANTEE

For value received, each Guarantor (which ternmuihes any successor Person under the Indentungyjand severally,
unconditionally guarantees, to the extent set firlind subject to the provisions in the Indentdeged as of March 2, 2010 (the “Base
Indenture”), as supplemented by that Fourth Supefeal Indenture dated as of March 11, 2014 (th@p8mental Indenture” and together
with the Base Indenture, the “Indenture”), amongeHouse Foods, Inc., as issuer (the “Company”)Gli@antors from time to time party
thereto and Wells Fargo Bank, National Associatamtrustee (the “Trustee”), the full and puncpmtment of the principal of and interest on
the Notes when due, whether at maturity, by acagtar, redemption or otherwise, and all other ant®dne and payable under the Indenture
and the Notes by the Company (all the foregoingdpéiereinafter collectively called the “Guaranté¥aligations”). Each Guarantor further
agrees that the Guaranteed Obligations may beaadieor renewed, in whole or in part, without noticdurther assent from such Guarantor
and that such Guarantor will remain bound hereundéwrithstanding any extension or renewal of any@nteed Obligation.

The obligations of the Guarantors to the HolderBlates and to the Trustee pursuant to the Guaranmtg¢he Indenture are
expressly set forth in Article THIRTEEN of the Bdseenture and Article 10 of the Supplemental Indemand reference is hereby made sucl
provisions for the precise terms of the Guararitaeh Holder, by accepting the same agrees to aideghbound by such provisions. This
Guarantee is subject to release as and to thetesdeforth in the Base Indenture and Sections, B@A and 10.02 of the Supplemental
Indenture. Capitalized terms used herein and riinetbare used herein as so defined in the Indentur

[GUARANTOR]

By:

Name:
Title:
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Exhibit 4.3

EXECUTION VERSIONM

TREEHOUSE FOODS, INC., as Issuer
THE GUARANTORS PARTY HERETO, as Guarantors
AND
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

7.750% SENIOR NOTES DUE 2018
FIFTH SUPPLEMENTAL INDENTURE DATED AS OF
March 11, 2014
TO THE INDENTURE DATED AS OF
March 2, 2010
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This FIFTH SUPPLEMENTAL INDENTURE, dated as of Mhart1, 2014 (this “Supplemental Indenture”), is Imglamong
TreeHouse Foods, Inc., a Delaware corporation (soghoration and any successor as defined in tise Balenture and herein, the
“Company”), the Guarantors and Wells Fargo Bankjdwal Association, a national banking associatamirustee (such institution and any
successor as defined in the Base Indenture, thestde”).

WITNESSETH:

WHEREAS, the Company and the Guarantors have puslji@xecuted and delivered an Indenture, dated &karch 2, 2010 (the
“Base Indenture”), with the Trustee providing fbetissuance from time to time of one or more said¢be Company’s senior debt securities,
as amended and supplemented by a First Supplentedéadture, dated as of March 2, 2010 (the “FitgtiBemental Indenture”), a Second
Supplemental Indenture, dated as of March 2, 28%0“Second Supplemental Indenture”), and a ThirgdpEemental Indenture, dated as of
October 28, 2010 (the “Third Supplemental Inderitared, together with the Base Indenture, the RBrgbplemental Indenture and the Second
Supplemental Indenture, the “Indenture”), providingthe issuance of the Company’s 7.750% Senideddue 2018 (the “Notes”);

WHEREAS, $400,000,000 in principal amount of Natesurrently Outstanding;

WHEREAS, Section 9.02 of the First Supplementakhtdre provides that, with the consent of the Halad at least a majority in
aggregate principal amount of the Notes then Ondétg voting as a single class (including, withlnitation, consents obtained in connect
with a tender offer or exchange offer for, or pash of, the Notes, and, subject to Sections 50&a8af the Base Indenture), the Company,
the Guarantors and the Trustee may amend or suppteire Indenture (subject to certain exceptiond)that it will not be necessary for the
consent of the Holders of Notes under such Seétidn to approve the particular form of any proposee:ndment or waiver, but it will be
sufficient if such consent approves the substaftieegproposed amendment or waiver;

WHEREAS, the Company desires and has requestethth&uarantors and the Trustee join with it ireeing into this
Supplemental Indenture for the purpose of amenttiadndenture and the Notes in certain respegemasitted by Section 9.02 of the First
Supplemental Indenture;

WHEREAS, the Company has solicited consents toShigplemental Indenture upon the terms and sutgjegbe conditions set
forth in its Offer to Purchase and Consent SolictaStatement dated February 25, 2014 and theetkfaonsent and Letter of Transmittal
(which together, including any amendments, modiiices or supplements thereto, constitute the “TeMigterials”);

WHEREAS, (1) the Company has received the condehiedHolders of at least a majority in aggregatagipal amount of the
Outstanding Notes, all as certified by an Offic&sTtificate delivered to the Trustee simultanepusth the execution and delivery of this
Supplemental Indenture, (2) the Company has deld/ay the Trustee simultaneously with the execudioth delivery of this Supplemental
Indenture an Opinion of Counsel relating to this
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Supplemental Indenture as contemplated by Sec8m9the Base Indenture and (3) the Company amétrarantors have satisfied all other
conditions required under Article Nine of the B&s#enture to enable the Company, the Guarantorshendirustee to enter into this
Supplemental Indenture;

WHEREAS, the Indenture is incorporated herein fgrence; and

WHEREAS, all conditions necessary to authorizegtkecution and delivery of this Supplemental Indemtand to make it a valid
and binding obligation of the Company and the Gutana have been done or performed.

NOW, THEREFORE, in consideration of the agreemantsobligations set forth herein and for other gand valuable
consideration, the sufficiency of which is herelsikrrowledged, the Company, the Guarantors and thetde agree as follows for the benefit o
each other and for the equal and ratable benefiteoHolders of the Notes.

ARTICLE 1

AMENDMENTS TO INDENTURE AND NOTES

SECTION 1.01 Amendments to Articles 4, 5 andThe Indenture is hereby amended by deletingahewing Sections or clauses

of the First Supplemental Indenture and all refeesrand definitions related thereto in their ettire

Section 4.0: Maintenance of Office or Agenc

Section 4.0: Reports. Except as required by Section 314(a)efftlust Indenture Ac
Section 4.0« Limitation on Layering Indebtednes

Section 4.0¢ Limitation on Sale and Leaseback Transacti

Section 4.0¢ Payments for Conser

Section 4.07 Restricted Payment

Section 4.0¢ Dividend and Other Payment Restrictions AffectindpSdiaries
Section 4.0¢ Incurrence of Indebtedness and Issuance of Pref&tack.

Section 4.1: Transactions with Affiliates

Section 4.1: Liens.

Section 4.1« Corporate Existenct

Section 4.1¢ Additional Subsidiary Guarantee

Section 4.1¢ Compliance Certificate

Section 5.0: Merger, Consolidation or Sale of Asse

Section 5.0: Successor Corporation Substitut

Section 6.0: Events of Default. Except for those specified icti®as 501(1) and 501(2) of the Base Indent

SECTION 1.02 Amendments to NoteEhe Notes are hereby amended to delete all pomcorresponding to the amendments to

the Indenture effected by this Supplemental Indengéund all provisions that are inconsistent with ildenture as amended by this
Supplemental Indenture.
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ARTICLE 2
MISCELLANEOUS PROVISIONS
SECTION 2.01 Definitions; Rules of ConstructioAll capitalized terms used but not otherwise wiedi herein shall have the

respective meanings ascribed thereto in the Indentine words “herein,” “hereof” and “hereundertlasther words of similar import refer to
this Supplemental Indenture as a whole and natygoarticular Article, Section or other subdivision

SECTION 2.02 Indenture Remains in Full Force arfédif Except as expressly amended and supplementddsb$upplemental
Indenture, the Indenture shall remain in full foes®l effect in accordance with its terms.

SECTION 2.03 Governing LawTHE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GVERN AND BE USED
TO CONSTRUE THIS SUPPLEMENTAL INDENTURE AND THE NGBS WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES
OF CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICADN OF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.

SECTION 2.04 Severabilityln case any provision in this Supplemental Indenbr in the Notes shall be invalid, illegal or
unenforceable, the validity, legality and enforabgbof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 2.05 Counterpart Original§ he parties may sign any number of copies of $higplemental Indenture. Each signed ¢
shall be an original, but all of them together bhgghresent the same agreement. The exchange iglsooipthis Supplemental Indenture and of
signature pages by facsimile or PDF transmissiafl shnstitute effective execution and deliventiis Supplemental Indenture as to the
parties hereto and may be used in lieu of the maigsupplemental Indenture for all purposes. Signeatof the parties hereto transmitted by
facsimile or PDF shall be deemed to be their odbsignatures for all purposes.

SECTION 2.06 EffectivenessThe provisions of this Supplemental Indenturdldfeeffective only upon execution and delivery of
this instrument by the parties hereto. Notwithstagdhe foregoing sentence, the provisions of gipplemental Indenture shall become
operative only upon the giving of notice of purahay the Company, pursuant to the Tender Mateélat least a majority in principal amo
of the Outstanding Notes, with the result thatahendments to the Indenture effected by this Sapgriéal Indenture shall be deemed to be
revoked retroactive to the date hereof if such Ipase shall not occur. The Company shall notifyTthestee promptly after the occurrence of
such purchase or promptly after the Company skedirchine that such purchase will not occur. The @amy shall cause Notes that have beer
purchased to be promptly delivered to the Trusteedncellation pursuant to Section 310 of the Badenture.

SECTION 2.07 Endorsement and Change of Form ofdNoday Notes authenticated and delivered after theecof business on t
date that this Supplemental




Table of Contents

Indenture becomes operative in substitution foreddhen outstanding and all Notes presented orafeli to the Trustee on and after that date
for such purpose shall be stamped, imprinted ozretise legended by the Company, with a notaticioléswys:

“Effective as of March 11, 2014, certain restrietiwovenants of the Company and certain Events fzultehave been eliminated or
limited, as provided in the Fifth Supplemental Intiee, dated as of March 11, 2014. Reference shyamade to such Fifth
Supplemental Indenture, copies of which are onvith the Trustee, for a description of the amenditmienade therein.”

SECTION 2.08 Table of Contents, Headings, Efbe headings in this Supplemental Indenture heen inserted for convenience
of reference only, are not to be considered aqfatis Supplemental Indenture and shall in no wendify or restrict any of the terms or
provisions hereof.

SECTION 2.09 Concerning the TrusteEhe Trustee shall not be responsible in any mawhatsoever for or in respect of the
validity or sufficiency of this Supplemental Indarg or for or in respect of the recitals contaihetein, or with respect to the Tender Materials
or the consents of the Holders, all of which rdsitae made solely by the Company and the Guammrdirof the provisions contained in the

Indenture in respect of the rights, powers, prgéle and immunities of the Trustee shall be appkcabrespect of this Supplemental Indenture
with like force and effect as though fully set foih full herein.

[Signatures on following pages]
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Dated as the date first written above.
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COMPANY:
TREEHOUSE FOODS, INC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Executive Vice President and Chief Financial
Officer

GUARANTORS:
BAY VALLEY FOODS, LLC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Executive Vice President and Chief Financial
Officer

EDS HOLDINGS, LLC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Chief Financial Office

STURM FOODS, INC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Executive Vice President and Chief Financial
Officer

S.T. SPECIALTY FOODS, INC

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Executive Vice President and Treast
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TRUSTEE:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Truste

By: /s/ Gregory S. Clark

Name: Gregory S. Clark
Title: Vice Presiden



Exhibit 5.1
[LETTERHEAD OF WINSTON & STRAWN LLP]
March 11, 2014

TreeHouse Foods, Inc.
2021 Spring Road, Suite 600
Oak Brook, Illinois 60523

Re: Form S-3 Registration Statement (File No. 33-192440)
Ladies and Gentlemen:

We have acted as counsel to TreeHouse Foodsalbelaware corporation (the * Compdahyand the Subsidiary Guarantors (as define
below) in connection with the preparation and §jliwith the Securities and Exchange Commission‘(fBemmission”) under the Securities
Act of 1933, as amended (the “ Securities Acbf (i) the registration statement on Form SF8€ No. 333-192440) (the_* Reqistration
Statement) filed with the Commission on November 20, 20(i8,the base prospectus dated November 20, 2018ifig a part of the
Registration Statement (the “ Base Prospettasd (iii) the prospectus supplement dated Fefyr@s, 2014 in the form filed with the
Commission pursuant to Rule 424(b) under the SeéesiAct on February 26, 2014 (together with thedBRrospectus, the * Prospectus
Supplement) in connection with the offering by the Comparfy$d00,000,000 aggregate principal amount of 4.8Bsior Notes due 2022
(the “Notes”) and the related guarantees theréef ({Guarantee’y by Bay Valley Foods, LLC, a Delaware limitedbitity company, EDS
Holdings, LLC, a Delaware limited liability compan$turm Foods, Inc., a Wisconsin corporation, afid Specialty Foods, Inc., a Minnesota
corporation (collectively, the * Subsidiary Guarmast”). The Notes and the Guarantees will be issuedyant to the Indenture, dated as of
March 2, 2010 (the “ Base Indentiijeas amended and supplemented to the date hdéngafid among the Company, the Subsidiary
Guarantors party thereto and Wells Fargo Bank,ddatiAssociation, as trustee (the * Trusteend as further amended and supplemented b
the Fourth Supplemental Indenture, dated as of Matc 2014, by and among the Company, the Subgi@aarantors and the Trustee
(together with the Base Indenture, as amended gmglemented, the * Indentufeand sold pursuant to the Underwriting Agreemeliated
February 25, 2014 (the " Underwriting Agreem8nty and among the Company, the Subsidiary Guararand Merrill Lynch, Pierce,

Fenner & Smith Incorporated, as representativh®feveral underwriters named in Schedule A thereto

This opinion letter is being furnished in accordamgth the requirements of Iltem 601(b)(5) of RefjataS-K under the Securities Ac



In rendering the opinion set forth below, we haxareined and relied upon such certificates, corgoratords, agreements, instruments
and other documents that we considered necessappoopriate as a basis for the opinion, includihthe Registration Statement, (ii) the
Prospectus Supplement, (iii) the Indenture, (i) firm of Notes and a specimen of the certificatpsesenting the Notes and (v) the
Underwriting Agreement. In our examination, we hagsumed the legal capacity of all natural persiiesgenuineness of all signatures, the
authenticity of all documents submitted to us atifead or photostatic copies, the authenticitytloé originals of such latter documents and tha
each of the Underwriting Agreement and the Indentwnstitutes the valid and binding obligation afle party thereto (other than the
Company and the Subsidiary Guarantors) enforcesfdest each such party in accordance with itsgeAmn to any facts material to this
opinion that we did not independently establiskeify, we have relied upon oral or written statemseand representations of officers and c
representatives of the Company, the Subsidiary &@ers and others.

Based upon the foregoing and subject to the assonspualifications and limitations set forth harave are of the opinion that,
assuming due authentication of the Notes by thet&éeuand upon payment and delivery in accordarnitetie terms of the Underwriting
Agreement, the Notes will constitute valid and figdobligations of the Company and the Guarantakgsenstitute valid and binding
obligations of the Subsidiary Guarantors, enforteabaccordance with their respective terms, exaspnay be limited by applicable
bankruptcy, reorganization, insolvency, moratorifrayudulent conveyance or other similar laws affegthe rights of creditors now or
hereafter in effect, and equitable principles thay limit the right to specific enforcement of resfies.

The foregoing opinion is limited to the laws of tB&ate of New York, the General Corporation Lavwhaf State of Delaware and the
Limited Liability Company Act of the State of Delave (including the statutory provisions, the apgiie provisions of the Delaware
Constitution and reported judicial decisions intetimg the foregoing). We express no opinion wébpect to any other laws, statutes,
regulations or ordinances.

We hereby consent to the filing of this opiniornaasexhibit to the Company’s Current Report on F8rk filed with the Commission on
March 11, 2014 and its incorporation by referemte the Registration Statement and to the referemoer firm under the caption “Legal

Matters” in the Prospectus Supplement includedhénRegistration Statement. In giving such consgetdo not concede that we are experts
within the meaning of the Securities Act or theesuand regulations thereunder or that this coriseatjuired by Section 7 of the Securities .

Very truly yours,

/s/ Winston & Strawn LLF



Exhibit 5.2

Fredrikson

& BYRON, P.A.

March 11, 2014

TreeHouse Foods, Inc.
2021 Spring Road, Suite 600
Oak Brook, lllinois 60523

Ladies and Gentleman:

We have acted as special counsel to S.T. Speé&iatigs, Inc., a Minnesota corporation (* S.T. Fo9ds connection with the
preparation and filing by TreeHouse Foods, In©gtaware corporation (the * Compafjy of the Company’s registration statement on F&m
3 (File No. 333-192440) filed by the Company witle tSecurities and Exchange Commission (the “ Redigh Statemeril), in connection
with the registration under the Securities Act 883, as amended (the " Securities Acfor the registration of the offer and sale froime to
time of the securities referred to therein. We haeen informed that the Company will issue $400,000 aggregate principal amount of its
4.875% Senior Notes due 2022 (the “ Ndfgsursuant to the Registration Statement and tidemture, dated as of March 2, 2010 (the “ Base
Indenture’), by and among the Company, the Subsidiary Guararparty thereto and Wells Fargo Bank, Nationsddciation, as trustee (the “
Truste€’), as amended and supplemented by the Fourth Songpital Indenture, dated as of March 11, 2014“(Beurth Supplemental
Indenture’), by and among the Company, the Subsidiary Guararand the Trustee (together with the Base Ingdenthe “_Indenturd). We
have been informed that the Notes will be sold gams$ to an Underwriting Agreement, dated Febru&ry2P14 (the ‘Underwriting Agreemer
"), by and among the Company, the Subsidiary Guararand Merrill Lynch, Pierce, Fenner & Smith Ingorated, as representative of the
several underwriters named in Schedule A theré® ‘(Underwriters). In connection with the sale of the Notes, Sz6ods, a wholly owned
subsidiary of the Company, will execute and deliher Fourth Supplemental Indenture pursuant to vhiwill provide a guarantee of the
Notes (the* Guarante€).

We are members of the Bar of the State of Minnesotd we have not considered, and do not expregssginion as to, the laws of any
jurisdiction other than the Minnesota Business @wapon Act of the State of Minnesota as in efiaeithe date hereof and we do not exp
any opinion as to the effect of any other lawshmdpinion stated herein. Without limiting the geligy of the foregoing limitations (and
without expanding in any way any of the opinionattare set forth in this letter), we express naiopi regarding the legality, validity, binding
effect or enforceability of the Guarantee, any o8exurities, or any other agreement or document.

Attorneys & Advisors | Fredrikson & Byron, P.A,
main 6§12.492.7000 |/ 200 South Sixth Street, Suite 4000
fax 612.492.7077 I-'I Minneapolis, Minnasota
www._fredlaw.com .'II 55402-1425

CESGROUE | OFFICES

Minneapaolis / Blsmarck / Des Molnes [ Farge /| Monterrey, Maxico / Shanghal, China



In rendering the opinions set forth below, we haxamined and are familiar with originals or copigstified or otherwise identified to
our satisfaction, of, (i) the Second Amended anst&ed Articles of Incorporation of S.T. Foodsijrasffect on the date hereof, (ii) the
Amended and Restated Bylaws of S.T. Foods, adéctedn the date hereof, (iii) the Registrationt&taent and (iv) the Indenture. We have
also examined originals, or copies certified to satisfaction, of such corporate records of S.adsand other instruments, certificates of
public officials and representatives of S.T. Foadd other documents as we have deemed necessahaats for the opinions hereinafter
expressed. In such examination, we have assumeagktheéneness of all signatures, the authenticiglladocuments submitted to us as origil
and the conformity with the originals of all documte submitted to us as copies. As to certain faetterial to this opinion letter, we have rel
without independent verification upon oral and teritstatements and representations of officero#ret representatives of S.T. Foods.

On the basis of the foregoing, we are of the opirtiat:
1. S.T. Foods is a corporation validly existing amdood standing under the laws of the State afridsota.

2. S.T. Foods has the requisite corporate poweernihe laws of the State of Minnesota to execlgbyer and perform the Guarantee
contained in the Fourth Supplemental Indenturetaad-ourth Supplemental Indenture has been duhoaaed by the Board of Directors of
the Subsidiary Guarantor under Minnesota corpdaateand executed and delivered in accordance with authorization by the Subsidiary
Guarantor.

The opinions expressed herein are subject in sfileets to the following additional assumptions lifjoations, limitations, conditions ar
exclusions:

1. We express no opinion as to any securities dtfzar the Guarantee. With respect to the Guarameexpress no opinion as to
enforceability.

2. Inrendering the opinions set forth in Paragragtibove, we have relied solely upon a Certificdt&ood Standing issued by the
Office of the Minnesota Secretary of St¢

3.  We have assumed that the terms of the Guarantbthe Notes and of their issuance and sale,dsape, will be duly established
in conformity with the Indenture and reflected ppeopriate documentation and, if applicable, exedwaind delivered by each party
thereto, so as not to violate, conflict with or stitute or result in a breach under (a) any apbletaw or public policy, (b) the
organizational documents of the issuer thereo€paly agreement or instrument binding upon sugleis and so as to comply w
any requirement or restrictions imposed by any ttougovernmental body having jurisdiction overlisigsuer or applicable law or
public policy.

4.  With respect to the Guarantee, we have assume&fhaEoods currently is, and at the time of tisaagce of the Guarantee will |
a subsidiary of the Company and will receive adéesjaad sufficient consideration therefor, and sdclrantee will constitute val
and legally binding obligations of S.T. Foods enéable in accordance with their terms, subjectikbuptcy, insolvency,
fraudulent transfer, reorganization, moratorium aimilar laws of general applicability relatingdo affecting creditors’ rights and
to general equity principle



This opinion is rendered as of the date hereof vemdisclaim any undertaking to advise you of amysequent changes in the facts
stated or assumed herein or any subsequent changgglicable law that may come to our attention.

This opinion has been prepared solely in connedtiitim the offer, issuance and sale of the Notesthadsuarantee pursuant to the
terms of the Underwriting Agreement and shouldb®tjuoted in whole or in part or otherwise be reféto, nor filed with or furnished to any
governmental agency or other person or entity seduwithout our prior written consent.

We hereby consent to the filing of copies of thign@n as an exhibit to the Current Report on F8ri related to the issuance and
sale of the Notes and the Guarantee and to theerefe to us as local counsel under the headingdiLdgtters” in the Prospectus Supplement
included in the Registration Statement. In additisa consent to Winston & Strawn LLP’s reliancd@matters of Minnesota law upon this
opinion letter in connection with the renderingtsfopinion of even date herewith concerning theai@ntee, but only to the extent of the
opinions specifically set forth herein. In givifgese consents, we do not thereby admit that weittien the category of persons whose con
is required under Section 7 of the Securities Act thhe rules and regulations thereunder.

Very truly yours,

/s/ Fredrikson & Byron, P.A.




Exhibit 5.3

[ FO L EY ATTORNEYS AT LAW

[ | 777 East Wisconsin Avenue
Milwaukee, WI 53202-5398

FOLEY & LARDNER LLP 414.297.5700 TEL
414.297.4900 FAX

www.foley.com
March 11, 2014

TreeHouse Foods, Inc.
2021 Spring Road, Suite 600
Oak Brook, lllinois 60523

Re: Form $-3 Registration Statement (File No. :-192440)
Ladies and Gentlemen:

We have acted as special counsel to Sturm FooclsadiwWisconsin corporation (* Sturfy) in connection with the preparation and filing
by TreeHouse Foods, Inc., a Delaware corporatios ‘(Company), with the Securities and Exchange Commissioe (t€ommissiorf)
under the Securities Act of 1933, as amended (Beclrities Act), of (i) the registration statement on Form S-3€ No. 333-192440) (the “
Reaqistration Statemefit filed with the Commission on November 20, 2013, tfie base prospectus dated November 20, 2013rigranpart o
the Registration Statement (the “ Base Prospétiasd (iii) the prospectus supplement dated Felyr@&, 2014 in the form filed with the
Commission pursuant to Rule 424(b) under the Stesih\ct on February 26, 2014 (together with thedBRrospectus, the “ Prospectus
Supplement) in connection with the offering by the Comparfy$400,000,000 aggregate principal amount of 4.8 B&ior Notes due 2022
(the “ Notes") and the related guarantees thereof (each a ta@ee’, and collectively, the * Guarante&sby Bay Valley Foods, LLC, a
Delaware limited liability company, EDS Holdingd,C, a Delaware limited liability company, Sturm,da8.T. Specialty Foods, Inc., a
Minnesota corporation (collectively, the * Subsigi&uarantors). The Notes and the Guarantees will be issuedyant to the Indenture,
dated as of March 2, 2010 (the “ Base Indentyras amended and supplemented to the date hereafdogmong the Company, the Subsic
Guarantors party thereto and Wells Fargo Bank,ddatiAssociation, as trustee (the * Trusteend as further amended and supplemented b
the Fourth Supplemental Indenture, dated as of Matc 2014 (the “ Fourth Supplemental Indentréy and among the Company, the
Subsidiary Guarantors and the Trustee (togethdr thvéé Base Indenture, as amended and supplemémedindenture’) and sold pursuant to
the Underwriting Agreement, dated February 25, 2@id “ Underwriting Agreemeri), by and among the Company, the Subsidiary
Guarantors and Merrill Lynch, Pierce, Fenner & $nhitcorporated, as representative of the seveddmwriters named in Schedule A thereto.

We are members of the Bar of the State of Wiscomsid we have not considered, and do not exprgssmnion as to, the laws of any
jurisdiction other than the Wisconsin Business @oafion Law as in effect on the date hereof andlweot express any opinion as to the el
of any other laws on the opinion stated hereinhd(it limiting the generality of the foregoing limitons (and without expanding in any way
any of the opinions that are set forth in thisdttwe express no opinion regarding the legaliffidity, binding effect or enforceability of the
Guarantees or any other agreement or document.

BOSTON JACKSONVILLE MILWAUKEE SAN DIEGO SILICON VALLEY
BRUSSELS LOS ANGELES NEW YORK SAN DIEGO/DEL MAR TALLAHASSEE
CHICAGO MADISON ORLANDO SAN FRANCISCO TAMPA
DETROIT MIAMI SACRAMENTO SHANGHAI TOKYO

WASHINGTON, D.C.



sFOLEY

FOLEY & LARDNER LLFP

March 11, 2014
Page 2

This opinion letter is being delivered in accordamgth the requirements of Item 601(b)(5) of RegalaS-K promulgated under the
Securities Act.

In rendering the opinions set forth below, we haxamined and are familiar with originals or copigesitified or otherwise identified to
our satisfaction, of, (i) the articles of incorptioa of Sturm, as in effect on the date hereof tfie Third Amended and Restated Bylaws of
Sturm, as in effect on the date hereof, (iii) tregRtration Statement, (iv) the Indenture, andlfe)Guarantee of Sturm. We have also exan
originals, or copies certified to our satisfactiohsuch corporate records of Sturm and otherunsénts, certificates of public officials and
representatives of Sturm and other documents dsawe deemed necessary as a basis for the opirgoemafter expressed. In such
examination, we have assumed the genuinenesssifaditures, the authenticity of all documents stteohto us as originals and the
conformity with the originals of all documents sutied to us as copies. We have also assumed tbatefdghe Company, BVF, EDS, and S.T.
Foods is and will remain duly organized, validliyjisting and in good standing under applicable dtate

On the basis of the foregoing, and subject to #seimptions, qualifications and limitations settdrerein, we are of the opinion that:

1. Sturm is a corporation validly existing undeg taws of the State of Wisconsin, has filed its tmesent required annual report and
has not filed articles of dissolution with the Wassin Department of Financial Institutiol

2. Sturm has the corporate power to enter into,pemfbrm its obligations under, the Guarantee dgoathin the Fourth Supplemental
Indenture and the Fourth Supplemental Indenturébbas duly authorized, executed and delivered bgn®

The opinions expressed herein are subject in sfileets to the following additional assumptions lifjaations, limitations, conditions ar
exclusions:

1. We express no opinion as to any document oreaugat other than the Guarantee and the Fourth Suepltal Indenture. We
express no opinion as to the validity, binding efffer enforceability of the Guarantee or the Fo@tpplemental Indentur

2. Inrendering the opinions set forth in Paragragiibove, we have relied solely upon a certificditthe Wisconsin Department of
Financial Institutions dated March 11, 20

3. With respect to the Guarantee, we have assumae®turm will receive adequate and sufficient aberstion therefor, and the
Guarantee will constitute valid and legally bindislgligations of Sturm enforceable in accordancé vtst terms, subject to
bankruptcy, insolvency, fraudulent transfer, reaigation, moratorium and similar laws of genergblagability relating to or
affecting creditor' rights and to general equity principli



sFOLEY

FOLEY & LARDNER LLP

March 11, 2014
Page 3

This opinion is rendered as of the date hereof vemdisclaim any undertaking to advise you of amysequent changes in the facts state
or assumed herein or any subsequent changes iicagpllaw that may come to our attention, and exehassumed that no change in the fact
stated or assumed herein or in applicable law #ftedate hereof will affect adversely our abitiyrender an opinion letter after the date he
(i) containing the same legal conclusions set fhdtein and (ii) subject only to such (or feweuaptions, limitations and qualifications as
are contained herein.

This opinion has been prepared solely for yourarskshould not be quoted in whole or in part oentlise be referred to, nor filed with
or furnished to any governmental agency or othesgreor entity, or used, without our prior writteonsent.

We hereby consent to the filing of this opinioraaisexhibit to the Company’s Current Report on F8ri filed with the Commission on
March 11, 2014 and its incorporation by referemte the Registration Statement and to the referemoer firm under the caption “Legal
Matters” in the Prospectus Supplement includedéRegistration Statement. In giving such conseetdo not concede that we are experts
within the meaning of the Securities Act or theesuand regulations thereunder or that this coniseatjuired by Section 7 of the Securities .
In addition, we consent to Winston & Strawn LLP&iance as to matters of Wisconsin law upon thigiop letter in connection with the
rendering of its opinion of even date herewith ning the Guarantees, but only to the extent@bipinions specifically set forth herein. In
giving these consents, we do not thereby admitvileadire within the category of persons whose cdriserquired under Section 7 of the
Securities Act and the rules and regulations thedeu

Very truly yours,
/sl Foley & Lardner LLF

FOLEY & LARDNER LLP



Exhibit 99.1

TreeHouse

NEWS RELEASE

Contact: Investor Relations
708.483.1300 Ext 13:

TreeHouse Foods, Inc. Announces Closing of $400 Ntin Senior Notes Offering and Initial Settlement 6 Tender Offer and Consent
Solicitation for its 7.750% Senior Notes due 2018

Oak Brook, IL, March 11, 2014 — TreeHouse Foods, (NYSE: THS) announced today the closing of iesvjpusly announced underwritten
public offering of $400 million in aggregate pripal amount of 4.875% Senior Notes due 2022 (th@220otes”). The 2022 Notes will be
senior unsecured obligations of TreeHouse andbgiljuaranteed by certain of its subsidiaries.

TreeHouse also announced today that it had receagedf 5:00 p.m., New York City time on March 2014 (the “Consent Expiration”),
tenders and consents from the holders of approri;n&298 million in aggregate principal amountapproximately 74.55%, of its outstand
7.750% Senior Notes due 2018 (CUSIP 89469AAA2) (B8 Notes”) in connection with its previouslyraounced cash tender offer (the
“Offer”) for any and all of the outstanding 2018 tds and the related solicitation of consents (erfsent Solicitation”) to proposed
amendments that would eliminate most of the rd&tdacovenants and certain default provisions daethin the indenture governing the 2018
Notes (the‘Proposed Amendments”).

On March 11, 2014, TreeHouse accepted for purchiadgayment all of the 2018 Notes that were valiehdered and not validly withdrawr
or prior to the Consent Expiration. TreeHouse ws@drtion of the net proceeds from the sale o202 Notes to fund the payment of
consideration and expenses relating to the Offyntent for the 2018 Notes was made today (theidlritayment Date”). Holders of the 2018
Notes who validly tendered and did not validly wiitAw their 2018 Notes at or prior to the Consergiition received $1,042.75 for ez
$1,000 principal amount of such 2018 Notes (whitiudes a “Consent Payment” of $30.00 per $1,00@jmal amount of the 2018 Notes),
plus any accrued and unpaid interest up to, buinetiding, the Initial Payment Date.

In connection with the receipt of the consents pfajority of the outstanding aggregate principabant of the 2018 Notes, TreeHouse entere
into a supplemental indenture on March 11, 2014 Jipplemental indenture amends the indenture gioegthe 2018 Notes to effectuate the
Proposed Amendments.

The Offer remains open and is scheduled to expitd &9 p.m., New York City time, on March 24, 2014less extended or earlier terminatec
(the “Expiration Time”). Any additional 2018 Notesndered prior to the Expiration Time are currestipected to be accepted for payment or
March 25, 2014 (the “Final Settlement Date”) atiagof $1,012.75 per $1,000 principal amount &f 2018 Notes validly tendered, plus any
accrued and unpaid interest up to, but not inclyidihe Final Settlement Dat



The complete terms and conditions of the Offerdagcribed in the Offer to Purchase and Consentigion Statement dated February 25,
2014, copies of which may be obtained from D.F.gk&Co., Inc., the tender agent and informationrader the Offer, by calling (800) 967-
4612 (US toll-free) or (212) 269-5550 (collect)byremailing treehouse@dfking.com.

The Company has also retained BofA Merrill Lynctdasler manager for the Offer and solicitation agenthe Consent Solicitation.
Questions regarding the terms of the Offer and €ainSolicitation may be directed to BofA Merrill hgh, Attention: Liability Management
Group at telephone: (888) 292-0070 (US toll-freefa80) 387-3907 (collect).

This announcement is not an offer to purchaselieitation of an offer to sell or a solicitation obnsents with respect to any securities. The
Offer is being made solely by the Offer to Purchase Consent Solicitation Statement dated Febr2@yr2014. The Offer is not being made to
holders of 2018 Notes in any jurisdiction in whitie making or acceptance thereof would not be mptiance with the securities, blue sky or
other laws of such jurisdiction.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdhé retail grocery and foodservice distributidracnels. Its major product lines include
non-dairy powdered creamer and sweeteners; condieresaly to serve and powdered soups; refrigeatddshelf stable salad dressings and
sauces; powdered drink mixes; single serve hotrbges; specialty teas; hot and cold cereals; macam cheese, skillet dinners and other
value-added side dishes and salads; salsa and dftesdices; jams and pie fillings under the E.Dttsbriand name; pickles and related
products; and other food products including asegaiicces and liquid non-dairy creamer. TreeHouseuesd it is the largest manufacturer of
pickles and norttairy powdered creamer in the United States anthtigest manufacturer of private label salad dressipowdered drink mix
and instant hot cereals in the United States am&@abased on sales volur



