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Item 1.01. Entry into a M aterial Definitive Agreement

On March 2, 2010, TreeHouse Foods, Inc. (©empany”)completed its offering of $400 million in aggregatencipal amount of 7.750
senior notes due 2018 (the “Notes”). The Compaswiyad the Notes pursuant to an Indenture, datedhivVigr2010 (the “Base Indenture”),
between the Company, the subsidiary guarantoryg geeteto and Wells Fargo Bank, National Associgatas trustee, as supplemented by a
First Supplemental Indenture, dated March 2, 2@46 ‘First Supplemental Indenture”), among the Camy the subsidiary guarantors party
thereto (the “Initial Guarantors”) and the Trusteeaddition, on March 2, 2010, following the comidn of the Company’s acquisition of all
of the issued and outstanding capital stock of8tiioods, Inc. (“Sturm” and together with the Iditeuarantors, the “Guarantors”), the
Company entered into a Second Supplemental Inderdated March 2, 2010 (the “Second Supplemend&riture” and together with the
Base Indenture and the First Supplemental Indentivee’Indenture”), pursuant to which Sturm becamedditional guarantor of the Notes,
with the same force and effect as if Sturm wertailty named as a guarantor under the Indenture.

The Indenture provides, among other thingst, tive Notes will be senior unsecured obligatidith® Company. Interest is payable on the
Notes on March 1 and September 1 of each yeambiegi September 1, 2010. The Notes will mature @mad 1, 2018

The Company may redeem some or all of the Nateny time prior to March 1, 2014 at a pricead¢o 100% of the principal amount of
the Notes redeemed plus an applicable “make-whwierhium. On or after March 1, 2014, the Company neglgem some or all of the Notes
at redemption prices set forth in the First Supgetal Indenture. In addition, at any time prioMarch 1, 2013, the Company may redeer
to 35% of the Notes at a redemption price of 105% 0f the principal amount of the Notes redeemad thie net cash proceeds of certain
equity offerings.

Subject to certain limitations, in the evehaa@hange of control of the Company, the Compaifiyoe required to make an offer to
purchase the Notes at a purchase price equal & ddthe principal amount of the Notes, plus acdraed unpaid interest.

The Company’s payment obligations under théeblare fully and unconditionally guaranteed opra@ unsecured basis by the
Guarantors and future domestic subsidiaries, dttear certain excluded subsidiaries and unrestrietbgdidiaries. The Notes are not
guaranteed by any of the Company’s foreign subsétia

The Indenture contains restrictive covendms, tamong other things, limit the ability of ther@pany and the Guarantors to: (i) pay
dividends or make other restricted payments, (akencertain investments, (iii) incur additional ébedness or issue preferred stock,
(iv) create liens, (v) allow restrictions on thelip of certain of its subsidiaries to pay dividéhor make other payments to the Company or
the Guarantors, (vi) merge or consolidate with pdwdities or sell substantially all of its assétd) enter into transactions with affiliates and
(viil) engage in certain sale and leaseback tramsec The foregoing limitations are subject toeptions as set forth in the First Suppleme
Indenture. In addition, if in the future the Notes/e an investment grade credit rating by both M&obhvestors Services, Inc. and Standard
& Poor’s Ratings Services, certain of these covenantstivteafter, no longer apply to the Notes forswlas the Notes are rated investr
grade by the two rating agencies.

The Indenture provides for customary eventdaféult that include, among other things (subjecertain cases to customary grace and
cure periods): (i) non-payment of principal or net&t; (i) breach of certain covenants containethélndenture or the Notes, (iii) defaults in
failure to pay certain other indebtedness or thelacation of certain other indebtedness prior &urity, (iv) the failure to pay certain final
judgments, (v) the failure of certain guaranteelse@nforceable and (vi) certain events of banksupt insolvency. Generally, if an event
default occurs (subject to certain exceptions),Tithestee or the holders of at least 25% in aggeegahcipal amount of the then outstanding
Notes may declare all the Notes to be due and payamediately

The Base Indenture, First Supplemental Inderdnd Second Supplemental Indenture are filedkhibEs 4.1, 4.2 and 4.3, respectively, to
this Current Report on Form 8-K and are incorpatdtg reference herein. The above description ofriaterial terms of the Indenture does
not purport to be complete and is qualified ireitgirety by reference to Exhibits 4.1, 4.2 and 4.3.
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Item 2.01 Completion of Acquisition of Disposition of Assets.

On March 2, 2010, the Company announced tld completed the acquisition of all of the issaad outstanding capital stock of Sturm.
The Company’s press release announcing the clasitige acquisition is attached as Exhibit 99.1hie Current Report on Form 8-K and is
incorporated herein by reference.

The Company completed the acquisition purst@atStock Purchase Agreement, dated as of Dece2ib2009, among the Company,
Sturm and all of Sturm’s shareholders immediateigrpo the closing, including HMSF, L.P., an atfie of HM Capital Partners LLC, for a
purchase price of $660 million, excluding adjusttsdor working capital and other items.

The Company financed the acquisition, in gargugh the closing of its previously announce@rirfigs of the Notes and shares of its
common stock. The Company financed the remaind#reopurchase price under its existing senior tfedility.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01tg&tCurrent Report on Form 8-K is incorporated é&fgrence herein.

Item 9.01. Financial Statementsand Exhibits
(a) Financial Statements of Businesses Acqui

In connection with the acquisition of Sturime tCompany previously filed Sturm’s (i) auditeddrade sheets as of March 31, 2009 and
2008, and the related statements of income, stdd&tsddeficit and cash flows for the years then ended(andnaudited balance sheets a:
March 31, 2009 and December 31, 2009, and thens¢auts of income and cash flows for the nine-momttiopls ended December 31, 2009
and December 31, 2008, which are included as Bshii8i.2 and 99.3, respectively, to this Currentd®epn Form 8-K and incorporated
herein by reference.

(b) Pro Forma Financial Informatio

In connection with the acquisition of Sturime tCompany previously filed the unaudited pro fosoadensed combined balance sheet :
December 31, 2009 and unaudited pro forma condesmabtined income statement for the year ended Dieee81, 2009, which are
included as Exhibit 99.4 to this Current Reportramm 8-K and incorporated herein by reference.

(d) Exhibits.
Exhibit
Number Description
4.1 Indenture, dated March 2, 2010, among the Comgherysubsidiary guarantors party thereto and thstée.
4.2 First Supplemental Indenture, dated March 2, 2@ifigng the Company, the subsidiary guarantors plaetgto and the
Trustee,
4.3 Second Supplemental Indenture, dated March 2, 2006ng the Company, the subsidiary guarantors plzetgto and the
Trustee,
99.1 Press Release, dated March 2, 2010, announcirdasiag of the acquisition of Sturr
99.2 Sturm Foods, Inc. audited balance sheets as oftiv&rc2009 and 2008, and the related statememsaie, stockholders’

deficit and cash flows for the years then endecbfiporated by reference to the Company’s CurreppR@n Form 8-K
filed with the Securities and Exchange Commissiorrebruary 16, 2010
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Exhibit
Number

Description

99.2

99.4

Sturm Foods, Inc. unaudited balance sheets as afiVEL, 2009 and December 31, 2009, and the statsrokincome and
cash flows for the nine-month periods ended Decer@bg2009 and December 31, 2008 (incorporatectgrence to the
Compan’s Current Report on Forn-K filed with the Securities and Exchange CommisgiarFebruary 16, 201C

TreeHouse Foods, Inc. unaudited pro forma condetmedbined balance sheet as of December 31, 200Qrendlited pro

forma condensed combined income statement ford¢he gnded December 31, 2009 (incorporated by refer® the
Compan’s Current Report on Forn-K filed with the Securities and Exchange Commissiar-ebruary 16, 201C
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SIGNATURES

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

TreeHouse Foods, Inc.

Date: March 2, 2010 By: /s/ Thomas E. 'Neill
Thomas E. (Neill
General Counsel, Senior Vice President, Chief
Administrative Officer and officer duly
authorized to sign on behalf of the registr:




INDEX TO EXHIBITS

Exhibit
Number Description
4.1 Indenture, dated March 2, 2010, among the Comgherysubsidiary guarantors party thereto and thstée.
4.2 First Supplemental Indenture, dated March 2, 2@ifigng the Company, the subsidiary guarantors plagtgto and the
Trustee,
4.3 Second Supplemental Indenture, dated March 2, 20006ng the Company, the subsidiary guarantors plaetgto and the
Trustee.
99.1 Press Release, dated March 2, 2010, announcirgasiaeg of the acquisition of Sturr
99.2 Sturm Foods, Inc. audited balance sheets as oftivErc2009 and 2008, and the related statemeimsaie, stockholders’
deficit and cash flows for the years then endecbfiporated by reference to the Company’s CurreppR@n Form 8-K
filed with the Securities and Exchange Commissiofrebruary 16, 2010
99.2 Sturm Foods, Inc. unaudited balance sheets as afiVBd, 2009 and December 31, 2009, and the staterokincome and
cash flows for the nine-month periods ended Decer@bg2009 and December 31, 2008 (incorporatectgrence to the
Compan’s Current Report on Forn-K filed with the Securities and Exchange Commissiar-ebruary 16, 201C
99.£ TreeHouse Foods, Inc. unaudited pro forma condetmedbined balance sheet as of December 31, 200Qrendlited pro

forma condensed combined income statement forehegnded December 31, 2009 (incorporated by refer® the
Compan's Current Report on Forn-K filed with the Securities and Exchange CommisgiarFebruary 16, 201C
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TREEHOUSE FOODS, INC.
and the Subsidiary Guarantors party hereto
To
WELLS FARGO BANK, NATIONAL ASSOCIATION
Trustee
INDENTURE
Dated as of March 2, 2010

Exhibit 4.1




CERTAIN SECTIONS OF THIS INDENTURE RELATING TO
SECTIONS 310 THROUGH 318,
INCLUSIVE, OF THE TRUST INDENTURE ACT OF 1939:

TRUST INDENTURE INDENTURE

ACT SECTION SECTION(S)

Section 31((a)(1) 609
@)(2) 609

(@)(3)
(a)(4)

Not Applicable
Not Applicable

(b) 608, 61C
Section 311(a) 613

(b) 613
Section 31%(a) 701, 702

(b) 702

(©) 702
Section 31%(a) 703

(b) 703

(c) 703

(d) 703
Section 314a) 704

@)@4) 101, 1004

(b) Not Applicable

(©)(@) 102

©)(2) 102

©)((3) Not Applicable

(d) Not Applicable

(e) 102
Section 31%(a) 601

(b) 602

(©) 601

(d) 601

(e) 514
Section 31¢(a) 101

@)(L)@A) 502, 512

(a)(1)(B) 513

@)(2) Not Applicable

(b) 508

(c) 104
Section 31%(a)(1) 503

@)(2) 504

(b) 1003
Section 31¢(a) 107

NOTE: This reconciliation and tie shall not, forygourpose, be deemed to be part of the Inden
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INDENTURE (herein called this “Indenture”),tdd as of March 2, 2010, among TreeHouse Foods,draorporation duly organized and
existing under the laws of the State of Delawaszdim called the “Company”), having its principffice at Two Westbrook Corporate
Center, Suite 1070, Westchester, lllinois 60154hedubsidiary Guarantor (as hereinafter defined)\Wells Fargo Bank, National
Association, a national banking association, asfeel(herein called the “Trustee”).

RECITALS

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

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

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

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

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

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

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

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

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

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




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

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

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

(6) words importing any gender include theeotenders;

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

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

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

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

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

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

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

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

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




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

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

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

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

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

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

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

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

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

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

“Expiration Date” has the meaning specifiecsection 104.

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

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

“Final Maturity” has the meaning specifiedSection 308.

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

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

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

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

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

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

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

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

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




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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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




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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 102. Compliance Certificates and Qgisi

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

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

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

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

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

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

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

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

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

SECTION 104. Acts of Holders; Record Dates.

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

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

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

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

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

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

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

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

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

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

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

SECTION 106. Notice to Holders; Waiver.

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

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

SECTION 107. Conflict with Trust Indenture Act

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

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

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

SECTION 110. Separability Clause.

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

SECTION 111. Benefits of Indenture.

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

SECTION 112. Governing Law; Waiver of Trial byry.

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

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

SECTION 113. Legal Holidays.

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

SECTION 114. Counterparts.

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

ARTICLE TWO
SECURITY FORMS

SECTION 201. Forms Generally.

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

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

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

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

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

(whether or not a Business Day), as the case mayels¢ preceding such Interest Payment Date. Aol su

14




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

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

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

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

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

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

By:

Attest:

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

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

Notwithstanding the foregoing, not later ttZihdays prior to the Optional Reset Date, the Caompaay, at its option, revoke the interest
rate (or the spread or spread multiplier used koutate such interest rate, if applicable) providedin the Reset Notice and establish an
interest rate (or a spread or spread multipliedusecalculate such interest rate, if applicalh&l is higher than the interest rate (or the spread
or spread multiplier, if applicable) provided forthe Reset Notice, for the Subsequent Interesddby delivering to the Trustee an amended
Reset Notice, and causing the Trustee to trangmtite manner provided for in Section 106 of thedmture, a copy of such amended Reset
Notice of such higher interest rate (or such hic

16




spread or spread multiplier, if applicable) to Hhader of this Security. Such notice shall be ioeable. All Securities of this series with
respect to which the interest rate (or the spreageead multiplier used to calculate such intera®, if applicable) is reset on an Optional
Reset Date, and with respect to which the Holdéssioh Securities have not tendered such Secufiiegpayment (or have validly revoked
any such tender) pursuant to the next succeediragph, will bear such higher interest rate (a@hshigher spread or spread multiplier, if
applicable).

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 204. Form of Notation of Subsidiarya@antee.

NOTATION OF SUBSIDIARY GUARANTEE

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

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

[Insert Names of Subsidiary Guarantc

By:
Title:

SECTION 205. Form of Legend for Global Sedesit

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

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

Date: Wells Fargo Bank, National Association, As Trus

By:

Authorized Signator

ARTICLE THREE
THE SECURITIES

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

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

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

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

never to have been authenticated and deliverediheéeg); provided, however, that the authorized

22




aggregate principal amount of such series may fioma to time be increased above such amount byaacBResolution to such effect;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(27) the terms and conditions, if any, pursuanvhich the Securities of the series are segured
(28) any restriction or condition on the trf@mability of the Securities of such series;
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(29) whether and under what circumstance€tmapany will pay Additional Amounts on the Secestiof the series to any Holder in
respect of any tax, assessment or governmentajelzand, if so, whether the Company will have théoopo redeem such Securities rat
than pay such Additional Amounts (and the termargf such option);

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

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

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

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

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

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

SECTION 302. Denominations.

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

SECTION 303. Execution, Authentication, Defiwand Dating.

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

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

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

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

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

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

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

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

Each Security shall be dated the date ofutsemntication.

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

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

SECTION 304. Temporary Securities.

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

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

SECTION 305. Registration, Registration ofigfer and Exchange.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 308. Optional Extension of Maturity.

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

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

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

SECTION 309. Persons Deemed Owners.

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

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

SECTION 310. Cancellation.

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

SECTION 311. Computation of Interest; Usurnyt Naended.

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

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

SECTION 312. CUSIP or ISIN Numbers.

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

ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge otntdre.

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

(2) either

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

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

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

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

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

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

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

SECTION 402. Application of Trust Money.

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

ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

The Company covenants that if:

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

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

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

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

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

SECTION 504. Trustee May File Proofs of Claim.

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

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

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

SECTION 506. Application of Money Collected.

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 509. Restoration of Rights and Rensedie

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

SECTION 510. Rights and Remedies Cumulative.

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

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

SECTION 512. Control by Holders.

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

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

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

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

SECTION 513. Waiver of Past Defaults.

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

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

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

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

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

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

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

ARTICLE SIX
THE TRUSTEE

SECTION 601. Certain Duties and Responsibditi

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

SECTION 602. Notice of Defaults.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 606. Money Held in Trust.

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

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

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

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

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

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

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

SECTION 608. Conflicting Interests.

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

SECTION 609. Corporate Trustee Required; Hiligy.

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

SECTION 610. Resignation and Removal; Appoaritof Successor.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 614. Appointment of Authenticating Age

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

Section 614.

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

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

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

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

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

By:

As Authenticating Agel
By:

Authorized Office

ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

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

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

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

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

SECTION 702. Preservation of Information; Coumications to Holders.

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

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

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

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

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

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

SECTION 704. Reports by Company and Subsidirgrantors.

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

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

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS

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

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

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

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

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

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

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

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

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

SECTION 803. Successor Substituted.

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

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

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

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

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

ARTICLE NINE
SUPPLEMENTAL INDENTURES

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 903. Execution of Supplemental Indezgu

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

SECTION 904. Effect of Supplemental Indentures

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

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

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

ARTICLE TEN
COVENANTS

SECTION 1001. Payment of Principal, Premiurd hrierest.

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

SECTION 1002. Maintenance of Office or Agency.

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

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

SECTION 1003. Money for Securities PaymentBadield in Trust.

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

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

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

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

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

SECTION 1004. Statement by Officers as to Diefa

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

SECTION 1005. Existence.

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

SECTION 1006. Waiver of Certain Covenants.

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

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

64




SECTION 1101. Applicability of Article.

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

SECTION 1102. Election to Redeem; Notice tosiee.

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

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

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

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

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

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

SECTION 1104. Notice of Redemption.

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

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

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

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

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

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

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

SECTION 1105. Deposit of Redemption Price.

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

SECTION 1106. Securities Payable on Redemiate.

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

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

SECTION 1107. Securities Redeemed in Part.

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

ARTICLE TWELVE
SINKING FUNDS

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

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

SECTION 1202. Satisfaction of Sinking Fund fants with Securities.

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

SECTION 1203. Redemption of Securities fork8ig Fund.

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

ARTICLE THIRTEEN
SUBSIDIARY GUARANTEES

SECTION 1301. Applicability of Article.
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Unless the Company elects to issue any sefiecurities without the benefit of the Subsidi@yarantees, which election shall be
evidenced in or pursuant to the Board Resolutiosupplemental indenture establishing such seri&eofirities pursuant to Section 301, the
provisions of this Article shall be applicable tach series of Securities except as otherwise spedif or pursuant to the Board Resolution or
supplemental indenture establishing such seriesupnt to Section 301.

SECTION 1302. Subsidiary Guarantees.

Subject to Section 1301, each Subsidiary Guardereby, jointly and severally, fully and unddionally guarantees to each Holder of a
Security authenticated and delivered by the Tryusheedue and punctual payment of the principdhofl premium, if any) and interest on
such Security when and as the same shall becomandupayable, whether at the Stated Maturity, logl@cation, call for redemption, offer
purchase or otherwise, in accordance with the tafnssich Security and of this Indenture, and eadbsiliary Guarantor similarly guarantees
to the Trustee the payment of all amounts owintlpéoTrustee in accordance with the terms of thieiture. In case of the failure of the
Company punctually to make any such payment, eabki@iary Guarantor hereby, jointly and severaliyrees to cause such payment to be
made punctually when and as the same shall becamartl payable, whether at the Stated Maturityyadeeleration, call for redemption,
offer to purchase or otherwise, and as if such matrwere made by the Company.

Each of the Subsidiary Guarantors herebyljartd severally agrees that its obligations hedeushall be absolute, unconditional,
irrespective of, and shall be unaffected by, tHelitg, regularity or enforceability of such Sedyrbpr this Indenture, the absence of any action
to enforce the same or any release, amendmentem@ivindulgence granted to the Company or anyratharantor or any consent to
departure from any requirement of any other guaeanf all or any of the Securities of such seriegny other circumstances which might
otherwise constitute a legal or equitable discharggefense of a surety or guarantor; provided,éwv@w, that, notwithstanding the foregoing,
no such release, amendment, waiver or indulgeralé slithout the consent of such Subsidiary Guargrihcrease the principal amount of
such Security, or increase the interest rate tmerm@oalter the Stated Maturity thereof. Each ef 8ubsidiary Guarantors hereby waives the
benefits of diligence, presentment, demand for pmtrany requirement that the Trustee or any oftbielers protect, secure, perfect or
insure any security interest in or other lien oy property subject thereto or exhaust any rigltake any action against the Company or any
other Person or any collateral, filing of claimgwé court in the event of insolvency or bankrupi€the Company, any right to require a
proceeding first against the Company, protest ticaavith respect to such Security or the indebésdrevidenced thereby and all demands
whatsoever, and covenants that this Subsidiary &wee will not be discharged in respect of suclhufftigoexcept by complete performance
the obligations contained in such Security andichsSubsidiary Guarantee. Each Subsidiary Guaragteres that if, after the occurrence and
during the continuance of an Event of Default, Thestee or any of the Holders are prevented byiegdge law from exercising their
respective rights to accelerate the maturity ofSbeurities of a series, to collect interest onSbeurities of a series, or to enforce or exercise
any other right or remedy with respect to the Séesrof a series, such Subsidiary Guarantor agmepay to the Trustee for the account of
Holders, upon demand therefor, the amount that dvotlierwise have been due and payable
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had such rights and remedies been permitted tadreised by the Trustee or any of the Holders.

Each Subsidiary Guarantor shall be subrogatadl rights of the Holders of the Securities updnich its Subsidiary Guarantee is endor
against the Company in respect of any amountstpaglich Subsidiary Guarantor on account of suclhi@ggursuant to the provisions of its
Subsidiary Guarantee or this Indenture; providegyever, that no Subsidiary Guarantor shall beledtiio enforce or to receive any payme
arising out of, or based upon, such right of subtiog until the principal of (and premium, if argf)d interest on all Securities of the relevant
series issued hereunder shall have been paidlin ful

Each Subsidiary Guarantor that makes or isiredq to make any payment in respect of its SubsidGuarantee shall be entitled to seek
contribution from the other Subsidiary Guarantorthie extent permitted by applicable law; providealyever, that no Subsidiary Guarantor
shall be entitled to enforce or receive any paysianising out of, or based upon, such right of igbation until the principal of (and premiu
if any) and interest on all Securities of the relatvseries issued hereunder shall have been phitl.in

Each Subsidiary Guarantee shall remain inffutte and effect and continue to be effective sthany petition be filed by or against the
Company for liquidation or reorganization, should Company become insolvent or make an assignmetitd benefit of creditors or should
a receiver or trustee be appointed for all or aay pf the Company’s assets, and shall, to thegstikxtent permitted by law, continue to be
effective or be reinstated, as the case may la¢ a@fy time payment and performance of the Seesrif a series, is, pursuant to applicable
law, rescinded or reduced in amount, or must ottserlye restored or returned by any Holder of theuBges, whether as a “voidable
preference,” “fraudulent transfer,” or otherwisk as though such payment or performance had rnent beade. In the event that any payment,
or any part thereof, is rescinded, reduced, redtoreeturned, the Securities shall, to the fulkegent permitted by law, be reinstated and
deemed reduced only by such amount paid and meissinded, reduced, restored or returned.

SECTION 1303. Execution and Delivery of Natag of Subsidiary Guarantees.

To further evidence the Subsidiary Guaranédasth in Section 1302, each of the Subsidianai@ators hereby agrees that a notation
relating to such Subsidiary Guarantee, substapiialihe form set forth in Section 204, shall bel@sed on each Security entitled to the
benefits of the Subsidiary Guarantee authenticanelddelivered by the Trustee and executed by eitlagual or facsimile signature of an
officer of such Subsidiary Guarantor, or in theecasa Subsidiary Guarantor that is a limited panghip, an officer of the general partner of
each Subsidiary Guarantor. Each of the Subsidiargr&htors hereby agrees that the Subsidiary Gusraet forth in Section 1302 shall
remain in full force and effect notwithstanding daitlure to endorse on each Security a notatioatired to the Subsidiary Guarantee. If any
officer of the Subsidiary Guarantor, or in the caba Subsidiary Guarantor that is a limited paighi, any officer of the general partner of
the Subsidiary Guarantor, whose signature is anlttdenture or a Security no longer holds thateffit the time the Trustee authenticates
such Security or at any time thereafter, the Sudsidsuarantee of such Security shall be valid nitvedess. The delivery of any Security by
the Trustee, after the authentication thereof
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hereunder, shall constitute due delivery of thesgliary Guarantee set forth in this Indenture omalifeof the Subsidiary Guarantors.
SECTION 1304. Release of Subsidiary Guarantors

Unless otherwise specified pursuant to Se@@hwith respect to a series of Securities, eatisi@liary Guarantee will remain in effect
with respect to the respective Subsidiary Guaramidit the entire principal of, premium, if any,caimterest on the Securities to which such
Subsidiary Guarantee relates shall have been pdidlior otherwise satisfied and discharged incrdance with the provisions of such
Securities and this Indenture and all amounts owdrthe Trustee hereunder have been paid; providegever, that if (i) such Subsidiary
Guarantor ceases to be a Subsidiary in compliaiittetiae applicable provisions of this Indenturé, €ither Defeasance or Covenant
Defeasance occurs with respect to such Securitiessipnt to Article Fifteen or (iii) all or substally all of the assets of such Subsidiary
Guarantor or all of the Capital Stock of such Sdiasy Guarantor is sold (including by sale, mergensolidation or otherwise) by the
Company or any Subsidiary in a transaction comglyitth the requirements of this Indenture, thergaeh case of (i), (ii) or (iii), such
Subsidiary Guarantor shall be released and diselasgjits obligations under its Subsidiary Guararged under this Article Thirteen without
any action on the part of the Trustee or any Holded upon delivery by the Company of an Offic&sttificate and an Opinion of Counsel
stating that all conditions precedent herein preditbr relating to the release of such Subsidiamgr@ntor from its obligations under its
Subsidiary Guarantee and this Article Thirteen Hasen complied with, the Trustee shall executedmmyuments reasonably required in order
to acknowledge the release of such Subsidiary Gtmrérom its obligations under its Subsidiary Gardee endorsed on the Securities of
series and under this Article Thirteen.

SECTION 1305. Limitation on Liability.

Any term or provision of this Indenture to thentrary notwithstanding, the maximum amount ef 8ubsidiary Guarantee of any
Subsidiary Guarantor shall not exceed the maximonowent that can be hereby guaranteed by such Sabsi@uarantor without rendering
such Subsidiary Guarantee voidable under applidablgelating to fraudulent conveyance or fraudtutesnsfer or similar laws affecting the
rights of creditors generally.

ARTICLE FOURTEEN
REPAYMENT AT THE OPTION OF THE HOLDERS

SECTION 1401. Applicability of Article.

Repayment of Securities of any series befoee Stated Maturity at the option of Holders tludrghall be made in accordance with the
terms of such Securities and (except as otheryiseifsied as contemplated by Section 301 for Seesrif any series) in accordance with this
Article Fourteen.

SECTION 1402. Repayment of Securities.

Securities of any series subject to repayrmewhole or in part at the option of the Holdersréof will, unless otherwise provided in the
terms of such Securities, be repaid at a
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price equal to the principal amount thereof and preynium thereon, together with interest thereamusd to the Repayment Date specifie

or pursuant to the terms of such Securities. Tha@2my covenants that on or before the Repaymemt iDaill deposit with the Trustee or
with a Paying Agent (or, if the Company is actisgta own Paying Agent, segregate and hold in agirovided in Section 1003) an amount
of money sufficient to pay the principal (or, if pmvided by the terms of the Securities of anyesemla percentage of the principal) of, the
premium, if any, and (except if the Repayment Bial be an Interest Payment Date) accrued interesill the Securities or portions
thereof, as the case may be, to be repaid on sateh d

SECTION 1403. Exercise of Option.

Securities of any series subject to repayragtiie option of the Holders thereof will contam“®ption to Elect Repayment” form on the
reverse of such Securities. To be repaid at thewpf the Holder (subject to applicable procedwkthe Depositary for any Global Securi
any Security so providing for such repayment, il “Option to Elect Repayment” form on the revestsuch Security duly completed by
the Holder (or by the Holder’s attorney duly auiked in writing), must be received by the Compantha Place of Payment therefor
specified in the terms of such Security (or at soitfer place or places of which the Company shaihftime to time notify the Holders of
such Securities) not earlier than 45 days nor thten 30 days prior to the Repayment Date. Iffkan the entire principal amount of such
Security is to be repaid in accordance with thegeof such Security, the principal amount of suebugity to be repaid, in increments of the
minimum denomination for Securities of such serg@s the denomination or denominations of the Sigoorr Securities to be issued to the
Holder for the portion of the principal amount otk Security surrendered that is not to be repaigst be specified. The principal amount of
any Security providing for repayment at the optidthe Holder thereof may not be repaid in partdfiowing such repayment, the unpaid
principal amount of such Security would be lessittiee minimum authorized denomination of Securitiethe series of which such Security
to be repaid is a part. Except as otherwise mayteded by the terms of any Security providing fiepayment at the option of the Holder
thereof and as provided in Sections 307(b) and 80&cise of the repayment option by the Holdel &lgairrevocable unless waived by the
Company.

SECTION 1404. When Securities Presented faalReent Become Due and Payable.

If Securities of any series providing for rgpeent at the option of the Holders thereof shallhbeen surrendered as provided in this
Article Fourteen and as provided by or pursuanhéoterms of such Securities, such Securitieseptrtions thereof, as the case may be, to
be repaid shall become due and payable and shpHidey the Company on the Repayment Date thepenified, and on and after such
Repayment Date (unless the Company shall defatiiteippayment of such Securities on such Repaymat®)Buch Securities shall, if the
same were interest-bearing, cease to bear intéfpsh surrender of any such Security for repaynreatcordance with such provisions, the
principal amount of such Security so to be rephallde paid by the Company, together with acciinggtest and/or premium, if any, to (but
excluding) the Repayment Date; provided, howevet, tunless otherwise specified as contemplate8idagion 301, installments of interest
any, whose Stated Maturity is on or prior to theg&anent Date shall be payable (but without inteffesteon, unless the Company shall
default in the payment thereof) to the HoldersumftsSecurities, or one or more Predecessor Sexgyriti
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registered as such at the close of business amelgneant Record Dates according to their termsthagrovisions of Section 307.

If the principal amount of any Security sutered for repayment shall not be so repaid uporesder thereof, such principal amount
(together with interest, if any, thereon accrueduch Repayment Date) and any premium shall, patil, bear interest from the Repayment
Date at the rate of interest or Yield to Maturiity the case of Original Issue Discount Securitg)forth in such Security.

SECTION 1405. Securities Repaid in Part.

Upon surrender of any Security which is tadygaid in part only, the Company shall executetandlrustee shall authenticate and deliver
to the Holder of such Security, without servicergeaand at the expense of the Company, a new 8eouisecurities of the same series, of
any authorized denomination specified by the Hglohean aggregate principal amount equal to arekghange for the portion of the princi
of such Security so surrendered which is not teejpaid.

ARTICLE FIFTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1501. Company's Option to Effect Dai@ace or Covenant Defeasance.

The Company may elect, at its option at amefito have Section 1502 or Section 1503 appliehyoSecurities or any series of Securi
as the case may be, (unless designated pursug@attion 301 as not being defeasible pursuant tie Section 1502 or 1503), in accordance
with any applicable requirements provided purstiar@ection 301 and upon compliance with the cooitiset forth below in this
Article Fifteen. Any such election shall be evideddy a Board Resolution or in another manner §ipdcs contemplated by Section 301 for
such Securities.

SECTION 1502. Defeasance and Discharge.

Upon the Compang’exercise of its option (if any) to have this 8ectl502 applied to any Securities or any serieSagfurities, as the ce
may be, the Company shall be deemed to have beenhatged from its obligations, and each Subsidiargrantor shall be deemed to be
discharged from its obligations with respect tors8ecurities as provided in this Section 1502 ahafter the date the conditions set forth in
Section 1504 are satisfied (hereinafter called "das&nce”). For this purpose, such Defeasance nitgatrthe Company and any Subsidiary
Guarantor shall be deemed to have paid and disetidhg entire indebtedness represented by suchittesand Subsidiary Guarantees and
to have satisfied all its other obligations undstsSecurities and Subsidiary Guarantees andriitienture insofar as such Securities and
Subsidiary Guarantees are concerned (and the €atéhe expense of the Company, shall execufgepinstruments acknowledging the
same), subject to the following which shall survinil otherwise terminated or discharged hereundgrthe rights of Holders of such
Securities to receive, solely from the trust fuedatibed in Section 1504 and as more fully sehfortsuch Section 1506, payments in respect
of the principal of and any premium and interessoch Securities when payments are due, (2) thep@oys and any Subsidiary Guaransor’
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obligations with respect to such Securities undmtisns 304, 305, 306, 1002 and 1003, (3) thesigidwers, trusts, duties and immunities of
the Trustee hereunder and (4) this Article Fiftegubject to compliance with this Article FifteehgtCompany may exercise its option (if a

to have this Section 1502 applied to any Securnitwithstanding the prior exercise of its optidfrafy) to have Section 1503 applied to s
Securities.

SECTION 1503. Covenant Defeasance.

Upon the Compang’exercise of its option (if any) to have this 8attl503 applied to any Securities or any serieSeafurities, as the ce
may be, (1) the Company shall be released frowhitigations under any covenants provided pursu@Bection 301(21), 704 (to the exten
any covenants in addition to the requirements efTttust Indenture Act), 901(2) or 901(7) for theéfit of the Holders of such Securities and
(2) the occurrence of any event specified in Sest®01(4) (with respect to any such covenants gealpursuant to Section 301(21), 704 (to
the extent of any covenants in addition to the irequents of the Trust Indenture Act), 901(2) or @)}, shall be deemed not to be or result in
an Event of Default and (3) the provisions of Agighirteen shall cease to be effective, in eade edth respect to such Securities and
Subsidiary Guarantees, in each case with respeticto Securities as provided in this Section 150arul after the date the conditions set
forth in Section 1504 are satisfied (hereinaftdieda'Covenant Defeasance”). For this purpose, sSTetenant Defeasance means that, with
respect to such Securities, the Company and thsid@aly Guarantors, as applicable, may omit to dgmyth and shall have no liability in
respect of any term, condition or limitation settfion any such specified Section (to the extergpsecified in the case of Section 501(4)) or
Article Thirteen, whether directly or indirectly lsgason of any reference elsewhere herein to asty Saction or Article or by reason of any
reference in any such Section or Article to anyeottrovision herein or in any other document, betremainder of this Indenture and such
Securities shall be unaffected thereby.

SECTION 1504. Conditions to Defeasance or Game Defeasance.

The following shall be the conditions to thmpkcation of Section 1502 or Section 1503 to argBities or any series of Securities, as the
case may be:

(1) The Company shall irrevocably have depaisdr caused to be deposited with the Trusteen@thar trustee which satisfies the
requirements contemplated by Section 609 and agwezsmply with the provisions of this Article Féftn applicable to it) as trust funds in
trust for the purpose of making the following payrtse specifically pledged as security for, and datdid solely to, the benefits of the
Holders of such Securities, (A) money in an amoan{B) U.S. Government Obligations which through scheduled payment of princi
and interest in respect thereof in accordance thifr terms will provide, not later than one daydoe the due date of any payment, money
in an amount, or (C) a combination thereof, in eaae sufficient, in the opinion of a nationallgagnized firm of independent certified
public accountants expressed in a written certificathereof delivered to the Trustee, to pay aisdithrge, and which shall be applied by
the Trustee (or any such other qualifying trustegjay and discharge, the principal of and any premand interest on such Securities on
the respective Stated Maturities or upon redemptioaccordance with the terms of this

74




Indenture and such Securities. As used herein,."Gdvernment Obligation” means (x) any securitychhis (i) a direct obligation of the
United States of America for the payment of whieé tull faith and credit of the United States of émca is pledged or (ii) an obligation

a Person controlled or supervised by and actirapasgency or instrumentality of the United Stafe&roerica the full and timely payment
of which is unconditionally guaranteed as a fuilfaand credit obligation by the United States afiérica, which, in either case (i) or (ii).
not callable or redeemable at the option of thedsghereof, and (y) any depositary receipt isdned bank (as defined in Section 3(a)(z
the Securities Act) as custodian with respect {oldus. Government Obligation which is specifieddiause (x) above and held by such
bank for the account of the holder of such depositeceipt, or with respect to any specific paymafrincipal of or interest on any U.S.
Government Obligation which is so specified andlhptovided that (except as required by law) sudtadian is not authorized to make
any deduction from the amount payable to the hadfieuch depositary receipt from any amount reaklyethe custodian in respect of the
U.S. Government Obligation or the specific paynwrrincipal or interest evidenced by such depogitaceipt.

(2) In the event of an election to have Secfi602 apply to any Securities or any series ofiSiées, as the case may be, the Company
shall have delivered to the Trustee an Opiniona@irgel stating that (A) the Company has receiveuhfior there has been published by,
the Internal Revenue Service a ruling or (B) sitieedate of this instrument, there has been a ehemiipe applicable federal income tax
law, in either case (A) or (B) to the effect themd based thereon such opinion shall confirm thatHolders of such Securities will not
recognize gain or loss for federal income tax psgsoas a result of the deposit, Defeasance arfubdggeto be effected with respect to ¢
Securities and will be subject to federal incomeda the same amount, in the same manner and aathe times as would be the case if
such deposit, Defeasance and discharge were ootto.

(3) In the event of an election to have Secfi603 apply to any Securities or any series ofiSiées, as the case may be, the Company
shall have delivered to the Trustee an Opinionairel to the effect that the Holders of such Sgeswill not recognize gain or loss for
federal income tax purposes as a result of thegieand Covenant Defeasance to be effected wiftertso such Securities and will be
subject to federal income tax on the same amonitiied same manner and at the same times as wotiha lcase if such deposit and
Covenant Defeasance were not to occur.

(4) No event which is, or after notice or lajd time or both would become, an Event of Defaith respect to such Securities or any
other Securities shall have occurred and be cantnat the time of such deposit or, with regardny such event specified in Sections 501
(5) and (6), at any time on or prior to the 90tly déter the date of such deposit (it being undedtibat this condition shall not be deemed
satisfied until after such 90th day).

(5) Such Defeasance or Covenant Defeasantieishaause the Trustee to have a conflictingredewithin the meaning of the Trust
Indenture Act (assuming all Securities are in défaithin the meaning of such Act).
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(6) Such Defeasance or Covenant Defeasandenshaesult in a breach or violation of, or cahge a default under, any other
agreement or instrument to which the Company orSuysidiary is a party or by which it is bound.

(7) Such Defeasance or Covenant Defeasanienshaesult in the trust arising from such depasinstituting an investment company
within the meaning of the Investment Company Adess such trust shall be registered under the tmexg Company Act or exempt from
registration thereunder.

(8) The Company shall have delivered to thesfige an agreement whereby the Company irrevoeabes to forfeit its right, if any,
(A) to reset the interest rate of such Securitigsgant to Section 307(b) and (B) to extend thé&e8tMaturity of such Securities pursuant
to Section 308.

(9) If the Securities are to be redeemed pd@tated Maturity (other than from mandatory Bigkfund payments or analogous
payments), notice of such redemption shall have lleéy given pursuant to this Indenture or provisiberefor satisfactory to the Trustee
shall have been made.

(10) The Company shall have delivered to thestee an Officers’ Certificate and an Opinion ou@sel, each stating that all conditions
precedent with respect to such Defeasance or Cav&efeasance have been complied with.

SECTION 1505. Acknowledgment of Discharge Byskee.

Subject to Section 1507 below and after thm@any has delivered to the Trustee an Officerstifizate and an Opinion of Counsel, each
stating that all conditions precedent referrechtSéction 1504 relating to the Defeasance or Couddafeasance, as the case may be, have
been complied with, the Trustee upon request oCihimpany shall acknowledge in writing the Defeasamicthe Covenant Defeasance, as
case may be.

SECTION 1506. Deposited Money and U.S. Govemn®bligations to Be Held in Trust; Miscellanedusvisions.

Subject to the provisions of the last parafgrafpSection 1003, all money and U.S. Governmenig@tions (including the proceeds
thereof) deposited with the Trustee or other quilif trustee (solely for purposes of this Sectié08, the Trustee and any such other trustee
are referred to collectively as the “Trustee”) janst to Section 1504 in respect of any Securitiedl ®e held in trust and applied by the
Trustee, in accordance with the provisions of sbeburities and this Indenture, to the paymenteeidirectly or through any such Paying
Agent (including the Company acting as its own Rgyhgent) as the Trustee may determine, to the étsldf such Securities, of all sums
and to become due thereon in respect of principalaamy premium and interest, but money so heldust heed not be segregated from other
funds except to the extent required by law.

The Company shall pay and indemnify the Trigigainst any tax, fee or other charge imposed assessed against the U.S. Government
Obligations deposited pursuant to Section
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1504 or the principal and interest received in eesgphereof other than any such tax, fee or otharge which by law is for the account of the
Holders of Outstanding Securities.

Anything in this Article Fifteen to the contyanotwithstanding, the Trustee shall deliver oy pmthe Company from time to time upon
Company Request any money or U.S. Government Qldigmheld by it as provided in Section 1504 wighpect to any Securities which, in
the opinion of a nationally recognized firm of ipé@dent public accountants expressed in a writetification thereof delivered to the
Trustee, are in excess of the amount thereof whimlid then be required to be deposited to effeetlbfeasance or Covenant Defeasance, a:
the case may be, with respect to such Securities.

SECTION 1507. Reinstatement.

If the Trustee or the Paying Agent is unablagply any money in accordance with this Articliéefen with respect to any Securities by
reason of any order or judgment of any court oregpmental authority enjoining, restraining or otkise prohibiting such application, then
the obligations under this Indenture and such Stsifrom which the Company has been dischargedleased pursuant to Section 1502 or
1503 shall be revived and reinstated as thoughepogit had occurred pursuant to this Article Fiftegth respect to such Securities, until
such time as the Trustee or Paying Agent is pegthitb apply all money held in trust pursuant tot®®ecl506 with respect to such Securities
in accordance with this Article Fifteen; providéawever, that if the Company makes any paymentiotipal of or any premium or interest
on any such Security following such reinstatemdritsaobligations, the Company shall be subrogadetthe rights (if any) of the Holders of
such Securities to receive such payment from theeyso held in trust.

SECTION 1508. Qualifying Trustee.

Any trustee appointed pursuant to Section ¥60#he purpose of holding trust funds depositetspant to that Section shall be appointed
under an agreement in form acceptable to the Tewstd shall provide to the Trustee a certificatsuzh trustee, upon which certificate the
Trustee shall be entitled to conclusively rely tthiaconditions precedent provided for hereinhe telated Defeasance or Covenant
Defeasance have been complied with. In no eveliittbieaTrustee be liable for any acts or omissiohsaid trustee.

ARTICLE SIXTEEN
IMMUNITY OF INCORPORATORS, STOCKHOLDERS,
OFFICERS, DIRECTORS AND EMPLOYEES

SECTION 1601. Exemption from Individual Liabil

No recourse under or upon any obligation, oaw¢ or agreement of this Indenture, or of any 8sgwr for any claim based thereon or
otherwise in respect thereof, shall be had agaimgincorporator, stockholder, officer, directoremnployee, as such, past, present or futui
the Company, any Subsidiary, any Subsidiary Guaratany successor corporation, either directithoough the Company, whether by
virtue of any constitution, statute or rule of laav,by the enforcement of any assessment or peoatitherwise; it being expressly underst
that this Indenture and the obligations issuedureter are solely corporate obligations of the
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Company, and that no such personal liability whateshall attach to, or is or shall be incurredthg,incorporators, stockholders, officers,
directors, or employees, as such, of the ComparnySabsidiary, any Subsidiary Guarantor or any assor corporation, or any of them,
because of the creation of the indebtedness henathwrized, or under or by reason of the obligaj@ovenants or agreements contained in
this Indenture or in any of the Securities or iragltherefrom; and that any and all such persoahilily, either at common law or in equity or
by constitution or statute, of, and any and alhstights and claims against, every such incorpoyatockholder, officer, director or employ
as such, because of the creation of the indebtedresby authorized, or under or by reason of kitigations, covenants or agreements
contained in this Indenture or in any of the Seamsior implied therefrom, are hereby expresslywediand released as a condition of, and
consideration for, the execution of this Indentame the issue of such Securities.
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IN WITNESS WHEREOF, the parties hereto havwgsed this Indenture to be duly executed and, ircéise of the Company, attested, a
of the day and year first above written.

ISSUER:
TREEHOUSE FOODS, INC

By: /s/ Dennis F. Riordan

Name:Dennis F. Riordar
Title: Senior Vice President and Chief Financial
Officer

Attest:

/s/ Thomas E. O'Neill
Name: Thomas E. ' Neill
Title: Secretan

SUBSIDIARY GUARANTORS:

BAY VALLEY FOODS, LLC

By: /s/ Dennis F. Riordan

Name:Dennis F. Riordar
Title: Senior Vice President and Treasu

Attest:

/s/ Thomas E. O'Neill
Name: Thomas E. ' Neill
Title: Senior Vice Presidel

EDS HOLDINGS LLC

By: /s/ Dennis F. Riordan

Name:Dennis F. Riordar
Title: Chief Financial Officel

Attest:

/s/ Thomas E. O'Neill

Name: Thomas E. ' Neill

Title: Vice President and Secretz

TRUSTEE:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

By: /s/ Gregory S. Clarke

Name:Gregory S. Clarke
Title: Vice President
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SUBSIDIARY
Bay Valley Foods, LLC
EDS Holdings LLC

SCHEDULE |
SUBSIDIARY GUARANTORS

STATE OF ORGANIZATION
Delaware
Delaware
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Exhibit 4.2

TREEHOUSE FOODS, INC., as Issuer
THE GUARANTORS PARTY HERETO, as Guarantors
AND
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee
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TREEHOUSE FOODS, INC.
RECONCILIATION AND TIE BETWEEN TRUST INDENTURE ACOF 1939
AND FIRST SUPPLEMENTAL INDENTURE DATED AS OF MARCH,2010

Section ol
Trust Indenture Section(s) o
Act of 1939 First Supplemental Indentu
§ 310 (@)(1) N.A.
(@)(2) N.A.
(@)(3) N.A.
(a)(4) N.A.
@)(5) N.A.
(b) N.A.
(c) N.A.
§ 311 (a) N.A.
(b) N.A.
(c) N.A.
§312 () N.A.
(b) 11.03
(c) 11.03
§ 313 (a) N.A.
(b)(2) N.A.
(b)(2) N.A.
(©) 11.02
(d) N.A.
§ 314 (a) 4.03
(b) N.A.
(©)(1) 11.04
©)(2) 11.04
©)@®3) N.A.
(d) N.A.
(e) 11.05
§ 315 (a) N.A.
(b) N.A.
(c) N.A.
(d) N.A.
(e) N.A.
§ 316 (@)(1)(A) N.A.
(a)(1)(B) N.A.
@)(2) N.A.
(@) (last sentenct N.A.
(b) NA
(b) N.A.
§ 317 (a)(1) N.A.
(@)(2) N.A.
(b) N.A.
§ 318 (a) 11.01
(b) N.A.
(c) N.A.

Note This reconciliation and tie shall not, for any pasp, be deemed to be a part of this Supplemerdahtare

iv




This FIRST SUPPLEMENTAL INDENTURE, datad of March 2, 2010 (this “Supplemental Indenturg"by and among TreeHouse
Foods, Inc., a Delaware corporation (such corpomatind any successor as defined in the Base Indead herein, the “Company”), the
Guarantors (as defined below) and Wells Fargo Bhlakional Association, a national banking assoeigtas trustee (such institution and any
successor as defined in the Base Indenture, thestde”).

WITNESSETH:

WHEREAS, the Company and the Guarantave Ipreviously executed and delivered an indentlated as of March 2, 2010 (the
“Base Indenture”), with the Trustee providing fbetissuance from time to time of one or more saigbe Company’s senior debt securities;

WHEREAS, Section 9.01 of the Base Indenfarovides that the Company, the Guarantors amdithstee may enter into an indenture
supplemental to the Base Indenture to establiskotine or terms of Securities of any series as piechiby Section 3.01 and Section 11.01 of
the Base Indenture;

WHEREAS, the Company and the Guaranta®atering into this Supplemental Indenture tatdigh the form and terms of the
Company'’s 7.750% Senior Notes due 2018 (the “Notekich defined term shall include the Initial Nstend any Additional Notes) and
related Subsidiary Guarantees;

WHEREAS, the Base Indenture is incorpettdterein by reference and the Base Indenturejmmesnented by this Supplemental
Indenture, is herein called this “Indenture”; and

WHEREAS, all conditions necessary to atite the execution and delivery of this Suppleraklmdenture and to make it a valid and
binding obligation of the Company and the Guarant@ve been done or performed.

NOW, THEREFORE, in consideration of tlggelements and obligations set forth herein andttoer good and valuable consideration,
the sufficiency of which is hereby acknowledge@ @ompany, the Guarantors and the Trustee agfei@ss for the benefit of each other
and for the equal and ratable benefit of the Haldéithe Notes.

ARTICLE 1
ESTABLISHMENT; DEFINITIONSAND INCORPORATION BY REFERENCE
SECTION 1.01 Establishment

(a) There is hereby establishedva series of Securities to be issued under this Bupgntal Indenture, to be designated as the
Company’s “7.750% Senior Notes due 2018".




(b) There are to be authenticatetidalivered on the date hereof $400,000,000 agtggmacipal amount of the Notes. Additional
Notes may be issued under this Supplemental Indeafter the date hereof in accordance with Se&i6A.

(c) The Notes shall be issued suttistily in the form of Exhibit Ahereto.

(d) Each Note shall be dated the dhtwthentication thereof and shall bear intéresh the date of original issuance thereof or 1
the most recent date to which interest has beehqgraduly provided for.

(e) With respect to the Notes (angd Subsidiary Guarantees endorsed thereon) ordyBése Indenture shall be supplemented
pursuant to Sections 201, 301 and 901 thereoftédksh the terms of the Notes (and any Subsidiaurgrantees endorsed thereon) as set fortt
in this Supplemental Indenture, including as fokow

(i) the form and terms of the setteisi representing the Notes required to be estadipursuant to Article TWO of the Base
Indenture shall be established in accordance witleld 2 of this Supplemental Indenture;

(ii) the provisions of Article FOU& the Base Indenture are deleted and replacdeeinentirety by the provisions of Article 8
hereof;

(iii) the provisions of Article EIGHof the Base Indenture are deleted and replac#tkinentirety by the provisions of Article 5
hereof;

(iv) the provisions of Article TWELE/of the Base Indenture shall not be applicabla¢dNotes;

(v) the provisions of Article THIRHN of the Base Indenture shall be applicable td\tbtes as specified in Section 10.01 of this
Supplemental Indenture;

(vi) the provisions of Article FIFEN of the Base Indenture are deleted and replac#teir entirety by the provisions of
Article 7 hereof;

(vii) the provisions of Section 76#the Base Indenture are deleted and replacdtkinéntirety by the provisions of Section 4.03

hereof;

(viii) the provisions of Secti®@®1 of the Base Indenture are deleted and repiadbeir entirety by the provisions of Section ¢
hereof;

(ix) the provisions of Section 902lee Base Indenture are deleted and replaceckinéhtirety by the provisions of Section 9.02
hereof;

(x) that payment by wire transfeirafmediately available funds will be required wittspect to principal of and interest and
premium on all Global Notes, subject to ApplicaBlecedures, and all other Notes the Holders of vkiall have
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provided wire transfer instructions no later th&ndays immediately preceding the relevant due fdatpayment (or such other date as the
Trustee may accept in its judgment), to the Comparthe Paying Agent.

To the extent that the provisions of this Suppletaeimdenture (including those referred to in clu§), (i), (iii), (iv) and (vi) immediately
above) conflict with any provision of the Base Intee, the provisions of this Supplemental Indemthall govern and be controlling solely
with respect to the Notes (and any Subsidiary Gueaes endorsed thereon).

(f) Unless otherwise expressly sfiedj references in this Supplemental Indenturgpiecific Article numbers or Section numbers
refer to Articles and Sections contained in thipfemental Indenture, and not the Base Indentuemprother document.

SECTION 1.02 Certain Definitions

(a) All capitalized terms used herand not otherwise defined below shall have thanimgs ascribed thereto in the Base Indenture.

(b) Set forth below are certain defl terms used in this Supplemental Indenture @ikt extent that a term is defined both herein
and in the Base Indenture, unless otherwise spdcifiie definition in this Supplemental Indenturallsgovern solely with respect to the
Notes (and any Subsidiary Guarantee endorsed the

“Acquired Debt” means, with respect ty apecified Person:

(1) Indebtedness of any other Persortiagist the time such other Person is merged withto or became a Subsidiary of such
specified Person, whether or not such Indebtedreéssurred in connection with, or in contemplatiofip such other Person merging with or
into, or becoming a Subsidiary of, such specifiedsBn; and

(2) Indebtedness secured by a Lien eneuimip any asset acquired by such specified Person.

“Additional Notes” means, subject to thempany’s compliance with Section 4.09, 7.750% &eNbtes due 2018 issued from time to
time after the Issue Date under the terms of thigpmental Indenture (other than pursuant to 8est804, 305 or 306 of the Base Indenture
or Section 3.04(d) of this Supplemental Indenture).

“Affiliate” of any specified Person meaasy other Person directly or indirectly contralfiar controlled by or under direct or indirect
common control with such specified Person. For pseg of this definition, “control,” as used witlspect to any Person, shall mean the
possession, directly or indirectly, of the powediect or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemerttberwise. For purposes of this definition, thente “controlling,” “controlled by” and
“under common control with” shall have correlatimeanings.




“Applicable Premium” means, with resptec Note at any Redemption Date, the greater) df.QPo of the principal amount of such
Note and (ii) the excess of (A) the present valugsuah time of (1) the Redemption Price of sucheNaitMarch 1, 2014 (such Redempt
Price being set forth in the table in Section 388 (2) all required interest payments due oih $liate (excluding accrued and unpaid
interest to such Redemption Date) through Marc014, computed using a discount rate equal to teasliry Rate plus 50 basis points, over
(B) the principal amount of such Note.

“Applicable Procedures” means, with resge any tender, payment, transfer, redemptioexahange of or for beneficial interests in
any Global Note, the rules and procedures of theoBi¢ary that apply to such tender, payment, temsédemption or exchange.

“Asset Sale” means:

(1) the sale, lease, conveyance or atsposition of any assets or rights, including byams of a Sale and Leaseback Transaction, but
other than sales of inventory in the ordinary cewsbusiness consistent with past practipesvided that the sale, lease, conveyance or other
disposition of all or substantially all of the atssef the Company and its Restricted Subsidiadksr as a whole will be governed by the
provisions of Section 4.13 and/or Article 5 and bptthe provisions of Section 4.10; and

(2) the issuance or sale of Equity Indesén any of the Company’s Restricted Subsidiasiehe sale of Equity Interests in any of its
Subsidiaries.

Notwithstanding the preceding, the follogvitems shall not be deemed to be Asset Sales:

(1) any single transaction or seriesetdited transactions that: (a) involves assets gaatmaggregate fair market value of less than
$15.0 million; or (b) results in aggregate net exts to the Company and its Subsidiaries of less$15.0 million;

(2) a transfer of assets (a) betweemwrg the Company and its Wholly Owned Restrictelisiliaries, (b) by a Restricted Subsidiary
to the Company or any of its Wholly Owned Restdcgibsidiaries or (c) by the Company or any of\itsolly Owned Restricted Subsidiar
to any Restricted Subsidiary of the Company thabisa Wholly Owned Restricted Subsidiary if, ie ttase of this clause (c), the Compar
the Wholly Owned Restricted Subsidiary, as the caag be, either retains title to or ownership @ #ssets being transferred or receives
consideration at the time of such transfer at legstl to the fair market value of the transfeasslets;

(3) an issuance of Equity Interests IReatricted Subsidiary to the Company or to a Wholyned Restricted Subsidiary;
(4) any Permitted Investment or any Retsid Payment that is permitted by Section 4.07;

4




(5) a disposition of products, serviagglipment or inventory in the ordinary course asibass or a disposition of obsolete equipment
or equipment that is no longer useful in the comafithe business of the Company and its RestriSidusidiaries and that is disposed of ir
ordinary course of business;

(6) the grant of Liens (or foreclosurerdon) permitted by Section 4.12;
(7) the sale or transfer of Receivablexyfam Assets or rights therein in connection witQualified Receivables Transaction;

(8) the surrender or waiver of contrattights or the settlement, release or surrendeoafract, tort or other litigation claims in the
ordinary course of business;

(9) the sale or other disposition of casl€ash Equivalents in the ordinary course of hess;

(10) grants of licenses or sublicensestellectual property of the Company or any ofRtsstricted Subsidiaries to the extent not
materially interfering with the business of the Gmmy and its Restricted Subsidiaries;

(11) any exchange of like-kind propertyguant to Section 1031 of the Code that are usedejul in a Permitted Business;
(12) the lease, assignment or subleagsayfeal or personal property in the ordinary sewf business; and

(13) the abandonment of intellectual @roprights in the ordinary course of business,olvhin the reasonable good faith determination
of the Company or any of its Restricted Subsidsagiee not material to the conduct of the businé#iseoCompany and its Restricted
Subsidiaries taken as a whole.

“Attributable Indebtedness,” when usethwespect to any Sale and Leaseback Transactieansnas at the time of determination, the
present value of the total Obligations of the les®e rental payments during the remaining terrtheflease included in any such Sale and
Leaseback Transaction, including any period forohtsuch lease has been extended or may, at tlenayftthe lessor, be extended. Such
present value shall be calculated using a disc@tetequal to the rate implicit in such transactaetermined in accordance with GAAP;
provided , however , that if such Sale and Leaseback Transactionteeisuh Capital Lease Obligation, the amount oklitddness represented
thereby will be determined in accordance with teénition of “Capital Lease Obligation.”

“Beneficial Owner” has the meaning assijto such term in Rule 13d-3 and Rule 13d-5 utideExchange Act, except that in
calculating the beneficial ownership of any pattictiperson” (as such term is used in Section I3jd)f the Exchange Act), such “person”
shall be deemed to have beneficial ownership dfedlrities that such “person” has the right taureq whether such right is currently
exercisable or is exercisable only upon the ocoeref a subsequent condition.
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“Board of Directors” means:

(1) with respect to a corporation, theaBbof Directors of the corporation or any comngtteereof duly authorized to act on behalf of
such board;

(2) with respect to a partnership, theuBloof Directors of the general partner of thempenghip;

(3) with respect to a limited liabilitpmpany, the managing member or members or anyattimgr committee of managing members
managers thereof; and

(4) with respect to any other Person kibard or committee of such Person serving a sirhilaction.

“Board Resolution” means, with respecaiy Person, a copy of a resolution certified ey Siecretary or an Assistant Secretary of such
Person to have been duly adopted by the Boardreftiirs of such Person and to be in full force efifieict on the date of such certification,
and delivered to the Trustee.

“Borrowing Base” means as of any datea@ount, determined on a consolidated basis aaddardance with GAAP, equal to the sum
of (i) 70% of the aggregate book value of inventpiys (ii) 85% of the aggregate book value of ai@unts receivable (net of bad debt
reserves) of the Company and its Restricted Sudrsidi. To the extent that information is not avd#aas to the amount of inventory or
accounts receivable as of a specific date, the @agphall use the most recent available informdtompurposes of calculating the
Borrowing Base.

“Business Day” means a day other thaatarlay, Sunday or other day on which bankingtimstins in New York are authorized or
required by law to close.

“Capital Lease Obligation” means, attihee any determination thereof is to be made, theunt of the liability in respect of a capital
lease that would at that time be required to bé&alared on a balance sheet in accordance with GAgkid the Stated Maturity thereof shal
the date of the last payment of rent or any othesunt due under such lease prior to the first dpten which such lease may be prepaid by
the lessee without payment of a penalty.

“Capital Stock” means:
(1) in the case of a corporation, corposdock;

(2) in the case of an association orress entity, any and all shares, interests, ppaticins, rights or other equivalents (however
designated) of corporate stock;

(3) in the case of a partnership or kditiability company, partnership or membershigiliests (whether general or limited); and

(4) any other interest or participatibattconfers on a Person the right to receive aeshiahe profits and losses of, or distributions of
assets of, the issuing Person.




“Cash Equivalents” means:

(a) marketable direct Obligations issued yyraonditionally guaranteed by, the United Stamgernment or issued by any agency
thereof and backed by the full faith and credith&f United States, in each case maturing withiny@ae from the date of acquisition;

(b) certificates of deposit, time depositgoelollar time deposits or overnight bank depositgitng maturities of one year or less fr
the date of acquisition issued by any commerciaklmganized under the laws of the United Statemgrstate thereof having combil
capital and surplus of not less than $500,000,0@0seThomson Bank Watch Rating of “B” or better;

(c) commercial paper of an issuer rated atldal by S&P or P-1 by Moody’s, or carrying an a@lent rating by a nationally
recognized rating agency, if both of the two namatithg agencies cease publishing ratings of comialgraper issuers generally, and
maturing within one year from the date of acquisiti

(d) repurchase obligations of any commercaiibsatisfying the requirements of clause (b) o definition, having a term of not
more than 7 days, with respect to securities otytpe described in clause (a) of this definition;

(e) securities with maturities of one yeatess from the date of acquisition issued or fullyg@nteed by any state, commonwealt
territory of the United States, by any politicabsgivision or taxing authority of any such state;ooonwealth or territory, the securities
of which state, commonwealth, territory, politisaibdivision or taxing authority (as the case maydve rated at least A by S&P or A
Moody’s; or

(f) money market mutual or similar funds thatest at least 95% of their assets in securitisfying the requirements of clauses
(a) through (e) of this definition.
“Change of Control” means the occurrence of antheffollowing:
(1) the sale, lease, transfer, conveyanather disposition (other than by way of mergeconsolidation), in one or a series of related

transactions, of all or substantially all of theets of the Company and its Restricted Subsiditailesn as a whole to any “person” (as such
term is used in Section 13(d)(3) of the Exchangf;Ac

(2) the adoption of a plan relating te tigquidation or dissolution of the Company;

(3) the consummation of any transactinolgding, without limitation, any merger or conisiation) the result of which is that any
“person” (as defined above) becomes the Benef@vaher, directly or indirectly, of 50% or more oktWoting Stock of the Company,
measured by voting power rather than number ofeshar




(4) the first day on which a majoritytbk members of the Board of Directors of the Compae not Continuing Directors; or

(5) the Company consolidates or mergéis @i into another Person, other than a mergeoonsaidation of the Company in which the
holders of the Voting Stock of the Company outsiagdmmediately prior to the consolidation or margeld, directly or indirectly, at least a
majority of the Voting Stock of the surviving cormption immediately after such consolidation or neerg

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

“Consolidated Cash Flow” means, with extgo any Person for any period, the Consolid&tetincome of such Person for such
period plus, without duplication:

(1) an amount equal to any extraordinasg plus any net loss realized by such Personyo#its Restricted Subsidiaries in connec
with an Asset Sale, to the extent losses were deduic computing such Consolidated Net Incopias

(2) provision for taxes based on incomprofits of such Person and its Restricted Subsiel for such period, to the extent that such
provision for taxes was deducted in computing stohsolidated Net Incomelus

(3) consolidated net interest expensauch Person and its Restricted Subsidiaries fdr pedod whether paid or accrued and whether
or not capitalized (including, without limitatioamortization of original issue discount, non-cageriest payments, the interest component of
any deferred payment Obligations, the interest emept of all payments associated with Capital L&skgations, imputed interest with
respect to Attributable Indebtedness, commissidisspunts and other fees and charges incurredspeont of letter of credit or bankers’
acceptance financings, and net payments, if amguant to Hedging Obligations but excluding amation of debt issuance costs), to the
extent that any such expense was deducted in camgmuch Consolidated Net Inconpbus

(4) depreciation, amortization (includiagportization of goodwill and other intangibles kxtluding amortization of prepaid cash
expenses that were paid in a prior period) andratbe-cash expenses (excluding any such non-cgmmeg to the extent that it represents an
accrual of or reserve for cash expenses in anydytariod or amortization of a prepaid cash expémsiewas paid in a prior period and any
non-cash charge, expense or loss relating to wffgg-write-downs or reserves with respect to aot®ueceivable or inventory) of such
Person and its Restricted Subsidiaries for sucloghéo the extent that such depreciation, amoitzeénd other non-cash expenses were
deducted in computing such Consolidated Net Incanneys

(5) noreash items increasing such Consolidated Net Indomg&uch period, other than items that were acciméke ordinary course
business, in each case, on a




consolidated basis for such Person and its Resdr8tibsidiaries and determined in accordance WXARS

Notwithstanding the preceding, the primridor taxes based on the income or profits ofl #re depreciation and amortization and o
non-cash charges of, a Restricted Subsidiary o€tirapany shall be added to Consolidated Net Indoneempute Consolidated Cash Flow
of the Company only to the extent that a correspgndmount would be permitted at the date of deitgaition to be dividended to the
Company by such Restricted Subsidiary without paigproval (that has not been obtained), pursuathietéerms of its charter and all
agreements, instruments, judgments, decrees, oalatstes, rules and governmental regulationsegipé to that Subsidiary or its
stockholders.

“Consolidated Net Income” means, withpext to any specified Person for any period, thgegate of the Net Income of such Person
and its Restricted Subsidiaries for such perioda eonsolidated basis, determined in accordande ®@AAP; provided that:

(1) the Net Income (but not loss) of &®rson that is accounted for by the equity methH@toounting or is not a Restricted Subsidiary
shall be included only to the extent of the amairdividends or distributions paid in cash to tpedfied Person or a Restricted Subsidiary
thereof;

(2) the Net Income of any Restricted Saibsy shall be excluded to the extent that thdatation or payment of dividends or similar
distributions by that Restricted Subsidiary of tNat Income is not at the date of determinatiommpged without any prior governmental
approval (that has not been obtained) or, diremtiyndirectly, by operation of the terms of its diea or any agreement, instrument, judgment,
decree, order, statute, rule or governmental réignlapplicable to that Restricted Subsidiary srsiiockholders;

(3) the Net Income (but not loss) of &hyrestricted Subsidiary shall be excluded, whetietot distributed to the specified Person or
one of its Subsidiaries;

(4) the cumulative effect of a changadeounting principles shall be excluded,;

(5) income or loss attributable to dis@med operations (including, without limitatiorperations disposed of during such period
whether or not such operations were classifiedsodtinued) shall be excluded; and

(6) in the case of a successor to thereet Person by consolidation or merger or asresfeaee of the referent Person’s assets, any
earnings of the successor corporation prior to sactsolidation, merger or transfer of assets sle#xcluded.

“Consolidated Senior Secured LeveragéoRateans, with respect to any specified Person forpanipd, the ratio of (i) Senior Secut
Indebtedness of such Person on such date to (ii3@iolated Cash Flow for the period of four consigeuiscal quarters for which internal
financial statements are available immediately @uatg the date of the event for which the calcatatf the Consolidated Senior Secured
Leverage Ratio is made (for purposes of this dedimj the “Consolidated Senior Secured LeverageHReference Period”). In the
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event that the specified Person or any of its Réstt Subsidiaries incurs, assumes, Guaranteesysemepurchase, redeems, defeases or
otherwise discharges any Indebtedness (other tttimamy working capital borrowings) or issues, neases or redeems preferred stock, in
each case, subsequent to the commencement of tisolitiated Senior Secured Leverage Ratio Referieaded and on or prior to the date
the event for which the calculation of the Consatiédl Senior Secured Leverage Ratio is made (fqrogsess of this definition, the
“Consolidated Senior Secured Leverage Ratio Caiomndate”), then the Consolidated Senior Securedekage Ratio shall be calculated
giving pro forma effect to such incurrence, assuomptGuarantee, repayment, repurchase, redemptideasance or other discharge of
Indebtedness, or such issuance, repurchase or ptidarof preferred stock, and the use of the prdsekerefrom, as if the same had occurred
at the beginning of the Consolidated Senior SecLes@rage Ratio Reference Period.

In addition, for purposes of calculatthg Consolidated Senior Secured Leverage Ratio:

(1) acquisitions that have been madéhbyspecified Person or any of its Restricted Sidosés, including through mergers or
consolidations, or any Person or any of its RestliSubsidiaries acquired by the specified Pers@my of its Restricted Subsidiaries, and
including any related financing transactions, affer first day of the Consolidated Senior Securederage Ratio Reference Period and on or
prior to the Consolidated Senior Secured Leveragt@Ralculation Date shall be deemed to have eedusn the first day of the
Consolidated Senior Secured Leverage Ratio Refereedod and Consolidated Cash Flow for the Cotatad Senior Secured Leverage
Ratio Reference Period shall be calculated witlgiwing effect to clause (3) of the proviso set ffiart the definition of “Consolidated Net
Income”;

(2) the Consolidated Cash Flow attriblgdb discontinued operations, as determined iom@amnce with GAAP, shall be excluded; and

(3) the Fixed Charges attributable t@adiginued operations, as determined in accordaiitbeGAAP, and 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 dniysdRestricted Subsidiaries following the
Consolidated Senior Secured Leverage Ratio Calounl&tate.

“Consolidated Tangible Assets” meanshwitspect to any specified Person as of any daletefmination, the Consolidated Total
Assets of such Person and its Restricted Subsigian that date minus the Intangible Assets of Rerhon and its Restricted Subsidiaries on
that date.

“Consolidated Total Assets” means, withpect to any specified Person as of any datetefrdmation, the net book value of all assets
of such Person and its Restricted Subsidiariesioh date determined on a consolidated basis irrdanoe with GAAP.

“Continuing Director” means, as of anyadaf determination, any member of the Board okBliors of the Company who:
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(1) was a member of such Board of Directin the date of the Indenture; or

(2) was nominated for election or eledteduch Board of Directors with the approval ehajority of the Continuing Directors who
were members of such Board of Directors at the tifrich nomination or election.

“Credit Agreement” means that certaindirdgreement, dated as of June 27, 2005 (as andgnioleand among the Company and the
banks and other financial institutions from timeitoe parties thereto as agents and lenders, antelated notes, guarantees, collateral
documents, instruments and agreements executasirection therewith, and in each case as amendmdified, renewed, refunded, replac
or refinanced from time to time.

“Credit Facility” means, with respecttt® Company or any of its Restricted Subsidiaries:
(1) the Credit Agreement; and

(2) one or more debt facilities (whichyntee outstanding at the same time) or other fimepairangements (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, gtees, collateral documents, instruments and agretsnexecuted in connection therewith,
and, in each case, any amendments, supplementgjaatiohs, extensions, renewals, restatementefondings thereof and any indenture:
credit facilities or commercial paper facilitieathreplace, refund or refinance any part of thaedoaotes, other credit facilities or
commitments thereunder, including any such replargprefunding or refinancing facility or indentubat increases the amount permitted to
be borrowed thereunder (provided that such increeberrowings is permitted under Section 4.09lters the maturity thereof or adds
Restricted Subsidiaries as additional borrowerguarantors thereunder and whether by the sameyasthar agent, lender or group of
lenders.

“Currency Protection Agreement” means amyency protection agreement entered into with @nmore financial institutions in the
ordinary course of business that is designed tteptdéhe Person or entity entering into the agredragainst fluctuations in currency
exchange rates with respect to Indebtedness iritamé not for purposes of speculation.

“Default” means any event that is, orhwtihe passage of time or the giving of notice ahlweould be, an Event of Default.

“Designated Noncash Consideration” meahagair market value of noncash considerationiveckeby the Company or one of its
Restricted Subsidiaries in connection with an ASsde that is so designated as Designated Nonaassid@ration pursuant to an Officers’
Certificate, setting forth the basis of such vahratexecuted by the principal executive officed dine principal financial officer of the
Company, less the amount of cash and Cash Equisaleteived in connection with a sale of such Destigd Noncash Consideration.

“Disqualified Stock” means any Capitab& that, by its terms (or by the terms of any siéginto which it is convertible, or for which
it is exchangeable, in each case at the
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option of the holder thereof), or upon the happegmihany event, matures or is mandatorily redeemahirsuant to a sinking fund obligation
or otherwise, or redeemable at the option of tHddrahereof, in whole or in part, on or prior teetdate that is 91 days after the date on which
the Notes mature. Notwithstanding the precedinges®e, any Capital Stock that would constitute Dédified Stock solely because the
holders thereof have the right to require the Camga repurchase such Capital Stock upon the oenuerof a change of control or an asset
sale or as a result of the bankruptcy, insolvencsimilar event of the issuer shall not constitDiequalified Stock if the terms of such Capital
Stock provide that the Company may not repurchasedeem such Capital Stock pursuant to such gowvisless such repurchase or
redemption complies with Section 4.07.

“Domestic Subsidiary” means, with respeche Company, any Restricted Subsidiary thatfaased under the laws of the United
States of America or any State thereof or that @nutaes or otherwise provides direct credit supfoorany Indebtedness of the Company or
its Domestic Subsidiaries.

“Equity Interests” means Capital Stockl afl warrants, options or other rights to acq@sgital Stock (but excluding any debt security
that is convertible into, or exchangeable for, Gdtock).

“Equity Offering” means a public or prieasale for cash by the Company of its Common Stottler than Disqualified Stock), or
options, warrants or rights with respect to its @uan Stock, other than public offerings with resgedhe Company’s Common Stock, or
options, warrants or rights, registered on Form@-3-8.

“Excluded Subsidiary” means any DomeStubsidiary as may be designated by the Company &xaluded Subsidiary” pursuant to
an Officers’ Certificate delivered to the Trustpepvided that each such Subsidiary shall be anughe! Subsidiary only if and only for so
long as the Consolidated Total Assets of such 8idyiis less than 2.0% of the Company’s Conscdiddtotal Assets.

“Existing Indebtedness” means the Exgstienior Notes and any other Indebtedness of tinep@ny and its Restricted Subsidiaries
(other than Indebtedness under the Credit Agreémeskistence on the date of this Supplementadmbgre, until such amounts are repaid.

“Existing Senior Notes” means up to $00@illion of the Company’s 6.03% Senior Notes d0&2

“fair market value” means, with respextny asset or property, the price which coulddgotiated in an arm’s-length, free market
transaction, for cash, between a willing seller avdlling and able buyer, neither of whom is undedue pressure or compulsion to comg
the transaction.

“Fixed Charge Coverage Ratio” means, wéspect to any specified Person for any periodffoposes of this definition, the
“Reference Period”), the ratio of Consolidated CBkiw of such Person for the Reference Perioded-ilked Charges of such Person for the
Reference Period. In the event that the specifexdd® or any of its Restricted Subsidiaries

12




incurs, assumes, Guarantees, repays, repurchadesnrs, defeases or otherwise discharges any éuhelsts (other than ordinary working
capital borrowings) or issues, repurchases or radgeeferred stock, in each case, subsequent tothemencement of the Reference Period
and on or prior to the date of the event for wtitah calculation of the Fixed Charge Coverage Ratinade (for purposes of this definition,
the “Calculation Date”), then the Fixed Charge Gage Ratio shall be calculated giving pro forma&effto such incurrence, assumption,
Guarantee, repayment, repurchase, redemption,sdefea or other discharge of Indebtedness, or ssaance, repurchase or redemption of
preferred stock, and the use of the proceeds tioenefs if the same had occurred at the beginrfitigeoReference Period.

In addition, for purposes of calculatihg Fixed Charge Coverage Ratio:

(1) acquisitions that have been madehbyspecified Person or any of its Restricted Sidnsés, including through mergers or
consolidations, or any Person or any of its RastiiSubsidiaries acquired by the specified Pers@my of its Restricted Subsidiaries, and
including any related financing transactions, affterfirst day of the Reference Period and on wmrpo the Calculation Date shall be deemed
to have occurred on the first day of the ReferdPeeod and Consolidated Cash Flow for the Refer@we@d shall be calculated without
giving effect to clause (3) of the proviso setlfart the definition of “Consolidated Net Income”;

(2) the Consolidated Cash Flow attriblgab discontinued operations, as determined inmance with GAAP, shall be excluded; and

(3) the Fixed Charges attributable taaiginued operations, as determined in accordaitbeGAAP, and operations or businesses
disposed of prior to the Calculation Date, shalekeluded, but only to the extent that the obligasi giving rise to such Fixed Charges will
not be obligations of the specified Person or dnjsdRestricted Subsidiaries following the Caldida Date.

“Fixed Charges” means, with respect tp Barson for any period, the sum, without duplmatiof:

(1) the consolidated net interest expafiseich Person and its Restricted Subsidiariesudoh period, whether paid or accrued,
including, without limitation, amortization of oiiigal 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, discoundsather fees and charges incurred in respecttef lef credit or bankers’ acceptance
financings, and net payments, if any, pursuantaddihg Obligations, but excluding amortization ebtlissuance costgtus

(2) the consolidated interest of suchsBrerand its Restricted Subsidiaries that was daggthduring such periogilus

(3) any interest expense on Indebtedokasother Person that is Guaranteed by such Persame of its Restricted Subsidiaries or
secured by a Lien on assets of such Person orfareRestricted Subsidiaries, whether or not s@clarantee or Lien is called upgiys

13




(4) the product of (a) all dividend payrtg whether or not in cash, on any series of prefiestock of such Person or any of its
Restricted Subsidiaries, other than dividend paysen 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 curcembined federal, state and local statutory tax efisuch Person, expressed as a decimal,
in each case, on a consolidated basis and in atcedvith GAAP.

“Foreign Subsidiary” means, with respecthe Company, any Subsidiary that was not foromedker the laws of the United States of
America or any state thereof.

“GAAP” means generally accepted accoungirinciples in the United States of America asffiect on the Issue Date.

“Guarantee” means a guarantee otherligaandorsement of negotiable instruments for ctledn the ordinary course of business,
direct or indirect, in any manner including, withdimitation, by way of a pledge of assets or tigbuetters of credit or reimbursement
agreements in respect thereof, of all or any plaaihy Indebtedness.

“Guarantors” means:

(1) each Domestic Subsidiary of the Comypan the date of this Supplemental Indenture fathen the Excluded Subsidiaries until
such Domestic Subsidiaries no longer qualify adlgled Subsidiaries); and

(2) any other Subsidiary of the Comparat executes a Subsidiary Guarantee and relatgdesnpntal indenture in accordance with
provisions of this Supplemental Indenture;

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

“Hedging Obligations” of any Person med#resobligations of such Person under swap, cdlarctorward purchase or similar
agreements or arrangements dealing with interéss,raurrency exchange rates or commodity prigdeeregenerally or under specific
contingencies.

“Indebtednessheans at any time (without duplication), with restge any Person, whether recourse is to all arréign of the assets
such Person, or non-recourse, the following:

(i) all indebtedness of such Person for mdmayowed or for the deferred purchase price of eriyp excluding any trade payab
or other current liabilities incurred in the ordipaourse of business;

(ii) all Obligations of such Person evidenbgdbonds, debentures, notes, or other similarinsgnts (including purchase-money
obligations);
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(iii) all Obligations of such Person with regpto letters of credit, bankers’ acceptancesnoitar facilities (including
reimbursement Obligations with respect theretogpkito the extent such reimbursement Obligatiolsde¢o a trade payable) issued
for the account of such Person;

(iv) all indebtedness created or arising uradgr conditional sale or other title retention &gnent with respect to property or
assets acquired by such Person (even if the ragidsemedies of the seller or lender under suckeagent in the event of default are
limited to repossession or sale of such propergssets);

(v) all Capital Lease Obligations of such Bers

(vi) the maximum fixed redemption, repaymenbtiher repurchase price of Disqualified StocklntsPerson at the time of
determination;

(vii) any Hedging Obligations of such Persothe time of determination (the amount of any sOdligations to be equal to the
termination value of such agreement or arrangegiging rise to such Obligation that would be pagaby such Person at such tin

(viii) any Attributable Indebtedness; and

(ix) all Obligations of the types referredimoclauses (i) through (viii) of this definition ehother Person and all dividends and
other distributions of another Person, the paymémthich, in either case, (A) such Person has Gueeal, directly or indirectly, or
that is otherwise its legal liability or which suBlerson has agreed to purchase or repurchaseaspect of which such Person has
agreed contingently to supply or advance fund®dig secured by (or the holder of such Indebteslioedhe recipient of such
dividends or other distributions has an existimgtj whether contingent or otherwise, to be secbygdny Lien upon the property or
other assets of such Person, even though suchrPeais;mot assumed or become liable for the payofentch Indebtedness,
dividends or other distributions.

For purposes of the foregoing:

(a) the maximum fixed repurchase price of Bigqualified Stock that does not have a fixed repase price 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 toShjgplemental Indenturprovided , however , that, if such Disqualified Stock is not
then permitted to be repurchased, the repurchéase grall be the book value of such Disqualifiedct
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(b) the amount outstanding at any time of kmalebtedness issued with original issue discoutitaégprincipal 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 shelideemed incurred only as of the date of origissuiance thereof;

(c) in the case of any Indebtedness not isstttdoriginal issue discount, the amount of anghsindebtedness outstanding as of any
date will be the principal amount of the Indebtesnmsgether with any interest on the Indebtedriesss more than 30 days past due;

(d) the amount of any Indebtedness describethuse (ix)(A) above shall be the maximum liapilinder any such Guarantee;

(e) the amount of any Indebtedness describethuse (ix)(B) above shall be the lesser of@) tnaximum amount of the Obligations
so secured and (II) the fair market value of sucperty or other assets; and

(f) except as described in clause (e) abaterest, fees, premium, and expenses and addifi@yatents, if any, will not constitute
Indebtedness.

Notwithstanding the foregoing, in conmeetwith the purchase or sale by the Company orRestricted Subsidiary of any assets or
business, the term “Indebtedness” will excludec{gtomary indemnification obligations and (y) polsising payment adjustments to which
the other party may become entitled to the extech payment is determined by a final closing badastteet or such payment is otherwise
contingent;provided , however , that such amount would not be required to becedld on the face of a balance sheet prepared¢andence
with GAAP.

“Indirect Participant” means a Person votds a beneficial interest in a Global Note tlyloa Participant.
“Initial Notes’means the $400,000,000 aggregate principal amdtes issued under this Supplemental Indenturtherissue Dati

“Intangible Assets” means assets thatarnsidered to be intangible assets under GAARydirg, without limitation, customer lists,
goodwill, computer software, copyrights, trade nantenademarks, patents, franchises, licenses, utizewdeferred charges, unamortized
debt discount and capitalized research and develnpoosts.

“Investment Grade Rating” means a detimgeof the Notes of BBB- or higher by S&P and Baadigher by Moodys or the equivale
of such ratings by S&P and Moody’s or in the ev@&P or Moody'’s shall cease rating the Notes andbmmpany shall select any other
Rating Agency, the equivalent of such ratings bghsother Rating Agency.

“Investments” means, with respect to Reyson, all investments by such Person in othesoRer(including Affiliates) in the forms of
direct or indirect loans (including Guaranteesrafdbtedness or other Obligations), advances otatapintributions (excluding
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commission, travel and similar advances to offi@ard employees made in the ordinary course of bas)nprepaid expenses and accounts
receivable, purchases or other acquisitions fosiclemation of Indebtedness, Equity Interests oeosiecurities, together with all items that

or would be classified as investments on a balaheet prepared in accordance with GAAP. If the Camypor any Subsidiary of the

Company sells or otherwise disposes of any Equitgrésts of any direct or indirect Subsidiary & @ompany such that, after giving effec
any such sale or disposition, such Person is ngeloa Subsidiary of the Company, the Company $leatleemed to have made an Investment
on the date of any such sale or disposition equtild fair market value of the Equity Interestsa¢h Subsidiary not sold or disposed of in an
amount determined as provided in Section 4.07(c).

“Issue Date” means March 2, 2010.

“Lien” means, with respect to any asaay; mortgage, lien, pledge, charge, security istaseencumbrance of any kind in respect of
such asset, whether or not filed, recorded or otiserperfected under applicable law, including eogditional 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 Servitec. or any successor rating agency.

“Net Cash Proceeds” with respect to asyance or sale of Capital Stock, means the casleguls of such issuance or sale net of
attorneys’ fees, accountants’ fees, underwriterglacement agentges, listing fees, discounts or commissions ao#fdnage, consultant a
other fees and charges actually incurred in commeetith such issuance or sale and net of taxas grapayable as a result of such issuance ol
sale (after taking into account any available tedit or deductions and any tax sharing arrangeshent

“Net Income” means, with respect to aeysen, the net income (loss) of such Person, detethin accordance with GAAP and before
any reduction in respect of preferred stock divitlerexcluding, however:

(1) any extraordinary gain or loss, tbgetwith any related provision for taxes on suctiaotdinary gain or loss; and
(2) any premiums, fees and expensesipaidnnection with the Transactions.

“Net Proceeds” means the aggregate camteeds received by the Company or any of its Rt Subsidiaries in respect of any Asset
Sale (including, without limitation, any cash raes upon the sale or other disposition of any neshcconsideration received in any Asset
Sale), net of all costs relating to such Asset Satduding, without limitation, legal, accountinigyvestment banking fees and broker fees, and
sales and underwriting commissions, and any relmtaixpenses incurred as a result thereof, taxidsopgayable as a result thereof, in each
case after taking into account any available taxli¢s or deductions and any tax sharing arrangesveard amounts required to be applied to
the repayment of Indebtedness, other than Indebssdinder a Credit Facility, secured by a Lienhenasset or assets that were the
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subject of such Asset Sale and any reserve fostdgnt in respect of the sale price of such agsatsets established in accordance with
GAAP.

“Non-Recourse Debt” means Indebtedness:

(1) as to which neither the Company mor ef its Restricted Subsidiaries (a) provides itreapport of any kind (including any
undertaking, agreement or instrument that wouldstitite Indebtedness), (b) is directly or indirgdihble as a guarantor or otherwise, or
(c) constitutes the lender;

(2) no default with respect to which (irding any rights that the holders thereof may haviake enforcement action against an
Unrestricted Subsidiary) would permit upon notie@se of time or both any holder of any other Inddbess (other than the Notes) of the
Company or any of its Restricted Subsidiaries tate a default on such other Indebtedness or cheggayment thereof to be accelerated or
payable prior to its Stated Maturity; and

(3) as to which the lenders have beeifi@dtin writing that they will not have any recaarto the stock or assets of the Company ol
of its Restricted Subsidiaries.

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

“Participant” means, with respect to Bepositary, a Person who has an account with thipo&iary.
“Permitted Investments” means:

(1) any Investment in the Company or Restricted Subsidiary of the Company;

(2) any Investment in Cash Equivalents;

(3) any Investment by the Company or Regtricted Subsidiary of the Company in a Persgqaged in a Related Business, if as a
result of such Investment:

(a) such Person becomes a Restricted Subsifitihe Company; or

(b) such Person is merged, consolidated ofgamsated with or into, or transfers or conveys tailly all of its assets to, or is
liquidated into, the Company or a Restricted Subsydof the Company;

(4) any Investment made as a result®féteipt of non-cash consideration from an Asakt that was made pursuant to and in
compliance with Section 4.10;

18




(5) any Investments by the Company or Ragtricted Subsidiary in a Receivables Subsidiayy Special Purpose Vehicle or any
Investment by a Receivables Subsidiary in any d@teeson in connection with a Qualified Receivaflemsactionprovided , that any
Investment in a Receivables Subsidiary or a Spé&eigbose Vehicle is in the form of a Purchase Mdxete or an Equity Interest or in the
form of a purchase of Receivables and Receivabdst&d Assets pursuant to a Receivables Repur€iaggation;

(6) any Investment solely in exchangetlfierissuance of Equity Interests (other than Cafijed Stock) of the Company;

(7) Investments in accounts or notesivetde owing to the Company or any Restricted Silibsy acquired in the ordinary course of
business and payable or dischargeable in accorduatiteustomary trade termgrovided , however , that such trade terms may include such
concessionary trade terms as the Company or amyRestricted Subsidiary deems reasonable unde&irthenstances;

(8) loans and advances to employees Hiteis of the Company and its Restricted Subsiegain the ordinary course of business for
bona fide business purposes not in excess of $#liomat any one time outstanding;

(9) Investments in securities receiveddttlement of Obligations of trade creditors ogtomers in the ordinary course of business or in
satisfaction of judgments or pursuant to any plareorganization or similar arrangement upon thekbaptcy or insolvency of trade creditors
or customers;

(10) workerstompensation, utility, lease and similar deposiis prepaid expenses in the ordinary course of kasiand endorseme!
of negotiable instruments and documents in thenargicourse of business;

(11) commission, payroll, travel and $anadvances to employees in the ordinary courdrisiness;

(12) Hedging Obligations entered intatia ordinary course of the Company’s or its RestdSubsidiaries’ businesses and not for
speculative purposes and otherwise in compliantte this Indenture;

(13) Investments represented by Guarardémndebtedness that are otherwise permittedruthdelndenture; and

(14) other Investments in any Personraein aggregate fair market value (measured odateeeach such Investment was made and
without giving effect to subsequent changes in @glwhen taken together with all other Investmemasle pursuant to this clause (14) that are
at any time outstanding, not to exceed the grezdté) $150.0 million and (b) 10% of Consolidateahgible Assets.
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“Permitted Liens” means:

(1) Liens securing Indebtedness of then@any or any Restricted Subsidiary provided thatapgregate amount of Indebtedness
secured by this clause (1) shall not exceed thatgref (a) the greater of (i) $600.0 million d) the Borrowing Base and (b) the amount of
Indebtedness that, after giving effect to the inenice of such Indebtedness secured by such Lieas, bt cause the Consolidated Senior
Secured Leverage Ratio of the Company to be grézder2.5 to 1.0;

(2) Liens in favor of the Company or tAearantors;

(3) Liens on property of a Person exgstit the time such Person is merged with or intcomsolidated with the Company or any
Restricted Subsidiary of the Compapyovided that such Liens were not entered into in contermpiadf such merger or consolidation and do
not extend to any assets other than those of tteoPenerged into or consolidated with the Comparguach Subsidiary;

(4) Liens on property existing at thediof acquisition thereof by the Company or any Retstl Subsidiary of the Companyrovided
that such Liens were not entered into in conterigiadf such acquisition and only extend to the propso acquired;

(5) Liens to secure Indebtedness (indgdiapital Lease Obligations) permitted by claddeof Section 4.09(b) covering only the
assets financed with such Indebtedness and adsldioth improvements thereon;

(6) Liens existing on the Issue Date;

(7) Liens for taxes, assessments or gwuental charges or claims that are not yet delingaethat are being contested in good faitt
appropriate proceedings diligently conductarahvided that any reserve or other appropriate provisioshadl be required in conformity with
GAAP shall have been made therefor;

(8) deposits and landlords’, lessorstriess’, warehousemen’s, mechanics’, supplierstamalmen’s, repairmen’s and other like Liens
imposed by law incurred in the ordinary course udibess, in each case for sums not yet due or leimgsted in good faith by appropriate
proceedings diligently conductegtovided that any reserve or other appropriate provisioshadl be required in conformity with GAAP shall
have been made therefor;

(9) pledges or deposits made in conneatith workers’ compensation, unemployment insueaaied other types of social security or
similar legislation, or good faith deposits to sectine performance of bids, tenders, governmentacis (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 Sabg@nd deposits to secure surety and appeal lonalkich the Company or a Restric
Subsidiary is a party, in each case incurred irotidénary course of business;

(10) judgment Liens not giving rise tBafault or an Event of Default so long as such liseadequately bonded and any appropriate
legal proceedings which may have been
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duly initiated for the review of such judgment dhmadt have been finally terminated or the periothin which such proceedings may be
initiated shall not have expired;

(11) easements, rights-of-way, zoningrig®ns and other similar charges or encumbraaéiesting real property which do not
materially adversely affect the value of said proper interfere in any material respect with thdinary conduct of the business of the
Company or such Restricted Subsidiary;

(12) any interest or title of a lessodenany capital lease or operating leggeyided that such Liens do not extend to any property or
assets which is not leased property subject to kmade;

(13) Liens in favor of custom and reveauthorities arising as a matter of law to secangment of non-delinquent customs duties in
connection with the importation of goods;

(14) Liens securing reimbursement obiayet with respect to letters of credit incurrecagtordance with this Supplemental Indenture
which encumber documents and other property rgjdtirsuch letters of credit and products and prdsdeereof;

(15) Liens arising from Uniform Commetd@ode financing statement filings regarding opecpteases entered into by the Company
and its Restricted Subsidiaries in the ordinaryrsewf business;

(16) leases or subleases, licenses dicenbes, granted to others not interfering in aragerial respect with the business of the
Company or any Restricted Subsidiary;

(17) Liens arising out of consignmensionilar arrangements for the sale of goods entimtedby the Company or any of its Restricted
Subsidiaries in the ordinary course of business;

(18) rights of banks to set off depoaigainst debts owed to said bank;

(19) Liens securing Permitted Refinandimdebtedness which is incurred to refinance, remeplace, defease or discharge any
Refinanced Indebtedness which has been secured.iey @ermitted under this Supplemental Indenturé &hich has been incurred in
accordance with the provisions of this Supplemenidéntureprovided , however , that such Liens: (i) are no less favorable toHlbéders of
the Notes in any material respect and are not fiawmarable to the lienholders in any material respéth respect to such Liens than the Liens
in respect of such Refinanced Indebtedness; anddinot extend to or cover any property or assetiie Company or any of its Restricted
Subsidiaries not securing such Refinanced Indektsin

(20) Liens upon specific items of invaytor other goods and proceeds of any Person sersuich Person’s obligations in respect of
bankers’ acceptances issued or created for theiatobsuch Person to facilitate the purchase,nsbig or storage of such inventory or other
goods;
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(21) Liens securing Hedging Obligationisrrency agreements and commodities agreementdwiete to Indebtedness that is
permitted to be incurred pursuant to Section 4.09;

(22) Liens on Receivables Program Assetsiring Receivables Program Obligations;
(23) deposits made in the ordinary coofdausiness to secure liability to insurance easti
(24) Liens under licensing agreementau&® of intellectual property entered into in tih@imary course of business; and

(25) Liens incurred in the ordinary caucs business of the Company or any Restricted i8ialng of the Company with respect to
Obligations that do not exceed $15.0 million at ang time outstanding.

During any Suspension Period, the releekuses of Section 4.09 shall be deemed to b&eaat solely for purposes of determining the
amount available under clauses (1) and (5) above.

“Permitted Refinancing Indebtedness” nseamy Indebtedness of the Company or any of it¢riRe=l Subsidiaries issued in exchange
for, or the net proceeds of which are used to agite, renew, replace, defease or discharge otebtedness of the Company or any of its
Restricted Subsidiaries (other than intercompandgltedness) (such other Indebtedness, “Refinamckbtedness”); provided that:

(1) the principal amount (or accreteduealif applicable) of such Permitted Refinancinddbtedness does not exceed the principal
amount of (or accreted value, if applicable), @uosrued interest on, the Refinanced Indebtednéss e amount of reasonable fees and
expenses incurred in connection therewith inclugirgmiums paid, if any, to the holders thereof);

(2) such Permitted Refinancing Indebtedrigas a Weighted Average Life to Maturity equalritgreater than the Weighted Average
Life to Maturity of the Refinanced Indebtedness;

(3) if the Refinanced Indebtedness isosdinated in right of payment to the Notes, suchnitted Refinancing Indebtedness is
subordinated in right of payment to the Notes emgeat least as favorable to the Holders of Nosehase contained in the documentation
governing the Refinanced Indebtedness;

(4) such Permitted Refinancing Indebtedrie incurred either by the Company or by theiéstl Subsidiary who is the obligor on the
Refinanced Indebtedness; and

(5) (a) if the Stated Maturity of the bitedness being refinanced is earlier than the&tdaturity of 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 Statedukiigt of the Notes.

“Person” means any individual, corpomatitimited liability company, partnership, jointveire, association, joirgtock company, trus
estate, unincorporated organization or governmeahy agency or political subdivision thereof oy ather entity (including any subdivision
or ongoing business of any such entity, or subistéyntll of the assets of any such entity, subslivi or business).

“principal” of a Note means the principdithe Notes plus the premium, if any, payabléh@Note which is due or overdue or is to
become due at the relevant time.

“Prospectus Supplement” means the praspestipplement of the Company dated February 1d),2@lating to the Notes.

“Purchase Money Note” means a promissotg evidencing the obligation of a Receivablessiliary or a Special Purpose Vehicle to
pay the purchase price for Receivables or othezhitetiness to the Company or to any Restricted &iabgi(or to a Receivables Subsidiary
the case of a transfer to a Special Purpose Vétiiclonnection with a Qualified Receivables Tranigen, which note shall be repaid from
cash available to the maker of such note, other thah required to be held as reserves pursuftedeivables Documents, amounts paid in
respect of interest, principal and other amountsigwinder Receivables Documents and amounts paidrinection with the purchase of
newly generated Receivables.

“Qualified Capital Stock” means any CapBtock that is not Disqualified Stock.

“Qualified Receivables Transaction” meany transaction or series of transactions that lbeagntered into by the Company or any
Restricted Subsidiary of the Company pursuant tlvthe Company or any such Restricted Subsidiaay sell, convey or otherwise trans
to a Receivables Subsidiary (in the case of afeaty the Company or any of its Restricted Sulasids) and any other Person (in the case of
a transfer by a Receivables Subsidiary), or magtgaaecurity interest in, any Receivables Proghassets (whether existing on the Issue |
or arising thereafter); provided that:

(1) no portion of the Indebtedness or atier Obligations (contingent or otherwise) ofecBivables Subsidiary or Special Purpose
Vehicle:

(a) is Guaranteed by the Company or any dRéstricted Subsidiaries (other than a Receiveblgssidiary), excluding Guarantees of
Obligations pursuant to Standard Securitization éstakings,

(b) is recourse to or obligates the Compangrgr of its Restricted Subsidiaries (other tharead®/ables Subsidiary) in any way ot
than pursuant to Standard Securitization Undertakior

(c) subjects any property or assets of the @omw or any of its Restricted Subsidiaries (othanta Receivables Subsidiary), directly
or
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indirectly, contingently or otherwise, to the stigion of Obligations incurred in such transacsioother than pursuant to Standard
Securitization Undertakings;

(2) neither the Company nor any of itstReted Subsidiaries (other than a Receivablesifli#sny) has any material contract,
agreement, arrangement or understanding with ai®dates Subsidiary or a Special Purpose Vehicledpkin connection with a Purchase
Money Note or Qualified Receivables Transactiohgeothan on terms no less favorable to the Compasych Restricted Subsidiary than
those that might be obtained at the time from Rerslbat are not Affiliates of the Company, othentliees payable in the ordinary course of
business in connection with servicing accountsivatde; and

(3) the Company and its Restricted Subsi&s (other than a Receivables Subsidiary) ddhage any obligation to maintain or preserve
the financial condition of a Receivables Subsidiara Special Purpose Vehicle or cause such dntiighieve certain levels of operating
results other than Standard Securitization Undarggk

“Rating Agency” means each of S&P and Wigs, or if S&P or Moodys or both shall not make a rating on the Notesipiytdvailable
(for reasons outside the control of the Compang}atistical rating agency or agencies, as the wasebe, nationally recognized in the Uni
States and selected by the Company (as certifiedBgard Resolution) which shall be substitutedI&P or Moody'’s, or both, as the case
may be.

“Receivables” means all rights of the @amy or any of its Restricted Subsidiaries (othanta Receivables Subsidiary) to payments
(whether constituting accounts, chattel paperrumsénts, general intangibles or otherwise, andigiog the right to payment of any interest
or finance charges), which rights are identifiedhie accounting records of the Company or suchriReedd Subsidiary as accounts receivable.

“Receivables Documents” means:

(1) one or more receivables purchaseesgeats, pooling and servicing agreements, credéesgents, agreements to acquire undivided
interests or other agreements to transfer or oldains or advances against, or create a secutékest in, Receivables Program Assets, in
each case as amended, modified, supplementedtatedand in effect from time to time and entered by the Company, a Restricted
Subsidiary and/or a Receivables Subsidiary, and

(2) each other instrument, agreementadner document entered into by the Company, a RestrSubsidiary or a Receivables
Subsidiary relating to the transactions contemglatethe agreements referred to in clause (1) ghowesach case as amended, modified,
supplemented or restated and in effect from timénte.

“Receivables Program Assets” means:

(1) all Receivables which are describeth@ing transferred by the Company, a RestrictdxiBiary of the Company or a Receivables
Subsidiary pursuant to the Receivables Documents;

24




(2) all Receivables Related Assets; and
(3) all collections (including recoverniesd other proceeds of the assets described fiotbgoing clauses.
“Receivables Program Obligations” means:

(1) Indebtedness and other Obligationsgun respect of notes, trust certificates, urdidd interests, partnership interests or other
interests sold, issued and/or pledged, or otherinizgred, in connection with a Qualified Receivblransaction; and

(2) related obligations of the Compangubsidiary of the Company or a Special Purposadiefincluding, without limitation,
Standard Securitization Undertakings).

“Receivables Related Assets” means:

(1) any rights arising under the docuragah governing or relating to Receivables (inchgdrights in respect of Liens securing such
Receivables and other credit support in respestioli Receivables);

(2) any proceeds of such Receivablesaaydockboxes or accounts in which such proceeglsl@posited,;

(3) spread accounts and other similaoats (and any amounts on deposit therein) eskaali;n connection with a Qualified
Receivables Transaction;

(4) any warranty, indemnity, dilution aother intercompany claim arising out of Receivalidmcuments; and

(5) other assets which are customardpgferred or in respect of which security interaséscustomarily granted in connection with
asset securitization transactions involving acceueteivable.

“Receivables Repurchase Obligation” meamsobligation of the Company or a Restricted &lisy of the Company (other than a
Receivables Subsidiary) in a Qualified Receivabiesisaction to repurchase receivables arisingrasudt of a breach of a representation,
warranty or covenant or otherwise, including assult of a receivable or portion thereof becominlgjesct to any asserted defense, dispute,
off-set or counterclaim of any kind as a result of acijon taken by, any failure to take action by my ather event relating to the Compan
a Restricted Subsidiary of the Company (other th&®eceivables Subsidiary).

“Receivables Subsidiary” means a spguigbose Wholly Owned Restricted Subsidiary of tleen@any created in connection with the
transactions contemplated by a Qualified Receisabtansaction, which Restricted Subsidiary engagas activities other than those
incidental to such Qualified Receivables Transactiod which is designated as a Receivables Subsioyjathe Company’s Board of
Directors. Any such designation by the Board ofebiors shall be evidenced by filing with the TreséeBoard Resolution of the Company
giving effect to such designation and an Offic&sttificate certifying, to the best of
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such officers’ knowledge and belief after consyjtimith counsel, such designation, and the transagtin which the Receivables Subsidiary
will engage, comply with the requirements of thérdéon of Qualified Receivables Transaction.

“Related Business” means the businesdwird by the Company and its Subsidiaries aseofstbue Date and any and all businesses
that in the good faith judgment of the Board ofdgiors of the Company are similar or reasonabbted| ancillary or complementary thereto
or reasonable extensions thereof.

“Restricted Investment” means an Invesinogher than a Permitted Investment.
“Restricted Subsidiary” of a Person meamg Subsidiary of the referent Person that isamatnrestricted Subsidiary.

“S&P” means Standard & Poor’s Rating $ms, a division of McGraw Hill, Inc., a New Yorloiporation, or any successor rating
agency.

“Sale and Leaseback Transactions” meatisrespect to any Person an arrangement with ani,bnsurance company or other lender
or investor or to which such lender or investaa {garty, providing for the leasing by such Persbany asset of such Person which has been
or is being sold or transferred by such Persomth $ender or investor or to any Person to whona$umave been or are to be advanced by
such lender or investor on the security of sucktass

“Senior Secured Indebtedness” meansuhed (i) Indebtedness and letters of credit ur@iexdit Facilities (with letters of credit being
deemed to have an amount equal to the maximum fedtéability of the Company and its RestrictediSSidiaries thereunder), (ii) the
undrawn availability of revolving credit Indebtediseunder Credit Facilities and (iii) other Indelvtesss that is not subordinated in right of
payment to the Notes which is secured by a Lieargnassets or property of the Company or any Ré&striSubsidiary.

“Significant Subsidiary” means (1) anybSidiary that would be a “significant subsidiarng’ @efined in Article 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 Retetl Subsidiaries that are not otherwise SigaificSubsidiaries would constitute a
Significant Subsidiary under clause (1) of thisici@bn.

“Special Purpose Vehicle” means a trpattnership or other special purpose Person estedoliby the Company and/or any of its
Restricted Subsidiaries to implement a Qualifieddeables Transaction.

“Standard Securitization Undertakings’amg representations, warranties, covenants anchimtes entered into by the Company or
any Subsidiary of the Company which, in the goathfludgment of the Board of Directors of the agpiate company, are reasonably
customary in an accounts receivable transactiorirashddes, without limitation, any Receivables Regase Obligation.
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“Stated Maturity” means, with respecttyy installment of interest or principal on anyiegiof Indebtedness, the date on which such
payment of interest or principal was scheduledet@aid in the original documentation governing simtebtedness, and shall not include any
contingent obligations to repay, redeem or repwelany such interest or principal prior to the dmiginally scheduled for the payment
thereof.

“Sturm Acquisition” means the acquisitipursuant to that certain Stock Purchase Agreenaet as of December 20, 2009 of all of
the outstanding Common Stock of Sturm Foods, lngVisconsin corporation, from each of the sharedrsitisted on the signature pages to
such Stock Purchase Agreement.

“Subsidiary” means, with respect to aryden:

(1) any corporation, association or othesiness entity (other than a partnership) of tvinore than 50% of the total voting power of
shares of Capital Stock entitled (without regarth® occurrence of any contingency) to vote ingleetion of directors, managers or trustees
thereof is at the time owned or controlled, dingctl indirectly, by such Person or one or morehef dther Subsidiaries of such Person (or a
combination thereof); and

(2) any partnership (a) the sole gengaainer or the managing general partner of whicuah Person or a Subsidiary of such Perse
(b) the only general partners of which are sucls@&enr of one or more Subsidiaries of such Persoar(y combination thereof).

“Subsidiary Guarantee” means, individgadiny Guarantee of payment of the Notes by a Guaraursuant to the terms of the Base
Indenture, and, collectively, all such Guaranté&esh such Subsidiary Guarantee will be in the fprascribed by the Base Indenture.

Transactions” means (i) the Sturm Acdidgni (ii) the offering of the Notes hereby, (iih)e offering of Common Stock of the Company
in an underwritten public offering to finance a fam of the Sturm Acquisition and (iv) the paymeiifees and expenses related to each of
clauses (i), (ii) and (iii) above.

“Treasury Rate” means the yield to majuait the time of computation of United States Bteg securities with a constant maturity (as
compiled and published in the most recent FedezakR/e Statistical Release H.15 (519) which hasrhe@ublicly available at least two
Business Days prior to the Redemption Date (@udh Statistical Release is no longer publisheg paiblicly available source of similar
market data)) most nearly equal to the period floenRedemption Date to March 1, 2014;

provided , however , that if the period from the Redemption Date tordal, 2014 is not equal to the constant maturfity Onited States
Treasury security for which a weekly average yisldiven, the Treasury Rate shall be obtainedrimeli interpolation (calculated to the
nearest onéwelfth of a year) from the weekly average yield$Joited States Treasury securities for which syieds are given, except tha
the period from the Redemption Date to March 142i8less than one year, the weekly average yieldotually traded United States
Treasury securities adjusted to a constant matafione year shall be used.
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“Unrestricted Subsidiary” means any Sdiasy of the Company that is designated by the 8@&Directors as an Unrestricted
Subsidiary pursuant to a Board Resolution, but tmihe extent that such Subsidiary:

(1) has no Indebtedness other than Nare&se Debt;

(2) is not party to any agreement, canfrarrangement or understanding with the Comparang Restricted Subsidiary of the
Company unless the terms of any such agreementacgrarrangement or understanding are no legsdale to the Company or such
Restricted Subsidiary than those that might beiobtbat the time from Persons who are not Affikabé the Company;

(3) is a Person with respect to whichheithe Company nor any of its Restricted Subs&lahas any direct or indirect obligation
(a) to subscribe for additional Equity Interestglgrto maintain or preserve such Person'’s findrezadition or to cause such Person to
achieve any specified level of operating resultst a

(4) has not guaranteed or otherwise tlirer indirectly provided credit support for anydebtedness of the Company or any of its
Restricted Subsidiaries unless such Guaranteesditaupport is released upon its designation ddraastricted Subsidiary.

Any designation of a Subsidiary of then@pany as an Unrestricted Subsidiary shall be eciglgto the Trustee by filing with the
Trustee a certified copy of the Board Resolutionrgj effect to such designation and an Officersttifieate certifying that such designation
complied with the preceding conditions and was [iéechby Section 4.07. If, at any time, any Unriestéd Subsidiary would fail to meet the
preceding requirements as an Unrestricted Subgidtahall thereafter cease to be an Unrestri&gbisidiary for purposes of this
Supplemental Indenture and any Indebtedness of Subhidiary shall be deemed to be incurred by @&riRe] Subsidiary of the Company as
of such date and, if such Indebtedness is not piemitio be incurred as of such date under Secti@® 4he Company shall be in default of
such covenant. The Board of Directors of the Corgpaay at any time designate any Unrestricted Sidogido be a Restricted Subsidiary;
provided that such designation shall be deemed to be amréree of Indebtedness by a Restricted SubsidifatyypoCompany of any
outstanding Indebtedness of such Unrestricted 8iavgiand such designation shall only be permitét) such Indebtedness is permitted
under Section 4.09, calculated on a pro forma l@sitsuch designation had occurred at the beginoif the four-quarter reference period;
and (2) no Default or Event of Default would beskistence following such designation.

Notwithstanding the foregoing, no Subsigiof the Company shall be designated an UnréstriSubsidiary during any Suspension
Period.

“U.S. Dollar Equivalent” means, with regpto any monetary amount in a currency other th&h dollars, at any time for
determination thereof, the amount of U.S. dolldmed by converting such foreign currency invdlire such computation into U.S. dollars
at the spot rate for the purpose of U.S. dollath wie applicable foreign currency as publishedhie Wall Street Journal in the “Exchange
Rates” column under the heading “Currency Tradimg'the date two Business Days prior to such detextioin.
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“U.S. Government Obligations” means dinegn-callable Obligations of, or Guaranteed bg, thited States 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 anyedmeans the Capital Stock of such Person thatedime entitled to vote in the election of
the Board of Directors of such Person.

“Weighted Average Life to Maturity” meanshen applied to any Indebtedness at any dateyuther of years obtained by dividing:

(1) the sum of the products obtained ltiplying (a) the amount of each then remainingtatiment, sinking fund, serial maturity or
other required payments of principal, including eyt at final maturity, in respect thereof, by iy number of years (calculated to the
nearest one-twelfth) that will elapse between siatle and the making of such payment; by

(2) the then outstanding principal amaefréuch Indebtedness.

“Wholly Owned Restricted Subsidiary” afyaPerson means a Restricted Subsidiary of sucdoRall of the outstanding Capital Stock
or other ownership interests of which (other thaadors’ qualifying shares) shall at the time ned by such Person and/or by one or more
Wholly Owned Restricted Subsidiaries of such Person

SECTION 1.03 Other Definitions

Term Defined in Sectiol
Affiliate Transactior 4.11(a)
Base Indentur Recitals
Change of Control Offe 4.1%a)
Company Preamble
Covenant Defeasan 7.0
DTC 2.02(a)
Event of Defaul 6.01
incur 4.0¢a)
Indenture Recitals
Legal Defeasanc 7.0Z
Net Proceeds Offe 4.1((c)
Net Proceeds Offer Amou 4.1((c)
Net Proceeds Offer Trigger De 4.1((c)
Notes Recitals
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Term Defined in Sectiol

Offer Amount 3.04(b)
Offer to Purchas 3.04(a)
Pari Passu Indebtedne 4.1((c)
Payment Defaul 6.01(a)
Permitted Deb 4.0¢(b)
Purchase Dat 3.04(b)
Restricted Paymen 4.07(a)
Supplemental Indentul Preamble
Surviving Entity 5.01(a)
Suspended Covenar 4.17

Suspension Peric 4.17

Trustee Preamble

SECTION 1.04 Incorporation by Referent@mist Indenture Act

(a) Whenever this Supplemental Indenrefers to a provision of the Trust Indentuid, Ahe provision is incorporated by reference
in and made a part of this Supplemental Indenture.

(b) The following Trust Indenture tAerms used in this Supplemental Indenture hagddhowing meanings:
“indenture securities” means Motes and the Subsidiary Guarantees;
“indenture security holder” mesaa Holder;
“indenture to be qualified” nmsathis Indenture;
“indenture trustee” or “instinnal trustee” means the Trustee; and

“obligor” on the Notes and tBebsidiary Guarantees means the Company, eachi@oaaad any successor obligor upon the
Notes and the Subsidiary Guarante

(c) All other terms used in this $lgmental Indenture that are defined by the Tnudehture Act, defined by Trust Indenture Act
reference to another statute or defined by SECuniker the Trust Indenture Act and not otherwidindd herein have the meanings
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so assigned to them either in the Trust Indentute By another statute or SEC rule, as applicable.
SECTION 1.05 Rules of Construction

(a) Unless the context otherwiseuness:

(i) a term has the meaning assigoet

(ii) an accounting term not othemviefined herein has the meaning assigned taitéordance with GAAP;
(iii) “or” is not exclusive;

(iv) words in the singular includetplural, and in the plural include the singular;

(v) all references in this instrurhtn“Articles,” “Sections” and other subdivisiomsthout reference to the Base Indenture are to
the designated Articles, Sections and subdivisainiBis Supplemental Indenture as originally exedut

(vi) the words “herein,” “hereof” drihereunder” and other words of similar importerefo this Supplemental Indenture as a
whole and not to any particular Article, Sectiorotiner subdivision;

(vii) “including” means “including ithout limitation”;
(viii) provisions apply to successigvents and transactions; and

(ix) references to sections of deswunder the Securities Act, the Exchange AcherTrrust Indenture Act shall be deemed to
include substitute, replacement or successor sectiorules adopted by the Commission from timgnte thereunder.

ARTICLE 2
THE NOTES

Pursuant to Sections 201 and 301 of tie=Bndenture, the provisions of this Article ZabBsh the form of the Notes under this
Supplemental Indenture.

SECTION 2.01 Form and Dating

(a)_GeneralThe Notes and the Trustee’s certificate of authation shall be substantially in the form_of BxihiA hereto, which is
hereby incorporated in and expressly made pahisfSupplemental Indenture. The Notes may havdioot legends or endorsements
required by law, stock exchange rule or usage ditiat to those set forth on Exhibit AEach Note shall be dated the date of its
authentication. The terms and provisions
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contained in the Notes shall constitute, and arelhyeexpressly made, a part of this Supplementidrture and the Company, the Guarantors
and the Trustee, by their execution and deliverthisf Supplemental Indenture, expressly agreedh g2rms and provisions and to be bound
thereby. However, to the extent any provision of Bliete conflicts with the express provisions oktBupplemental Indenture, the provisions
of this Supplemental Indenture shall govern anddrgrolling.

(b)_BoolEntry Provisions This Section 2.01(b) shall only apply to Globaltds deposited with the Trustee, as custodiarhfor t
Depositary. Participants and Indirect Participafisll have no rights under this Supplemental Ingtlentvith respect to any Global Note held
on their behalf by the Depositary or by the Truste¢he custodian for the Depositary or under €klobal Note, and the Depositary shall be
treated by the Company, the Trustee and any ad¢né €ompany or the Trustee as the absolute owfrgnch Global Note for all purposes
whatsoever. Notwithstanding the foregoing, nottiegein shall prevent the Company, the Trustee piagent of the Company or the Trustee
from giving effect to any written certification, @ty or other authorization furnished by the Depgitor impair, as between the Depositary
and its Participants or Indirect Participants, Applicable Procedures or the operation of custonpaagtices of the Depositary governing the
exercise of the rights of a holder of a benefizigdrest in any Global Note.

(c)_Certificated Note€xcept as otherwise provided in this Supplemdntignture, owners of beneficial interests in Gldtates
will not be entitled to receive physical deliverycertificated Notes.

SECTION 2.02 Registrar and Paying Agent
(a) The Company initially appointseTDepository Trust Company (“DTC”) to act as Defawg with respect to the Global Notes.

(b) The Company initially appointetTrustee to act as the Registrar and Paying Agigintrespect to the Notes, and the Trustee
hereby initially agrees so to act.

SECTION 2.03 Additional Notes

The Company shall be entitled, subjedtst@ompliance with Section 4.09, to issue AddiibNotes under this Supplemental Indenture
in an unlimited aggregate principal amount whichlshave identical terms as the Initial Notes, offian with respect to the date of issuance
and issue price and first payment of interest. [hiteal Notes and any Additional Notes shall beatesl as a single class for all purposes under
this Supplemental Indenture, including, withoutitation, waivers, amendments, redemptions and ®ffepurchase.

With respect to any Additional Notes, @empany shall set forth in a resolution of its Bbaf Directors and an Officers’ Certificate, a
copy of each which shall be delivered to the Treistiee following information:

(a) the aggregate principal amodrsuech Additional Notes to be authenticated andvdetd pursuant to this Supplemental
Indenture; and
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(b) the issue price, the issue datkthe CUSIP number(s) of such Additional Notes.

ARTICLE 3
REDEMPTION AND PREPAYMENT
SECTION 3.01 Notices to Trustee

If the Company elects to redeem Notesymamt to the optional redemption provisions of acB.02 of this Supplemental Indenture
and paragraph 5 of the Notes, it shall furnisthtoTrustee an Officers’ Certificate setting forifhtlie Section of this Supplemental Indenture
pursuant to which the redemption shall occur t(i§ Redemption Date, (iii) the principal amouniNuftes 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 daytsnot more than 60 days before a
Redemption Date unless a shorter notice shall &soreably satisfactory to the Trustee. Each Offic@estificate shall be accompanied by an
Opinion of Counsel from the Company to the efféett such redemption will comply with the conditidrexein. Any such notice may be
cancelled at any time prior to notice of such regiom being mailed to any Holder and shall, therefte void and of no effect.

SECTION 3.02 Optional Redemption

(a) On or after March 1, 2014, thenany may redeem all or a part of the Notes umdhess than 30 nor more than 60 days’
notice, at the Redemption Prices (expressed asmiages of principal amount) set forth below plasraed and unpaid interest to the
applicable Redemption Date, if redeemed duringuledve-month period beginning on March 1 of thergdadicated below:

Redemption
Redemption Year Price
2014 103.87%
2015 101.930%
2016 and thereaftt 100.00%

(b) Prior to March 1, 2013, the Camyp may, at its option, on any one or more occasiedeem up to 35% of the aggregate
principal amount of Notes issued under this Supplaal Indenture with the Net Cash Proceeds of omease Equity Offerings at a
Redemption Price of 107.750% of the principal antdbereof, plus accrued and unpaid interest, if &amyhe Redemption Date (subject to
right of holders of record on the relevant recoatedo receive interest due on the relevant int@@gment date); provided that:

(1) at least 65% of the aggregaiecpal amount of Notes issued under this Suppleéaténdenture remains Outstanding after
each such redemption; and
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(2) the redemption occurs within &¥s after the closing of such Equity Offering.

(c) In addition, at any time priorNMarch 1, 2014, the Company may, at its optionaimy one or more occasions redeem all or a par
of the Notes upon not less than 30 nor more thate§8’ notice, at a Redemption Price equal to 100%e principal amount thereof plus the
Applicable Premium plus accrued and unpaid inteieahy, to the Redemption Date.

(d) Notices of redemption to Holdaray not be conditional.

(e) If an optional Redemption Daten or after a Regular Record Date and on or befa related Interest Payment Date, the
accrued and unpaid interest, if any, will be paithie Person in whose name the Note is registér@ @lose of business on such Regular
Record Date, and no additional interest will begidg to Holders whose Notes will be subject to nepkion by the Company.

SECTION 3.03 Mandatory Redemption

The Company shall not be required to nrakedatory redemption or sinking fund payments wagpect to the Notes. The foregoing
shall not affect the Company’s obligations undecti®as 4.10 and 4.13.

SECTION 3.04 Repurchase at the OptioHa€lers.

(a) In the event that, pursuantéct®n 4.10 or Section 4.13, the Company shalelgired to commence an offer to all Holders to
purchase Notes and, at the Company’s option, helofeother Pari Passu Indebtedness (each, an “@ffearchase”), it shall follow the
procedures specified below.

(b) Within 25 days following a Netoeéeeds Offer Trigger Date and within 30 days felly a Change of Control, the Company
shall mail a notice to each Holder, with a copyh®e Trustee, describing the transaction or traiwasthat triggered the Offer to Purchase and
offering to purchase Notes on the date (the “Pwetiate”) specified in such notice. The noticelstmitain all instructions and materials
necessary to enable such Holders to tender Notssigmi to the Offer to Purchase. The Offer to Pasetshall be made to all Holders. The
notice, which shall govern the terms of the OftePurchase, shall state:

(2) that the Offer to Purchase imgenade pursuant to this Section 3.04 and Sedtidbd or 4.13, as the case may be, and the
length of time the Offer to Purchase shall remaiam

(2) that either (a) in the case @ffeange of Control Offer, a Change of Control hesuored and that such Holder has the right to
require the Company to purchase such holder’'s Naitagpurchase price in cash equal to 101% of timeipal amount thereof or (b) in the
case of a Net Proceeds Offer, there are Net Predresth amount such that such Holder has the tigigquire the Company to purchase
such Holder’s Notes at 100% of the principal amdhateof, in each case, plus

34




accrued and unpaid interest, if any, to the Pueiiste (subject to the right of Holders of recondtoe relevant Regular Record Date to
receive interest on an Interest Payment Date $hat ior prior to the date fixed for purchase);

(3) the Purchase Date (which shaldlBusiness Day no earlier than 30 days nor théer 60 days following the applicable Net
Proceeds Offer Trigger Date, in the case of a Metdeds Offer, or the date such notice is mailethé case of a Change of Control
Offer);

(4) the aggregate principal amoumtiates (and in the case of a Net Proceeds Offmi,Fassu Indebtedness) being offered to be
purchased (the “Offer Amount”), which shall be eliwahe Net Proceeds Offer Amount in the case WeaProceeds Offer and the
principal amount of all Notes Outstanding in theecaf a Change of Control Offer; information agaty other Pari Passu Indebtedness
included in the Offer to Purchase (in the case M&baProceeds Offer); and the purchase price amétiichase Date;

(5) that any Note not tendered aepted for payment shall continue to accrete orugcimterest;

(6) that, unless the Company de$ainltmaking such payment, any Note accepted fomgay pursuant to the Offer to Purchase
shall cease to accrue interest after the Purchass D

(7) that Holders electing to havdae purchased pursuant to any Offer to Purchasiélsh required to surrender the Note, with
the form entitled “Option of Holder to Elect Pursled on the reverse of the Note completed, or imatance with Applicable Procedures
by transfer by book-entry transfer, to the Companiepositary, if appointed by the Company, or wrRpAgent at the address specified
in the notice at least three days before the Psecbeate;

(8) that Holders shall be entitledmithdraw their election if the Company, the Depaoy or the Paying Agent, as the case may
be, receives, not later than the second Busineggpbar to the Purchase Date, a telegram, telesifaile transmission or letter setting
forth the name of the Holder, the principal amaniithe Note the Holder delivered for purchase asthtement that such Holder is
withdrawing his election to have such Note purcbase

(9) that, in the case of a Net PealseOffer and subject to Applicable Procedurehefaggregate principal amount of Notes
tendered by Holders into an Offer to Purchase adc#we Offer Amount, the Trustee shall select theeblto be purchased (i) if the Notes
are listed, in compliance with the requirementghefprincipal national securities exchange on withehNotes are then listed or (ii) if the
Notes are not so listed, on a pro rata basis (sutlh adjustments as may be deemed appropriates §yampany so that only Notes in
denominations of $2,000, or integral multiples ©f3P0, shall be purchased);
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(10) that Holders whose Notes wanepased only in part shall be issued new Notealgqurincipal amount to the unpurcha:s
portion of the Notes surrendered (or transferretddgk-entry transfer); and

(11) in the case of a Change of @dr@dffer, the circumstances and relevant factargigg such Change of Control.

(c) If the Purchase Date is on ¢erah Regular Record Date and on or before théetlaterest Payment Date, any accrued and
unpaid interest shall be paid to the Person in wimasne a Note is registered at the close of busimesuch Regular Record Date, and no
additional interest shall be payable to Holders wammer Notes pursuant to the Offer to Purchase.

(d) On or before the Purchase Diee Company shall, to the extent lawful, acceppfmyment, in accordance with clause (9) of
Section 3.04(b), the Offer Amount of Notes or pmts thereof tendered pursuant to the Offer to Rasehor if less than the Offer Amount has
been tendered, all Notes tendered, shall depogitthe Paying Agent an amount equal to the purcpese for all Notes so accepted for
purchase and shall deliver to the Trustee an Qficgertificate stating that such Notes or portitimsreof were accepted for payment by the
Company in accordance with the terms of this Saci04. The Company, the Depositary or the Payiggm as the case may be, shall
promptly mail or deliver to each tendering Holdaraanount equal to the purchase price of the Netedered by such Holder and accepted by
the Company for purchase, and the Company shatpity issue a new Note, and the Trustee, uponewrittquest from the Company shall
authenticate and mail or deliver such new NoteuthdHolder, in a principal amount equal to any unpased portion of the Note surrende
or transferred by book-entry transfer in accordamitl Applicable Procedures. Any Note not so acedhall be promptly mailed or
delivered by the Company to the Holder thereof. Thenpany shall publicly announce the results ofQfffer to Purchase on or as soon as
practicable after the Purchase Date.

ARTICLE 4
COVENANTS
SECTION 4.01 Payment of Notes

The Company shall pay or cause to be thaigbrincipal of, premium, if any, and interest tire Notes on the dates and in the manner
provided in the Notes and in this Supplemental figles. Principal, premium, if any, and interestlsba considered paid on the date due if
the Paying Agent, if other than the Company or las&liary thereof, holds as of 11:00 a.m., New Yimie, on the due date money deposited
by the Company in immediately available funds aesighated for and sufficient to pay all princigaemium, if any, and interest then due
and the Paying Agent is not prohibited from paysngh money to the Holders on that date. Interedt b computed on the basis of a 360-
day year of twelve 30-day months.

SECTION 4.02 Maintenance of Office or Age.
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(a) The Company shall maintain dicefor agency (which unless otherwise provided kgl the office of the Trustee) where Notes
may be presented or surrendered for registratidransfer or for exchange and where notices andaddmto or upon the Company in respect
of the Notes and this Supplemental Indenture maselpeed. The Company shall give prompt writteng®to the Trustee of the location, and
any change in the location, of such office or ageffcat any time the Company shall fail to maintainy such required office or agency or
shall fail to furnish the Trustee with the addrés=reof, such presentations, surrenders, noticgsl@amands may be made or served at the
Corporate Trust Office of the Trustee, and the Camyphereby appoints the Trustee as its agent @veall such presentations, surrenders,
notices and demands.

(b) The Company may also from timé¢itne designate one or more other offices or agsnehere the Notes may be presented or
surrendered for any or all such purposes and nwely fime to time rescind such designations. The Gomshall give prompt written notice
to the Trustee of any such designation or rescissim of any change in the location of any suclkerotiffice or agency.

(c) The Company hereby designatesibrporate Trust Office of the Trustee, as oné sdiice, drop facility or agency of the
Company in accordance with Section 4.02(a).

SECTION 4.03 Reporis

(a) Whether or not required by th@arinission, so long as any Notes are OutstandiegCtmpany will furnish to the Holders of
Notes and the Trustee, within the time periods ifieean the Commissic’s rules and regulations for a company subjecepmrting under
Section 13(a) or 15(d) of the Exchange Act:

(1) all quarterly and annual finaiéhformation that would be required to be corgdliin a filing with the Commission on Forms
10-Q and 10-K if the Company were required to $ileh Forms, including a “Management’s Discussiath Analysis of Financial
Condition and Results of Operations” and, with extpo the annual information only, a report ondahaual financial statements by the
Company’s certified independent accountants; and

(2) all current reports that woulelfequired to be filed with the Commission on F&+ if the Company were required to file
such reports.

(b) In addition, whether or not ree@d by the Commission, the Company will file a gay all of the information and reports
referred to in clauses (1) and (2) above with tben@ission for public availability within the timeegods specified in the Commission’s rules
and regulations for a company subject to reportinder Section 13(a) or 15(d) of the Exchange Acleggs 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 therimfation and reports referred to in clauses (1)(@h@bove with the Commission and such
information is publicly available on the Internte Company shall be deemed to be in compliandeitgitobligations
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to furnish such information to the Holders of thetés and to make such information available to sesi analysts and prospective investors.
The Company will not take any action for the pugo$ causing the Commission not to accept any §liebs. If, notwithstanding the
foregoing, the Commission will not accept the Comps filings for any reason, the Company will pts¢ reports referred to in clauses

(1) and (2) above on its website within the timeiqgus that would apply if the Company were requitedile those reports with the
Commission.

(c) In addition, for so long as awgtes remain Outstanding, the Company and the @tasawill furnish to the Holders of the No
and to securities analysts and prospective investimon their request, the information requirebidalelivered pursuant to Rule 144A(d)(4) of
the Securities Act.

(d) Delivery of any reports, infortitan and documents by the Company or Guarantaifsetd rustee pursuant to the provisions of
this Section 4.03 is for informational purposesyantd the Trustee’receipt of same shall not constitute construgaiivice of any informatio
contained therein or determinable from informationtained therein, including the Company’s or amafntor’'s compliance with any of the
covenants hereunder (as to which the Trustee iteghto rely exclusively on Officers’ Certificates

SECTION 4.04 Limitation on Layering Indetiness The Company will not, and will not permit anyitsf Restricted Subsidiaries to,
directly or indirectly, incur any Indebtedness tisabr purports to be by its terms (or by the teohany agreement governing such
Indebtedness) subordinated in right of paymentioaher Indebtedness of the Company or of suclrigesl Subsidiary, as the case may
unless such Indebtedness is also by its termsy(trébterms of any agreement governing such Indeletes) made expressly subordinated in
the right of payment to the Notes or the Subsid@@marantee of such Restricted Subsidiary, to theesextent and in the same manner as suct
Indebtedness is subordinated in right of paymesuth other Indebtedness of the Company or sucti®ed Subsidiary, as the case may be.

For purposes of this Section 4.04, nebiddness shall be deemed to be subordinatechinafiggayment to any other Indebtedness of
the Company or any of its Restricted Subsidiaridslg by virtue of being unsecured or secured lpynior priority Lien or by virtue of the
fact that the holders of such Indebtedness hawaashinto intercreditor agreements or other arrareges giving one or more of such holders
priority over the other holders in the collateralchby them, including intercreditor agreements tmatain customary provisions requiring
turnover by holders of junior priority Liens of meeds of collateral in the event that the secimigrests in favor of the holders of the senior
priority in such intended collateral are not petédelcor invalidated and similar customary provisipnstecting the holders of senior priority
Liens.

SECTION 4.05 Limitation on Sale and Ldmssk Transactions

The Company shall not, and shall not geamy of its Restricted Subsidiaries to, enteo iahy Sale and Leaseback Transaction unless:

(a) the Company or such Restrictedsiliary would be entitled to:
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(1) incur Indebtedness in an amauaqtal to the Attributable Indebtedness with respestich Sale and Leaseback Transaction
pursuant to the Fixed Charge Coverage Ratio té$bgh in Section 4.09(a); and

(2) create a Lien on such propeeisusing such Attributable Indebtedness without alsturing the Notes or the applicable
Subsidiary Guarantee pursuant to Section 4.12;

(b) the gross cash proceeds of Sath and Leaseback Transaction are at least emjtred fair market value, as determined in good
faith by the Board of Directors of the Company aetiforth in an Officers’ Certificate deliveredtte Trustee, of the property that is the
subject of such Sale and Leaseback Transaction; and

(c) such Sale and Leaseback Traiwsaist effected in compliance with Section 4.10.
SECTION 4.06 Payments for Consent

The Company will not, and will not perraity of its Restricted Subsidiaries to, directlyrafirectly, pay 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 unlesshstonsideration 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 suchseort, waiver or agreement.

SECTION 4.07 Restricted Payments
(a) The Company will not, and wititrpermit any of its Restricted Subsidiaries toedily or indirectly:

(1) declare or pay any dividend @k any other payment or distribution on accourthefCompany’s or any of its Restricted
Subsidiaries’ Equity Interests (including, withdimitation, any payment in connection with any margr consolidation involving the
Company or any of its Restricted Subsidiarieslpadhe direct or indirect holders of the Company’swoy of its Restricted Subsidiaries’
Equity Interests in their capacity as such (othant(i) dividends or distributions payable in Eguitterests (other than Disqualified Stock)
of the Company or (ii) to the Company or a RestdcSubsidiary of the Company);

(2) purchase, repurchase, redeefaade or otherwise acquire or retire for valuel@iding, without limitation, in connection with
any merger or consolidation involving the Compaaryy Equity Interests of the Company or any diredhdirect parent of the Company,
in each case held by Persons other than the CongramRestricted Subsidiary of the Company;

(3) make any payment on or with eesfio, or purchase, repurchase, redeem, defeatheywise acquire or retire for value, any
Indebtedness that is subordinated to the NotdseoBubsidiary Guarantees, except a payment of
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interest or principal at the Stated Maturity thér@bher than intercompany Indebtedness betweamang the Company and its Restricted
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,
at the time of and after giving effect to such Restd Payment:

(A) no Default or Event of Defaultadl have occurred and be continuing or would o@sua consequence thereof;

(B) the Company would, at the tinfiesach Restricted Payment and after giving pro foeffect thereto as if such Restricted
Payment had been made at the beginning of thecaybdi four-quarter period, have been permitteddcar at least $1.00 of additional
Indebtedness pursuant to the Fixed Charge Cov&atie test set forth in Section 4.09(a); and

(C) such Restricted Payment, togetlith the aggregate amount of all other Restri®agments made by the Company an
Restricted Subsidiaries after the date of this &mpental Indenture (excluding Restricted Paymeatmfited by clause (2), (3), (4),
(5) or (9) of Section 4.07(b)), is less than themswithout duplication, of:

(i) 50% of the cumulative ConsoleidiNet Income of the Company for the period (ta&®wne accounting period) commencing
on the first day of the fiscal quarter in which tesue Date occurs to and ending on the last d#tyedfiscal quarter ended immediately
prior to the date of such calculation for whicteimtal financial statements are available at the tiinsuch Restricted Payment (or, if such
Consolidated Net Income for such period is a defiess 100% of such defici)lus

(i) 100% of the aggregate net peatee(including the fair market value of propertiieatthan cash) received by the Company
the date of this Supplemental Indenture as a duritdn to its common equity capital or from theus®r sale of Equity Interests of the
Company (other than Disqualified Stock and othantthe net proceeds received in connection wittCdramon Stock offering used to
fund a portion of the Sturm Acquisition) or fronetlssue or sale of Disqualified Stock or debt siesrof the Company that have been
converted into or exchanged for such Equity Intisrésther than Equity Interests (or Disqualified&t or debt securities) sold to a
Subsidiary of the Companyplus

(iii) to the extent that any Redtit Investment that was made after the date ofSplemental Indenture is sold for cash or
otherwise liquidated or repaid for cash, the les$éx) the cash return of capital with respecstich Restricted
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Investment (less the cost of disposition, if anyl &) the initial amount of such Restricted Invesnt;plus

(iv) upon redesignation of an Unrieséd Subsidiary as a Restricted Subsidiary, ¢ssdr of (x) the fair 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)lshat prohibit:

(1) the payment of any dividenithin 60 days after the date of declaration tbéri at said date of declaration such payment
would have complied with the provisions of this Blgmental Indenture;

(2) the redemption, repurchastrement, defeasance or other acquisition ofsaarordinated Indebtedness of the Compar
any of its Restricted Subsidiaries or any Equitgilests of the Company or any of its Restrictedsilidries in exchange for, or out of the
net cash proceeds of the substantially concuredat(sther than to a Restricted Subsidiary of then@any) of, Equity Interests of the
Company (other than Disqualified Stock); providedttthe amount of any such net cash proceedsrinatidzed for any such redemption,
repurchase, retirement, defeasance or other atiqoishall be excluded from clause (C)(ii) of Sentd4.07(a);

(3) the redemption, repurchasgrement, defeasance or other acquisition obsdibated Indebtedness or Disqualified Stock
of the Company or any of its Restricted Subsidsavéth the net cash proceeds from a substantialigarrent incurrence of Permitted
Refinancing Indebtedness;

(4) the repurchase, redemptioather acquisition or retirement for value of d&uity Interests of the Company or any
Restricted Subsidiary of the Company held by angnbver of the Company’s (or any of its Restricted Sdiiries’) management pursuant
to any management equity subscription agreemetk stption agreement, employment agreement, sevei@greement or other executive
compensation arrangemeptpvided that the aggregate price paid for all such repusetiaredeemed, acquired or retired Equity Interests
shall not exceed $5.0 million in any twelve-mon#hipd (provided that the Company may carry overma#te in a subsequent calendar
year, commencing with 2011, in addition to the anteypermitted for such calendar year, up to $2l0amiof unutilized capacity under
this clause (4) attributable to the immediatelycpaing calendar year;

(5) the repurchase of Equittetests deemed to occur upon the exercise of sjoimdns to the extent such Equity Interests
represent a portion of the exercise price of ttateek options;

(6) payments to holders of @@mpany’s capital stock in lieu of the issuanc&adtional shares of its Capital Stock;
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(7) the redemption, repurchastrement, defeasance or other acquisition ofjiasified Stock of the Company in exchange
for Disqualified Stock of the Company that is pdted to be issued pursuant to Section 4.09;

(8) the purchase, redemptiagussition, cancellation or other retirement far@ninal value per right of any rights granted to
all the holders of Common Stock of the Company pams$ to any shareholders’ rights plan adoptedHferpurpose of protecting
shareholders from unfair takeover tactiosyvided , that any such purchase, redemption, acquisitiancellation or other retirement of
such rights is not for the purpose of evading timitdtions of this Section 4.07 (all as determimedood faith by a senior financial officer
of the Company); and

(9) other Restricted Paymentan aggregate amount since the Issue Date natézé $100.0 million under this clause (9).
provided that in the case of clause (4), (5) or (9), no Difshall have occurred and be continuing.

(c) The amount of all Restricted Rayts (other than cash) shall be the fair markietevan the date of the Restricted Payment of the
asset(s) or securities proposed to be transferresgwed by the Company or such Restricted Subigicha the case may be, pursuant to the
Restricted Payment. The fair market value of asgtssor securities that are required to be valyetiib covenant shall be determined in g
faith by the Board of Directors, whose resolutiothwespect thereto shall be delivered to the BrisWith respect to any Restricted Payment
permitted pursuant to clause (2), (3) or (7) oft®ec4.07(b), not later than 10 days following e of the fiscal quarter in which such
Restricted Payment was made, the Company shalledeb the Trustee an Officers’ Certificate statihgt such Restricted Payment is
permitted and setting forth the basis upon whiehdalculations required by this Section 4.07 wemapguted.

(d) The Board of Directors may desite any Restricted Subsidiary to be an UnresttiSigbsidiary in accordance with the definit
of “Unrestricted Subsidiary” if the designation wduot cause a Default. All outstanding Investmemwtsed by the Company and its
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 outstanding
Investments will be treated as Restricted Investmequal to the fair market value of such Investisiahthe time of the designation. The
designation will not be permitted if such RestricBayment would not be permitted at that time &sddéh Restricted Subsidiary does not
otherwise meet the definition of an UnrestrictetbSdiary. The Board of Directors may redesignate @nrestricted Subsidiary to be a
Restricted Subsidiary in accordance with the dediniof “Unrestricted Subsidiary.”

SECTION 4.08 Dividend and Other PaymesstRctions Affecting Subsidiaries
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(a) The Company will not, and wititrpermit any of its Restricted Subsidiaries toedily or indirectly, create or permit to exist or

become effective any encumbrance or restrictiotherability of any Restricted Subsidiary to:

(1) pay dividends or make any otfistributions on its Capital Stock to the Companywy of the Company’s Restricted
Subsidiaries, or with respect to any other inteoegtarticipation in, or measured by, its proféspay any Indebtedness owed to the
Company or any of the Company’s Restricted Subsétia

(2) make loans or advances to they@my or any of the Company’s Restricted Subsielaior
(3) transfer any of its propertiesassets to the Company or any of the Company’sriReesl Subsidiaries.
(b) Section 4.08(a) will not apptydncumbrances or restrictions existing under arelgon of:

(1) agreements governing Emgstindebtedness and the Credit Agreement as inteiffethe date of this Supplemental
Indenture and any amendments, modifications, msiants, renewals, increases, supplements, refus)dieglacements or refinancings of
those agreementgrovided that such amendments, modifications, restatemesriswals, increases, supplements, refundings,ceplants
or refinancings are not materially more restrictitagken as a whole, with respect to such dividemtather payment restrictions than those
contained in such agreements on the Issue Date;

(2) this Supplemental Indenjthe Notes and the related Subsidiary Guarantees;
(3) applicable law;

(4) any instrument governingebtedness or Capital Stock of a Person acquirédeoompany or any of its Restricted
Subsidiaries as in effect at the time of such aitjon (except to the extent such Indebtednessineasred or Capital Stock was issued in
connection with or in contemplation of such acdigsi), which encumbrance or restriction is not égadlle to any Person, or the properties
or assets of any Person, other than the Persdine @roperty or assets of the Person, so acquiredded that, in the case of Indebtedness,
such Indebtedness was permitted by the terms @Sthpplemental Indenture to be incurred;

(5) customary non-assignment/jsions in leases, licenses, contracts and otjreeaents entered into in the ordinary course
of business and consistent with past practices;

(6) purchase money obligatiforgoroperty acquired in the ordinary course ofibass that impose restrictions on the property
so acquired of the nature described in clausef(Spotion 4.08(a);
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(7) any agreement for the salether disposition of all or substantially alet@apital Stock or assets of a Restricted Subyi
that restricts distributions by such Restrictedssdiry pending the closing of such sale or othgpabition;

(8) agreements governing PeediRefinancing Indebtednegspvided that the restrictions contained in the agreements
governing such Permitted Refinancing Indebtednessat materially more restrictive, taken as a whtian those contained in the
agreements governing the Indebtedness being refan

(9) any agreement creatingemlsecuring Indebtedness otherwise permitted todugred pursuant to Section 4.12, to the
extent limiting the right of the Company or anyitsfRestricted Subsidiaries to dispose of the assdtject to such Lien;

(10) provisions with respecttie disposition or distribution of assets or prop@ joint venture agreements and other similar
agreements entered into in the ordinary courseisiness;

(11) customary restrictionsaoReceivables Subsidiary and Receivables Prograsaté\effected in connection with a
Qualified Receivables Transaction;

(12) restrictions on cash drestdeposits or net worth imposed by customersnueatgracts entered into in the ordinary cot
of business; and

(13) agreements governing Ineébess incurred in compliance with Section 4.q4{bprovided that such encumbrances or
restrictions apply only to assets financed withgheceeds of such Indebtedness.

SECTION 4.09 Incurrence of Indebtednestslasuance of Preferred Stock

(a) The Company will not, and wititrpermit any of its Restricted Subsidiaries toedily or indirectly, create, incur, issue, assume,

guarantee or otherwise become directly or indiyd@ble, contingently or otherwise, with respez{¢ollectively, “incur”) any Indebtedness
(including Acquired Debt), and the Company will igue any Disqualified Stock and will not permiyaf its Restricted Subsidiaries to
issue any shares of preferred stquiavided , however , that the Company and any of the Guarantors may iimdebtedness (including
Acquired Debt) or issue Disqualified Stock, and @earantors may issue preferred stock, if the FRbdrge Coverage Ratio for the
Companys most recently ended four full fiscal quartersvidiich internal financial statements are availabimediately preceding the date
which such additional Indebtedness is incurreduchdDisqualified Stock or preferred stock is issuenild have been at least 2.0 to 1.0,
determined on a pro forma basis (including a pronBbapplication of the net proceeds therefromj g#siadditional Indebtedness had been
incurred, or the Disqualified Stock or preferredcéthad been issued, as the case may be, at threnlmegof such four-quarter period.
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(b) Section 4.09(a) will not prohitiie incurrence of any of the following items nfiebtedness (collectively, “Permitted Debt”):

(1) the incurrence by the Compang i Restricted Subsidiaries of Indebtedness attelrs of credit under Credit Facilities in an
aggregate amount at any time outstanding (witkerdetf credit being deemed to have an amount ¢équbé maximum potential liability
the Company and its Restricted Subsidiaries theleymot to exceed the greater of $600.0 milliotherBorrowing Base, less the
aggregate amount of all Net Proceeds of Asset Spleiied by the Company or any of its RestrictedsHdiaries to repay Indebtedness and
permanently reduce commitments under Credit Fesljpursuant to Section 4.10;

(2) the incurrence by the Company i Restricted Subsidiaries of Existing Indebtsin

(3) the incurrence by the Compang toe Guarantors of Indebtedness represented bydtes and Subsidiary Guarantees to be
issued on the Issue Date;

(4) the incurrence by the Companwmy of its Restricted Subsidiaries of Indebtedmepsesented by Capital Lease Obligations,
mortgage financings or purchase money obligationsach case, incurred for the purpose of finanaihgr any part of the purchase price
or cost of construction or improvement of propephant or equipment used in the business of the oy or such Restricted Subsidiary,
in an aggregate principal amount, including allnfigtied Refinancing Indebtedness incurred to refuefinance or replace any
Indebtedness incurred pursuant to this clauseft)to exceed $25.0 million at any time outstangding

(5) the incurrence by the Compangry of its Restricted Subsidiaries of PermittefirRecing Indebtedness in exchange for, or
the net proceeds of which are used to refund,aafia or replace, Indebtedness incurred under c{2)se (3) above or this clause (5) or
pursuant to Section 4.09(a);

(6) the incurrence by the Compangmoy of its Restricted Subsidiaries of Indebtedmegsd to the Company or any of its
Restricted Subsidiarieprovided , however , that:

(a) if the Company or any Guarantor is thaguslon such Indebtedness, such Indebtedness raustdressly subordinated to the
prior payment in full in cash of all Obligationstvirespect to the Notes, in the case of the Comparthe Subsidiary Guarantee of si
Guarantor, in the case of a Guarantor; and

(b) (i) any subsequent issuance or transféqpiity Interests that results in any such Indeted being held by a Person other than
the Company or a Restricted Subsidiary thereof(@ndny sale or other transfer of any such Inddbéss to a Person that is not either
the Company or a Restricted Subsidiary thereof sleatleemed, in each case, to constitute an imoegref such
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Indebtedness by the Company or such Restricted@alys as the case may be, that was not permiityettiis clause (6);

(7) the incurrence by the Compangmoy of its Restricted Subsidiaries of Indebtednester Hedging Obligations entered into
bona fide hedging purposes of the Company or any RestrictddiSiary and not for the purpose of speculatwoyided that in the case of
Hedging Obligations relating to interest rates,s@@h Hedging Obligations relate to payment obiliget on Indebtedness otherwise
permitted to be incurred by this Section 4.09 d)dlfe notional principal amount of such Hedgindi@diions at the time incurred does
exceed the principal amount of the Indebtednesghioh such Hedging Obligations relate;

(8) the Guarantee by the Compargmyrof its Restricted Subsidiaries of Indebtedidédbe Company or a Restricted Subsidiary
of the Company that was permitted to be incurredryther provision of this Section 4.09 and cowdehbeen incurred (in compliance
with this Section 4.09) by the Person so Guarantegiich Indebtedness;

(9) the incurrence of Indebtednegsireg from the honoring by a bank or other finahanstitution of a check, draft or similar
instrument inadvertently (except in the case oflighyoverdrafts) drawn against insufficient furidghe ordinary course of business;
provided , however , that such Indebtedness is extinguished withia Business Days of incurrence;

(20) the incurrence of Indebtedrafsthe Company or any of its Restricted Subsidsaimerespect of security for workers’
compensation claims, payment obligations in conaeatith self- insurance, performance, surety andlar bonds and completion
guarantees provided by the Company or any of istriRéed Subsidiaries in the ordinary course ofitess;provided , that the underlying
obligation to perform is that of the Company asdRestricted Subsidiaries and not that of the CaryipdUnrestricted Subsidiaries;
provided further , that such underlying obligation is not in respafdborrowed money;

(11) the incurrence of Indebtedrtess may be deemed to arise as a result of agraeroktihe Company or any Restricted
Subsidiary of the Company providing for indemnifioa, adjustment of purchase price, earn-out oilam®bligations, in each case,
incurred or assumed in connection with the dispmsibf any business or assets of the Company oRasyricted Subsidiary or Equity
Interests of a Restricted Subsidigoyovided that (a) any amount of such Obligations includedhenface of the balance sheet of the
Company or any Restricted Subsidiary shall notdrengited under this clause (11) and (b) the maxinaggregate liability in respect of all
such Obligations outstanding under this clause §ha)l at no time exceed the gross proceeds agteaéived by the Company and the
Restricted Subsidiaries in connection with suclpaigtion;

(12) Indebtedness incurred underroencial letters of credit issued for the accounthef Company or any of its Restricted
Subsidiaries in the
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ordinary course of business (and not for the puemdsdirectly or indirectly, incurring Indebtedisesr providing credit support or a similar
arrangement in respect of Indebtedngssjvided that any drawing under any such letter of credieisbursed in full within seven days or
Indebtedness of the Company or any of its ResttiBigbsidiaries under letters of credit and bankantaes backstopped by letters of
credit under the Credit Facilities;

(13) Indebtedness of Foreign RestdSubsidiaries in an aggregate principal amoantmexceed $50.0 million at any one time
outstanding;

(14) any Attributable Indebtedngasivided that the aggregate Indebtedness incumresipnt to this clause (14) shall not exceed
$25 million at any time outstanding;

(15) Indebtedness in respect of Readdes Program Obligations; and

(16) the incurrence by the Compangny of its Restricted Subsidiaries of additiomalebtedness in an aggregate principal
amount (or accreted value, as applicable) at ang tutstanding, including all Permitted Refinandimdebtedness incurred to refund,
refinance or replace any Indebtedness incurreduputso this clause (16), not to exceed $100.0anill

(c) For purposes of determining cbameze with this Section 4.09, in the event thattam of proposed Indebtedness meets the
criteria of more than one of the categories of Riech Debt described in clauses (1) through (1@vabor is entitled to be incurred pursuant
to Section 4.09(a), the Company will be permitiedlassify such item of Indebtedness on the daiis @ficurrence (or later reclassify such
Indebtedness in whole or in part) in any mannetr ¢banplies with this Section 4.09. In addition, "#eerual of interest, accretion or
amortization of original issue discount, the paytradrinterest on any Indebtedness in the form afittwhal Indebtedness with the same tel
and the payment of dividends on Disqualified Stiocthe form of additional shares of the same atd€3isqualified Stock will not be treated
as an incurrence of Indebtedngzsvided , in each such case, that the amount thereof isded in Fixed Charges of the Company as
accrued. Notwithstanding the foregoing, any Indéb#ss outstanding pursuant to the Credit Agreeorethe date of this Supplemental
Indenture will be deemed to have been incurredyauntsto clause (1) of the definition of “Permittedbt.”

(d) Notwithstanding the foregoinige tmaximum amount of Indebtedness that may benedyoursuant to this Section 4.09 shall not
be deemed to be exceeded with respect to any ndistaindebtedness due solely to the result otdiaiions in the exchange rates of
currencies.

(e) For purposes of determining chamze with any U.S. dollar denominated restrictiomthe incurrence of Indebtedness where the
Indebtedness incurred is denominated in a diffecarmency, the amount of such Indebtedness withibdJ.S. Dollar Equivalent determined
on the date of the incurrence of such Indebtedmessided , however ,
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that if any such Indebtedness denominated in ardifit currency is subject to a Currency Protectigreement with respect to U.S. dollars
covering all principal, premium, if any, and intstr@ayable on such Indebtedness, the amount ofladebtedness expressed in U.S. dollars
will be as provided in such Currency Protection@ament. The principal amount of any Permitted Refiing Indebtedness incurred in the
same currency as the Indebtedness being refinaritidze the U.S. Dollar Equivalent of the Indebteds refinanced, except to the extent that
(1) such U.S. Dollar Equivalent was determined dasea Currency Protection Agreement, in which ¢hsePermitted Refinancing
Indebtedness will be determined in accordance thigtpreceding sentence, and (2)the principal amafuthie Permitted Refinancing
Indebtedness exceeds the principal amount of tthebiedness being refinanced, in which case theblar Equivalent of such excess, as
appropriate, will be determined on the date sugmiied Refinancing Debt is incurred.

SECTION 4.10 Limitation on Asset Sales

(a) The Company will not, and wititrpermit any of its Restricted Subsidiaries tmstonmate an Asset Sale unless:

(1) the Company (or the Restrictetd<$diary, as the case may be) receives considaratithe time of such Asset Sale at least
equal to the fair market value (measured as ofittie of the definitive agreement with respect hstisset Sale) of the assets or Equity
Interests issued or sold or otherwise disposedofpproved in good faith by the Company’s BoarDicdctors; and

(2) at least 75% of the consideratieceived in the Asset Sale by the Company or Resricted Subsidiary is in the form of ¢
or Cash Equivalents. For purposes of this provisioly (and specifically not for the purposes of tledinition of “Net Proceeds”), each of
the following shall be deemed to be cash:

(i) any liabilities (as shown on tempany’s or such Restricted Subsidiary’s mostmebalance sheet) of the Company or such
Restricted Subsidiary (other than contingent litie8 and liabilities that are by their terms subinated to the Notes or any Subsidiary
Guarantee) that are assumed by the transfereeyafuzh assets;

(ii) any securities, notes or othbligations received by the Company or any suchriRésd Subsidiary from such transferee that
within 180 days are converted by the Company oh Restricted Subsidiary into cash (to the exterthefcash received in that
conversion);

(iii) the fair market value of (xhyassets (other than securities or current asszisjved by the Company or any Restricted
Subsidiary that will be used or useful in a Rel&ediness, (y) Equity Interests in a Person thatRestricted Subsidiary or in a Person
engaged in a Related Business that shall beconsstzidted Subsidiary immediately upon the acquisitf such Equity Interests by the
Company or the applicable Restricted Subsidiarfzpa combination of (x) and (yprovided that the determination of the fair market v
of assets or Equity Interests in excess of $25.0
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million received in any transaction or series d@ted transactions shall be evidenced by an Officeertificate delivered to the Trustee;
and

(iv) any Designated Noncash Consitien received by the Company or any RestrictedsBlidry in such Asset Sale having an
aggregate fair market value, taken together withthker Designated Noncash Consideration receivesiyant to this clause (iv) since the
Issue Date that is at the time outstanding, nekteed 5.0% of Consolidated Tangible Assets ittt of receipt of such Designated
Noncash Consideration, with the fair market valfieach item of Designated Noncash Considerationgogieasured at the time received
and without giving effect to subsequent changesluoe.

(b) Within a period of 360 days (aqoencing after the Issue Date) after the receipingfNet Proceeds of any Asset Sale (provided
that if during such 360-day period after the retefany such Net Proceeds, the Company (or thiécabe Restricted Subsidiary) enters into
a definitive binding agreement committing it to Bpguch Net Proceeds in accordance with the reméres of clause (B) or (D) of this
Section 4.10(b) after such 360th day, such 360paaipd will be extended with respect to the amaintiet Proceeds so committed for a
period not to exceed 180 days until such Net PidEaee 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
from such Asset Sale:

(A) to repay, prepay, redeem or repase Indebtedness (other than securities) unaelitGacilities and, if such Indebtedness
is revolving credit Indebtedness, effect a permaresfuction in the availability under such revolyieredit facility (or effect a
permanent reduction in the availability under stelolving credit facility regardless of the facatino prepayment is required in orde
do so (in which case no prepayment shall be red))ire

(B) to acquire Equity Interests iRarson that is engaged in a Related Businessth#tbecome a Restricted Subsidiary
immediately upon the acquisition of such Equityehests by the Company or the applicable Restristdabidiary;

(C) to make capital expenditurea iRelated Business;
(D) to acquire other assets (othantsecurities or current assets) that will be usadeful in a Related Business; or
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(E) to a combination of prepaymaeartd investments permitted by the foregoing clagags(B), (C) and (D).

(c) Pending the final applicationsoich Net Proceeds, the Company or any Restriatbdi@ary may temporarily reduce borrowit
under the Credit Facilities or any other revolvargdit facility, if any, or otherwise invest suctetNProceeds in any manner not prohibited by
this Supplemental Indenture. Subject to the lastesee of this Section 4.10(c), on the 361st dayetdended pursuant to the provisions in
Section 4.10(b)) after an Asset Sale or such eatdite, if any, as the Board of Directors of therpany or of such Restricted Subsidiary
determines not to apply the Net Proceeds relatirsgith Asset Sale as set forth in clause (A), (@), (D) or (E) of Section 4.10(b) (each, a
“Net Proceeds Offer Trigger Date’§uch aggregate amount of Net Proceeds which havecen applied on or before such Net Proceeds
Trigger Date as permitted in clauses (A), (B), (©) or (E) of Section 4.10(b) (each a “Net Proce€dfer Amount”) shall be applied by the
Company or such Restricted Subsidiary to make #ar tf purchase (the “Net Proceeds Offat))the Purchase Date, from all Holders (an
required by the terms of any other Indebtednesseo€ompany rankingari passu with the Notes in right of payment and which hasiksir
provisions requiring the Company either to makefar to repurchase or to otherwise repurchaseardor repay such Indebtedness witt
proceeds from Asset Sales (the “Pari Passu Indeéssd), from the holders of such Pari Passu Indieletgs) on @ro rata basis (in proportio
to the respective principal amounts or accretedejals the case may be, of the Notes and any sucR#ssu Indebtedness) an aggregate
principal amount of Notes (plus, if applicable,aggregate principal amount or accreted value,@sdbBe may be, of Pari Passu Indebted:
equal to the Net Proceeds Offer Amount. The offarepin any Net Proceeds Offer shall be equal @4 ®f the principal amount of the No
(or 100% of the principal amount or accreted vahssthe case may be, of such Pari Passu Indebsdpks accrued and unpaid interest
thereon, if any, to the Purchase Datevided , however , that if at any time any non-cash consideratiaeireed by the Company or any
Restricted Subsidiary, as the case may be, in adionewith any Asset Sale is converted into or smdtherwise disposed of for cash (other
than interest received with respect to any suchaash consideration), then such conversion or diipa shall be deemed to constitute an
Asset Sale hereunder and the Net Proceeds thdralbbe applied in accordance with this Sectio®4The Company may defer the Net
Proceeds Offer until there is an aggregate unatllidet Proceeds Offer Amount equal to or in exoé$35.0 million resulting from one or
more Asset Sales (at which time the entire unetiliklet Proceeds Offer Amount, and not just the arnimuexcess of $35.0 million, shall be
applied as required pursuant to this Section 4)1&¢a in which case the Net Proceeds Offer Trigpe shall be deemed to be the earliest
date that the Net Proceeds Offer Amount is equat fo excess of $35.0 million).

(d) To the extent that the aggregaitecipal amount of Notes (plus, if applicableg tggregate principal amount or accreted valt
the case may be, of Pari Passu Indebtedness)ywtdittiered by the Holders thereof and not withdraxeeeds the Net Proceeds Offer
Amount, Notes of tendering Holders (and, if apfiiea Pari Passu Indebtedness tendered by the kdlteneof) will be purchased in
accordance with Applicable Procedures if the NatesGlobal Securities, otherwise opra rata basis (based on the principal amount of the
Notes and, if applicable, the principal amountasrated value, as the case may be, of any suctPBssu Indebtedness tendered ant
withdrawn). To the extent that the aggregate
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principal amount of the Notes (plus, if applicalifee aggregate principal amount or accreted valsi¢he case may be, of any Pari Passu
Indebtedness) tendered pursuant to a Net Procdggisi©Oless than the Net Proceeds Offer Amourg,Glompany may use such excess Net
Proceeds Offer Amount for general corporate purpasdor any other purpose not prohibited by thip@Bemental Indenture. Upon
completion of any such Net Proceeds Offer, theMeteeds Offer Amount shall be reset at zero. AMleteeds Offer shall remain open for
a period of 20 Business Days or such longer paafonhay be required by applicable law.

(e) The Company or the applicablstReted Subsidiary, as the case may be, will cgmgth the requirements of Rule 14e-1 under
the Exchange Act and any other securities lawsregdlations thereunder to the extent such lawsegulations are applicable in connection
with the repurchase of Notes pursuant to a Netd&ads Offer. To the extent that the provisions of securities laws or regulations conflict
with the provisions of this Section 4.10 or Secto®4, the Company or such Restricted Subsidiaall sbmply with the applicable securities
laws and regulations and shall not be deemed te hesached its obligations under this Suppleméntinture by virtue thereof.

SECTION 4.11 Transactions with Affiliates

(a) The Company will not, and wititrpermit any of its Restricted Subsidiaries toedily or indirectly, make any payment to, or
sell, lease, transfer or otherwise dispose of dritg properties or assets to, or purchase anygstgpr assets from, or enter into or make or
amend any transaction, contract, agreement, labanee or guarantee with, or for the benefit of, Affiliate of the Company or any of its
Restricted Subsidiaries (each, an “Affiliate Trast&m”), unless:

(1) such Affiliate Transaction is tamms that are no less favorable to the Compartlyeorelevant Restricted Subsidiary than tt
that would have been obtained in a comparableddiosn at such time by the Company or such ResttiSubsidiary with a Person who is
not an Affiliate of the Company or such RestricBdbsidiary; and

(2) the Company delivers to the Teas

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

(b) with respect to any Affiliate Transactionseries of related Affiliate Transactions involgiaggregate consideration in excess of
$20.0 million, an opinion as to the fairness to@wmmpany or the relevant Restricted SubsidiaryuchgAffiliate Transaction from a
financial point of view issued by an accountingpiisal or investment banking firm of national stiag.
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(b) The following items shall not deemed to be Affiliate Transactions and, therefoitt not be subject to Section 4.11(a):

(1) transactions between or amoregGbmpany and/or its Restricted Subsidiaries oluskely between or among such
Restricted Subsidiaries;

(2) Restricted Payments that arengtezd by Section 4.07;

(3) reasonable fees and compensatahto (including issuances and grants of Equitgrests of the Company, employment
agreements and stock option and ownership plarthédoenefit of), and indemnity and insurance piedion behalf of, officers, directors,
employees or consultants of the Company or anyriRest Subsidiary in the ordinary course of bussnas approved in good faith by the
Company’s Board of Directors or senior management;

(4) transactions pursuant to anyagrent in effect on the Issue Date and disclos#teifProspectus Supplement (including by
incorporation by reference), as in effect on ttsuésDate or as thereafter amended or replaced/imanner, that, taken as a whole, is not
more disadvantageous to the Holders of the Not#sso€ompany in any material respect than sucheaggat as it was in effect on the
Issue Date;

(5) loans or advances to employeeksadficers of the Company and its Restricted Slibges permitted by clause (8) of the
definition of “Permitted Investments.”

(6) any transaction or series ofiscctions between the Company or any Restrictedidiaby and any of their joint ventures;
provided that (a) such transaction or series of transaci®irsthe ordinary course of business betweerCirapany or such Restricted
Subsidiary and such joint venture and (b) with eespo any such Affiliate Transaction involving aggate consideration in excess of
$10.0 million, such Affiliate Transaction compligdth Section 4.11(a)(1) and such Affiliate Transacthas been approved by the Boar
Directors of the Company;

(7) any service, purchase, leageplswor similar agreement entered into in the cadyncourse of business (including, without
limitation, pursuant to any joint venture agreemémtween the Company or any Restricted Subsidiadyany Affiliate that is a customer,
client, supplier, purchaser or seller of goodseasvises, so long as the senior management or Bddditectors of the Company determir
in good faith that any such agreement is on terongss favorable to the Company or such Restristdzsidiary 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 QualifCapital Stock; or

(9) any transaction effected in cection with a Qualified Receivables Transaction.
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SECTION 4.12 Liens

The Company will not, and will not perraity of its Restricted Subsidiaries to, directlyirafirectly, (1) assign or convey any right to
receive income on any property or asset now owmndatieafter acquired or (2) create, incur, assunseiffer to exist any Lien of any kind
securing Indebtedness or trade payables on anggyopr asset now owned or hereafter acquired @nynincome or profits therefrom other
than, in each case, Permitted Liens, unless thesd\witd the Subsidiary Guarantees, as applicakle, ar

(1) in the case of any Lien secu@ngObligation that ranks pari passu with the Notes Subsidiary Guarantee, effective
provision is made to secure the Notes or such 8iargiGuarantee, as the case may be, at leastyqual ratably with or prior to such
Obligation with a Lien on the same properties @ess of the Company or such Restricted Subsidisryhie case may be; and

(2) in the case of any Lien securngObligation that is subordinated in right of peant to the Notes or a Subsidiary Guarantee,
effective provision is made to secure the Notesugh Subsidiary Guarantee, as the case may beawi#n on the same properties or
assets of the Company or such Restricted Subsjdiarthe case may be, that is prior to the Lienrsgg such subordinated obligation, in
each case, for so long as such Obligation is sddwyeuch Lien.

SECTION 4.13 Offer to Repurchase uponrgieaof Control

(a) If a Change of Control occus;le Holder of Notes will have the right to requine Company to purchase all or a portion (equal
to $2,000 or an integral multiple of $1,000 in esséhereof) of such Holder’s Notes (the “Chang€afitrol Offer”) at a purchase price equal
to 101% of the aggregate principal amount thenglo§ accrued and unpaid interest, if any, to ttie dapurchase (subject to the right of
Holders of record on the relevant Regular Recortk D@receive interest due on an Interest Paymats fhat is on or prior to the date fixed
for redemption).

(b) Within 30 days following any Gigee of Control, the Company shall mail a noticedach Holder of Notes, with a copy to the
Trustee, in accordance with the procedures sét forSection 3.04, that a Holder must follow in@rtb have its Notes purchased.

(c) The Company shall comply, to éx¢éent applicable, with the requirements of Seclid(e) of the Exchange Act and any other
securities laws or regulations in connection with purchase of Notes pursuant to this Supplembmtahture. To the extent that the
provisions of any securities laws or regulationsfiict with the provisions of this Supplemental érdure, the Company shall comply with
applicable securities laws and regulations andvatlbe deemed to have breached its obligationsruamty covenant of this Supplemental
Indenture by virtue of this compliance.

(d) The Company will not be requitednake a Change of Control Offer if (1) a thiay makes the Change of Control Offer in
manner, at the times and otherwise in compliandtle thie requirements set forth in this Supplemeinidénture
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applicable to a Change of Control Offer made byGbenpany and purchases all Notes validly tendeneldhat withdrawn under such Change
of Control Offer or (2) a notice of redemption Heeen given prior to the Change of Control purstar@ection 3.02, unless and until there
default in payment of the applicable Redemptiocdri

(e) A Change of Control Offer may be madeduamce of a Change of Control and conditioned uperconsummation of such Change
of Control, if a definitive agreement with respaxthe Change of Control is in place at the timee@hange of Control Offer is made.

SECTION 4.14 Corporate Existence

Except as otherwise permitted by Artlslehe Company will do or cause to be done allghinecessary to preserve and keep in full
force and effect its corporate existence.

SECTION 4.15 Additional Subsidiary Guaesas.

If, on or after the date of this Supplenat Indenture, the Company or any of its Restd@ebsidiaries acquires or creates another
Domestic Subsidiary (other than a Receivables Sidgior an Excluded Subsidiary), then that nevadguired or created Domestic
Subsidiary will become a Guarantor and, within 1&iRess Days of the date on which it was acquiredeated, the Company shall cause
such Restricted Subsidiary to:

(i) execute and deliver to the Teaesta) a supplemental indenture in form and substaatisfactory to the Trustee pursuant to
which such Restricted Subsidiary shall unconditignauarantee all of the Company’s obligations unithe Notes and this Indenture and
(b) a notation of Subsidiary Guarantee in respeits Gubsidiary Guarantee substantially in therfaf Exhibit B; and

(ii) deliver to the Trustee one aone Opinions of Counsel that such supplementalinde and Subsidiary Guarantee (a) has
been duly authorized, executed and delivered bly Rastricted Subsidiary and (b) constitute valid Egally binding obligations of such
Restricted Subsidiary in accordance with their germ

SECTION 4.16 Compliance Certificate

In addition to the statements of the Camypand the Guarantors required pursuant to Set€64 of the Base Indenture, the Company
will, so long as any of the Notes are outstandijiver to the Trustee, as soon as possible, bub ievent later than five days after any off
becoming aware of any Default or Event of Defaaut Officers’ Certificate specifying such DefaultEvent of Default and what action the
Company is taking or proposed to take with respesreto.

SECTION 4.17 Covenant Suspension

If on any date following the Issue Ddte Notes have an Investment Grade Rating from Rating Agencies and no Default or Event
of Default has occurred and is
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continuing under this Indenture, then beginnindhat day and subject to the provisions of the feiley paragraph, the following Sections in
this Supplemental Indenture 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, an

(7) clause (a)(iii) of Section 5.C

(collectively, the “Suspended Covenants”). The géduring which covenants are suspended pursuahist&ection 4.17 is called the
“Suspension Period.” The Company will notify theuStee in writing of the commencement and termimadibany Suspension Period.

In the event that the Company and theriResd Subsidiaries are not subject to the Suspei@bvenants for any period of time as a
result of the third preceding sentence and, sulesgtyl one of the Rating Agencies withdraws itsngg or downgrades the rating assigned to
the Notes so that the Notes no longer have Invegt@mde Ratings from both Rating Agencies or aaDikfor Event of Default occurs and is
continuing, then the Company and the Restrictedsi@idries will from such time and thereafter agagnsubject to the Suspended Covenants
and compliance with the Suspended Covenants wsitect to Restricted Payments made after the tinseaf withdrawal, Default or Event
of Default will be calculated in accordance witle tierms of Section 4.07 and Section 4.09 as theugh covenants had been in effect during
the entire period of time from the Issue Date. Ntftstanding the foregoing and any other provisibthis Supplemental Indenture, the Notes
or the Subsidiary Guarantees, no Default or Eveitafault shall be deemed to exist under this Seimgintal Indenture, the Notes or the
Subsidiary Guarantees with respect to the Suspe@idednants based on, and none of the Company avfahg Restricted Subsidiaries shall
bear any liability with respect to the Suspendedddants for, (a) any actions taken or events otmuduring a Suspension Period (including
without limitation any agreements, Liens, preferséatk, obligations (including Indebtedness), oany other facts or circumstances or
obligations that were incurred or otherwise cante @xistence during a Suspension Period) or (b)eatipns required to be taken at any time
pursuant to any contractual obligation entered éhiong a Suspension Period, regardless of whetlngr actions or events would have been
permitted if the applicable Suspended Covenantsireed in effect during such period.

ARTICLES
SUCCESSORS
SECTION 5.01 Merger, Consolidation oreSafl Assets
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(a) The Company will not, directlyindirectly, in a single transaction or seriesalfted transactions, consolidate or merge with or
into any other Person or sell, assign, transfassdeconvey or otherwise dispose of all or subist&nall of its properties or assets (determi
on a consolidated basis) to any Person or gro@ffiifited Persons, or permit any of its RestricBubsidiaries to enter into any such
transaction or transactions if such transactiomasrsactions, in the aggregate, would result irstile, assignment, transfer, lease, conveyance
or other disposition of all or substantially alltbe properties or assets of the Company and g#riReed Subsidiaries taken as a whole to any
other Person or group of Persons unless:

(i) either:
(1) the Company shall be thevising or continuing corporation or

(2) the Person formed by owvating such consolidation or merger (if other tithe Company) or the Person to which such
sale, assignment, transfer, lease, conveyancéder disposition has been made is (the “Survivingt§h a corporation organized and
validly existing under the laws of the United Sgateny State thereof or the District of Columbia;

(ii) the Surviving Entity, if appbdle, expressly assumes, by supplemental indeituferm and substance reasonably
satisfactory to the Trustee), executed and deld/&yaéhe Trustee, the due and punctual paymetteoptincipal of and premium, if any, &
interest on all of the Notes and the performancevefy covenant of the Notes and this Indenturtherpart of the Company to be
performed or observed;

(iii) immediately after giving profma effect to such transaction or series of tretimas and the assumption contemplated by
clause (ii) above (including giving effect to amdébtedness and Acquired Debt, in each case, ettorranticipated to be incurred in
connection with or in respect of such transactitg,Company or such Surviving Entity, as the ¢caag be, shall be (a) able to incur at
least $1.00 of additional Indebtedness (other Permitted Debt) pursuant to Section 4.09 or (beha¥ixed Charge Coverage Ratio that
is greater than the Fixed Charge Coverage Ratibeo€ompany immediately prior to such consolidagtioerger, sale, assignment, trans
conveyance or other dispositiqmrpvided , however , that this clause (iii) shall not apply during a®yspension Period;

(iv) immediately after giving effettt such transaction or series of transactionstlaméssumption contemplated by clause
(il) above (including, without limitation, givingfiect to any Indebtedness and Acquired Debt, ihease, incurred or anticipated to be
incurred and any Lien granted in connection witlinarespect of such transaction), no Default orriEwé Default shall have occurred and
be continuing; and

(v) the Company or the Surviving iBntas the case may be, shall have deliverededthstee an Officers’ Certificate and an
Opinion of Counsel, each stating that such conatibd, merger, sale, assignment, transfer, leassjeyance
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or other disposition and, if a supplemental indemta required in connection with such transactsuth supplemental indenture, comply
with the applicable provisions of this Supplemeitalenture and that all conditions precedent is Bupplemental Indenture relating to
such transaction have been satisfied.

Notwithstanding the foregoing, the mergkethe Company with an Affiliate incorporated dgléor the purpose of reincorporating the
Company in another jurisdiction shall be permittgthout regard to clause (iii) of the immediatelgpeding paragraph. For purposes of the
foregoing, the transfer (by lease, assignment,@abtherwise, in a single transaction or seriesarfsactions) of all or substantially all of the
properties or assets of one or more Restrictedifiabgs of the Company, the Capital Stock of whidmstitutes all or substantially all of the
properties and assets of the Company, shall be ettémrbe the transfer of all or substantially alltee properties and assets of the Company.

(b) Each Guarantor will not, and @empany will not cause or permit any Guarantodicectly or indirectly, in a single transaction
or series of related transactions, consolidateengmwith or into any Person other than the Compmarrany other Guarantor unless:

(i) if the Guarantor was a corparator limited liability company under the laws b&tUnited States, any State thereof or the
District of Columbia, the entity formed by or surivig any such consolidation or merger (if othemtlize Guarantor) is a corporation or
limited liability company organized and existingden the laws of the United States, any State thi@neiine District of Columbia;

(i) such entity assumes by suppletalendenture all of the obligations of the Gudcsiunder its Subsidiary Guarantee;
(iif) immediately after giving effeto such transaction, no Default or Event of D#faball have occurred and be continuing; and

(iv) immediately after giving effetct such transaction and the use of any net praciésedefrom on a pro forma basis, the
Company could satisfy the provisions of clausé @fiSection 5.01(a).

Notwithstanding the foregoing, the reguients of this Section 5.01(b) will not apply ty &ransaction pursuant to which such
Guarantor is permitted to be released from its Wlidry Guarantee in accordance with the provisionSection 10.02 of this Supplemental
Indenture or Section 1304 of the Base Indenture.

SECTION 5.02 Successor Corporation Stafietd.

Upon any consolidation or merger of th@mPany or Guarantor or any sale, assignment, ggrsfse, conveyance or other disposition
of all or substantially all of the assets of ther@any or Guarantor in accordance with Section ;Qthich the Company or Guarantor is not
the continuing corporation, the successor Persandd by such consolidation or into which the ConypanGuarantor is merged or to which
such sale, assignment, transfer, lease, conveyaratber disposition is made shall succeed to lengubstituted for, and may
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exercise every right and power of, the Company war@ntor under this Indenture and the Notes oriBialpg Guarantees, as applicable, with
the same effect as if such Surviving Entity hadnbeg@med as sucprovided , however , that the Company shall not be released from its
obligations under this Indenture or the Notes en¢hse of a lease.

ARTICLE 6
DEFAULTSAND REMEDIES
SECTION 6.01 Events of Default and Rerasdi

(a) In addition to those specifiadSiection 501 of the Base Indenture, each of theviong is an “Event of Default” with respect to
the Notes:

(1) failure by the Company or anyitefRestricted Subsidiaries to comply with theyiswns of Section 5.01;

(2) a default under any mortgagdeinture or instrument under which there may beeidsur by which there may be secured or
evidenced any Indebtedness for money borroweddZtmpany or any Restricted Subsidiary of the Comar the payment of which is
Guaranteed by the Company or any Restricted Sabgidf the Company) whether such Indebtedness ardsitee now exists, or is
created after the Issue Date, if that default:

(A) is caused by a failure to painpipal of, or interest or premium, if any, on suodebtedness prior to the expiration of the
grace period provided in such Indebtedness ondteeaf such default (aPayment Default ”); or

(B) results in the acceleration wéts Indebtedness prior to express maturity; and

(C) in each case, the principal amiai any such Indebtedness, together with thecjréd amount of any other such
Indebtedness under which there has been a PayneémtlDor the maturity of which has been so aceddel, aggregates $25.0 million,
or more;

(3) one or more judgments in an aggte amount in excess of $25.0 million (to thewrixhot covered by independent third party
insurance as to which the insurer has not discldicozerage) shall have been rendered against th&uy or any of its Restricted
Subsidiaries and such judgments remain undischatggaid or unstayed for a period of 60 days afteh judgment or judgments become
final and nonappealable;

(b) Clause (3) of Section 501 of the Base Indenshedl not apply to the Notes.
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(c) Clauses (2), (4), (5), (6) and (7) of Sectib04 of the Base Indenture are deleted and repladibeir entirety by the following:

“(2) default in payment when due of thimpipal of or premium, if any, on the Notes (indlng default in payment when due in
connection with the purchase of Notes tendereduamtsto a Change of Control Offer or Net Proceefler@n the date specified for such
payment in the applicable offer to purchase); or”

“(4) a default in the observance or perfance of any other covenant or agreement contéintis Indenture or the Notes which
default continues for a period of 60 days afterGoepany receives written notice specifying theadéf(and demanding that such default be
remedied) from the Trustee or the Holders (witlbpycto the Trustee) of at least 25% of the Outstapgdrincipal amount of the Notes; or”

“(5) a court having jurisdiction in thegmises enters (x) a decree or order for relieégpect of the Company or any of its Restricted
Subsidiaries that is a Significant Subsidiary inraroluntary case or proceeding under any appleédderal or state bankruptcy, insolvency,
reorganization or other similar law or (y) a decoe@rder adjudging the Company or any of its Retetdl Subsidiaries that is a Significant
Subsidiary as bankrupt or insolvent, or approvisgperly filed a petition seeking reorganizatiamangement, adjustment or composition
of or in respect of the Company or any of its Reted Subsidiaries that is a Significant Subsidiander any applicable federal or state lav
appointing a custodian, receiver, liquidator, asse@ trustee, sequestrator or other similar offafithe Company or any of its Restricted
Subsidiaries that is a Significant Subsidiary oany substantial part of its property, or ordetting winding up or liquidation of its affairs, a
the continuance of any such decree or order fafret any such other decree or order unstayedraatfect for a period of 60 consecutive
days; or”

“(6) the Company or any of its RestricRubsidiaries that is a Significant Subsidiary:

(i) commences a voluntary case oceeding under any applicable federal or state iogtdy, insolvency, reorganization or other
similar law or any other case or proceeding todjadicated a bankrupt or insolvent;

(i) consents to the entry of a @ecor order for relief in respect of the Compangmy of its Restricted Subsidiaries that is a
Significant Subsidiary in an involuntary case avq@eding under any applicable federal or state rtogatdy, insolvency, reorganization or
other similar law or to the commencement of anykbaptcy or insolvency case or proceeding agairstGbmpany or any of its Restricted
Subsidiaries that is a Significant Subsidiary;

(iii) files a petition, as debtor, answer or consent seeking reorganization orfretider any applicable federal or state law;

(iv) consents to the filing of suoétition or to the appointment of or taking posgesby a custodian, receiver, liquidator,
assignee, trustee, sequestrator
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or similar official of the Company or any of its ®ected Subsidiaries that is a Significant Sulasigior of any substantial part of its
property;

(v) makes an assignment for the fieokcreditors;

(vi) admits in writing its inabilitio pay its debts generally as they become due; or

(vii) takes corporate action in hetance of any such action; or”

“(7) except as permitted by this Indeefuany Subsidiary Guarantee of any Significant #liday shall be held in any judicial
proceeding to be unenforceable or invalid or stedise for any reason to be in full force and efieetny Guarantor that is a Significant
Subsidiary, or any Person acting on behalf of arph<Guarantor, 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 Defaace or Covenant Defeasance

The Company may, at the option of its #8laaf Directors evidenced by a resolution set famtn Officers’ Certificate, at any time,
elect to have either Section 7.02 or 7.03 hereadmied to all Outstanding Notes upon compliandé thhe conditions set forth below in this
Article 7.

SECTION 7.02 Legal Defeasance and Digghar

Upon the Company’s exercise under Sedtidt hereof of the option applicable to this Sutff.02, the Company and the Guarantors
will, subject to the satisfaction of the conditiset forth in Section 7.04 hereof, be deemed te leen discharged from its obligations with
respect to all Outstanding Notes and to have eahdhtor’s obligations discharged with respectd®ubsidiary Guarantee on the date the
conditions set forth below are satisfied (heremaftLegal Defeasance”). For this purpose, LegdeBsance means that the Company and the
Guarantors will be deemed to have paid and diseldbitye entire Indebtedness represented by theaddiayy Notes, which will thereafter be
deemed to be “Outstanding” only for the purposeSeaiition 7.05 hereof and other Sections of thipmpental Indenture referred to in
(a) and (b) below, and to have satisfied all toéier obligations under such Notes and this Indenfand the Trustee, on demand of and &
expense of the Company, will execute proper instmisacknowledging the same), except for the faligvprovisions which will survive
until otherwise terminated or discharged hereun@grthe rights of Holders of Outstanding Notesdreive 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’ obligations wepect to the Notes and the Subsidiary Guaraoteder Sections 304, 305, 306, 1002
and 1003 of the Base Indenture, (c) the rights,grewtrusts, duties and immunities of the Trusteseu this Indenture, and the Company’s
obligations in connection therewith and (d) thisidle 7. Subject to compliance
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with this Article 7, the Company may exercise itgion under this Section 7.02 notwithstanding thergexercise of its option under
Section 7.03 hereof.

SECTION 7.03 Covenant Defeasance

Upon the Company’s exercise under Sectift hereof of the option applicable to this Sec{.03, the Company and each Restricted
Subsidiary will, subject to the satisfaction of tenditions set forth in Section 7.04 hereof, Heaged 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, 4.13, &A1& (a)(iii) and 5.01(b)(iv) with respect to
the Outstanding Notes, and the Events of Defatifiosth in Sections 6.01(a)(2) or (3) of this Suppental Indenture shall cease to apply, in
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 “Outstanding” for the pses of any direction, waiver, consent or declanabir act of Holders (and the
consequences of any thereof) in connection witth sowenants, but shall continue to be deemed “@udishg” for all other purposes
hereunder (it being understood that it is intenttied such Notes shall not be deemed Outstandingcimyunting purposes). For this purpose,
Covenant Defeasance means that, with respect ©utstanding Notes, the Company, each Guarantoeaciu Restricted Subsidiary may
omit to comply with and will have not liability irespect of any term, condition or limitation settian any such covenant, whether directh
indirectly, by reason of any reference elsewhereihdo any such covenant or by reason of any eefa in any such covenant to any other
provision herein or in any other document and sarofssion to comply will not constitute a DefaultEwent of Default under Section 6.01
hereof or Section 501 of the Base Indenture, Ixaiegt as specified above, the remainder of thierae and such Notes will be unaffected
hereby.

SECTION 7.04 Conditions to Legal or CaaenDefeasance

The following will be the conditions toet application of either Section 7.02 or 7.03 hetethe Outstanding Notes:
In order to exercise either Legal Defeasaor Covenant Defeasance:

(a) the Company must irrevocablyatdpwith the Trustee, in trust, for the benefittloé Holders of the Notes, cash in U.S. dollars,
U.S. Government Obligations, or a combination tbEna such amounts as will be sufficient (with@einsideration of any reinvestment of
interest), in the opinion of a nationally recogriZgm of independent public accountants deliveiethe Trustee, to pay the principal of,
premium, if any, and interest on the OutstandingeN@n the Stated Maturity or on the applicabledRgation Date, as the case may be, and
the Company must specify whether the Notes areglggfieased to maturity or to a particular Redempilate;

(b) in the case of Legal Defeasattoe Company shall have delivered to the Truste®ginion of Counsel reasonably acceptable to
the Trustee confirming that (1) the Company hasivexd from, or there has been published by, thertal Revenue Service a ruling or
(2) since the Issue Date , there has been a chianige applicable federal income tax law, in eitbase to the effect that, and based thereon
such Opinion of Counsel shall confirm
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that, the Holders of the Outstanding Notes will retognize income, gain or loss for federal incaaxepurposes as a result of such Legal
Defeasance and will be subject to federal incometathe same amounts, in the same manner and aathe times as would have been the
case if such Legal Defeasance had not occurred;

(c) in the case of Covenant Defeasathe Company shall have delivered to the Trumte®pinion of Counsel reasonably accept
to the Trustee confirming that the Holders of thestanding Notes will not recognize income, gaihoss for federal income tax purposes
result of such Covenant Defeasance and will beestibp federal income tax on the same amounttgrsame manner and at the same times
as would have been the case if such Covenant Cefeadad not occurred,;

(d) no Default or Event of Defaulall have occurred and be continuing either: (1)hendate of such deposit (other than a Default
or Event of Default resulting from the borrowingfahds to be applied to such deposit); or (2) insak Events of Default from bankruptcy or
insolvency events are concerned, at any time ip#n®d ending on the 91st day after the date pbslig

(e) (such Legal Defeasance or CovebBafeasance will not result in a breach or violabf, or constitute a default under this
Indenture or any material agreement or instrumemtttich the Company or any of its Subsidiaries ey or by which the Company or any
of its Subsidiaries is bound (other than any swefawlt under this Indenture resulting solely frdm borrowing of funds to be applied to such
deposit);

(f) the Company must have delivex@the Trustee an Opinion of Counsel to the effieat after the 91st day following the deposit,
the trust funds will not be subject to the effecany applicable bankruptcy, insolvency, reorgatiazaor similar laws affecting creditors’
rights generally;

(g) the Company must deliver to Thestee an Officers’ Certificate stating that tlepdsit was not made by the Company with the
intent of preferring the Holders of Notes over ditker creditors of the Company with the intent efedting, hindering, delaying or defraud
creditors of the Company or others; and

(h) the Company must deliver to Tnestee an Officers’ Certificate and an OpiniorCafunsel, each stating that all conditions
precedent relating to the Legal Defeasance or thee@ant Defeasance have been complied with.

SECTION 7.05 Deposited Money and GovemiaeSecurities to Be Held in Trust; Other Misceaus Provisions

Subject to Section 7.06 hereof, all cash arl Governmental Obligations (including the procethdreof) deposited with the Trustee (or
other qualifying trustee, collectively for purposgghis Section 7.05, the “Trustee”) pursuant éztion 7.04 hereof in respect of the
Outstanding Notes will be held in trust and appligdhe Trustee, in accordance with the provisiairsuch Notes and this Supplemental
Indenture, to the payment, either directly or tlgloany Paying Agent (including the Company actisgPaying Agent) as the Trustee may
determine, to the Holders of such Notes of all sdmesand to become due thereon
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in respect of principal, premium, if any, and il but such money need not be segregated froen fathds except to the extent required by
law.

The Company and the Guarantors will pay iademnify the Trustee against any tax, fee beotharge imposed on or assessed agains
the cash or U.S. Government Obligations depositeduyant to Section 7.04 hereof or the principaliatetest received in respect thereof
other than any such tax, fee or other charge wiclaw is for the account of the Holders of the $bamding Notes.

Anything in this Article 7 to the contyamotwithstanding, the Trustee will deliver or gaythe Company from time to time upon the
request of the Company any cash or U.S. Governf@bligations held by its as provided in Section Thedeof which, in the opinion of a
nationally recognized firm of independent accoutsaxpressed in a written certification thereofvdekd to the Trustee (which may be the
opinion delivered under Section 7.04(a) hereo,iarexcess of the amount thereof that would therehuired to be deposited to effect an
equivalent Legal Defeasance or Covenant Defeasance.

SECTION 7.06 Reinstatement

If the Trustee or Paying Agent is unablapply any cash or U.S. Government Obligatiorscicordance with Section 7.02 or 7.03
hereof, as the case may be, by reason of any ordedgment of any court or governmental authogityoining, restraining or otherwise
prohibiting such application, then the Company’Sgations under this Indenture and the Notes welrbvived and reinstated as though no
deposit had occurred pursuant to Section 7.020& Rereof until such time as the Trustee or Payiggnt is permitted to apply all such
money in accordance with Section 7.02 or 7.03 Heesothe case may barovided , however |, that, if the Company makes any payment of
principal of, premium, if any, or interest on angtl following the reinstatement of its obligatiotitee Company will be subrogated to the
rights of the Holders of such Notes to receive queyment from the money held by the Trustee orrRppigent.

ARTICLE 8
SATISFACTION AND DISCHARGE
SECTION 8.01 Satisfaction and Discharfjndenture.

This Indenture will be discharged and adlase to be of further effect (except as to theiging rights of registration of transfer or
exchange of the Notes, as expressly provided farignindenture) as to all Outstanding Notes when:
(1) either:

(a) all the Notes theretofore autlvated and delivered (except lost, stolen or dgstl Notes which have been replaced or paid and
Notes for whose payment money has theretofore Bepasited in trust or segregated and held in byshe Company and thereafter repai
the Company or discharged from their trust as plediin this Indenture) have been delivered to thest€e for cancellation, or
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(b) all the Notes that have not bdelivered to the Trustee for cancellation haveobez due and payable by reason of the mailing of
a notice of redemption or otherwise or will becodue and payable with one year; and the CompangyGaiarantor has irrevocably
deposited or caused to be deposited with the Tewstdrust funds in trust solely for the benefitref Holders, cash in U.S. dollars, non-
callable U.S. Government Obligations or a combarathereof, in such amounts as will be sufficiémthe opinion of a nationally recognized
firm of independent public accountants deliverethioTrustee, without consideration of any reinwvesit of interest to pay and discharge the
entire Indebtedness (including all principal andraed interest) on the Notes not theretofore dediddo the Trustee for cancellation for
principal, premium, if any, and accrued interesthi® date of maturity or redemption, as the casglmea

(2) no Default or Event of Default sHadlve occurred and be continuing on the date of daplasit or shall occur as a result of such
deposit and such deposit will not result in a bheaicviolation of or default under any other insteent to which the Company or any
Guarantor is a party or by which the Company or @mgrantor is bound;

(3) the Company or any Guarantor has paithused to be paid all other sums payable uhgdemdenture; and

(4) The Company has delivered irrevocalrigen instructions to the Trustee to apply stugids to the payment of the Notes at
maturity or redemption, as the case may be.

In addition, the Company must deliver to the Trasta Officers’ Certificate and an Opinion of Courstating that all conditions precedent
under this Supplemental Indenture relating to #tesfaction and discharge of this Indenture havenlmmplied with.

ARTICLE9
AMENDMENT, SUPPLEMENT AND WAIVER
SECTION 9.01 Without Consent of Holdef$\otes.

Notwithstanding Section 9.02 of this Sleppental Indenture, the Company, the Guarantorgtadrustee may amend or supplement
this Indenture, the Notes or the Subsidiary Guaestvithout the consent of any Holder of a Note:

(a) to cure any ambiguity, defectrmonsistency;
(b) to provide for uncertificated fde in addition to or in place of certificated Ngjte

(c) to provide for the assumptiorttef Company’s obligations to Holders of Noteshie tase of a merger or consolidation or sale of
all or substantially all of the Company’s assets;
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(d) to make any change that woultljote any additional rights or benefits to the Hwklof Notes or that does not adversely affect
the legal rights under the Indenture of any sucldétp

(e) to add any Person as a Guarantor

(f) to comply with any requiremenfsthe Commission in order to effect or maintaia tiualification of the Indenture under the
Trust Indenture Act;

(g) to remove a Guarantor whicha@eordance with the terms of this Indenture, cettsbe liable in respect of its Subsidiary
Guarantee;

(h) to evidence and provide for #iteeptance of appointment under the Indenturesuceessor Trustee;
(i) to secure all of the Notes;

(j) to add to the covenants of tlerany or any Guarantor for the benefit of the ldodcdor to surrender any right or power
conferred upon the Company or any Guarantor;

(k) to conform the text of this Slgypental Indenture, the Notes or the Subsidiaryr@taes to any provision of the “Description of
the Notes” in the Prospectus Supplement to theneittat such provision in the “Description of thetBls” was intended to be a verbatim
recitation of a provision in this Supplemental Intiee, the Notes or the Subsidiary Guarantees;

() to provide for the issuance afditional Notes in accordance with the limitatices forth in this Indenture as of the Issue Date;
and

(m) to comply with the provisionsTC or the Trustee with respect to the provisionthis Indenture and the Notes relating to
transfers and exchanges of Notes or beneficialdate in Notes.

SECTION 9.02 With Consent of Holders aftéb.

Except as provided below in this Sec8dd2, the Company, the Guarantors and the Truségeamend or supplement this Indenture,
the Notes and the Subsidiary Guarantees with theert of the Holders of at least a majority in agagte principal amount of the Notes then
Outstanding voting as a single class (includindhauit limitation, consents obtained in connectiathwa tender offer or exchange offer for,
purchase of, the Notes, and, subject to Sectio8sa6d 513 of the Base Indenture) and any existigfglt or Event of Default (other than a
Default or Event of Default in the payment of pipad of, premium, if any, or interest on the Notescept a payment default resulting fron
acceleration that has been rescinded) or compliaitbeany provisions of this Indenture, the Noteshe Subsidiary Guarantees may be
waived with the consent of the Holders of a majaritaggregate principal amount of the then OutditemNotes (including, without
limitation, consents obtained in connection witteader offer or exchange offer for, or purchasdhs,Notes).
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It will not be necessary for the consefithe Holders of Notes under this Section 9.02gprove the particular form of any proposed
amendment or waiver, but it will be sufficient ifich consent approves the substance of the proposeddment or waiver.

After an amendment, supplement or waingter this Section 9.02 becomes effective, the Gamyppvill mail to the Holders of Notes
affected thereby a notice briefly describing theeadment, supplement or waiver. Any failure of ther(any to mail such notice, or any
defect therein, will not, however, in any way impai affect the validity of any such amended orptemental indenture or waiver. However,
without the consent of each Holder of Notes afféctsn amendment, supplement or waiver under tlisde9.02 may not (with respect to
any Notes held by a non-consenting Holder):

(a) reduce the principal amount oté¢ whose Holders must consent to an amendmemiesnent or waiver, including the waiver
of Defaults or Events of Default, or to a resciassmd cancellation of a declaration of acceleratibthe Notes;

(b) reduce the rate of or changkawe the effect of changing the time for paymernntdrest, including defaulted interest, on any
Notes;

(c) reduce the principal of or chamg have the effect of changing the fixed matusitany Notes or alter or waive the provisions
with respect to the redemption of the Notes (othan provisions relating to Section 3.04);

(d) make any Notes payable in maootiner than that stated in the Notes;

(e) make any change in the provisiohthe Indenture relating to waivers of past D#$aor the rights of Holders to receive payment
of principal of, or interest or premium, if any, tire Notes on or after the due date thereof oritmtsuit to enforce such payment;

(f) change the price payable by@oenpany for Notes repurchased pursuant Sectionat.8@ction 4.13 or after the occurrence of a
Change of Control, modify or change in any mataeapect the obligation of the Company to makeamsummate a Change of Control
Offer or modify any of the provisions or definiti®mwith respect thereto;

(g) waive a Default or Event of Ddlfan the payment of principal of, or interestgyemium on, the Notegrovided that this clause
(9) shall not limit the right of the Holders oflaast a majority in aggregate principal amounthef ©utstanding Notes to rescind and cancel a
declaration of acceleration of the Notes followdivery of an acceleration notice as describefrticle FIVE of the Base Indenture;

(h) release any Guarantor from ahnysmobligations under its Subsidiary Guarante¢éh@ Indenture, except as permitted by this
Indenture;

(i) contractually subordinate thet&or the Subsidiary Guarantees to any other tedabkss; or
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()) make any change in the precedimgndment and waiver provisions.

ARTICLE 10
GUARANTEES
SECTION 10.01 Guarantees
Each Guarantor hereby agrees that AriEleRTEEN of the Base Indenture shall be applicablthe Notes.
SECTION 10.02 Release of Guarantor

(a) In addition to those set foritSection 1304 of the Base Indenture, the Guaraftary Restricted Subsidiary will be
automatically and unconditionally released andhisged if such Guarantor is designated an UnréstriSubsidiary in accordance with this
Supplemental Indenture or otherwise ceases toRes#icted Subsidiary (including by way of liquiidet or dissolution) in a transaction
permitted by this Indenture.

(b) With respect to the Notes, Setti304(ii) of the Base Indenture is deleted aptheed in its entirety by the following:

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

ARTICLE 11
MISCELLANEOUS
SECTION 11.01 Trust Indenture Act Corgrol

If any provision of this Indenture limigualifies or conflicts with another provision whiis required to be included in this Indenture
the Trust Indenture Act, the provision requiredtty Trust Indenture Act shall control.

SECTION 11.02 Notices

Any notice or communication by the Comyamy Guarantor or the Trustee to the other ig diven if in writing and delivered in
person or mailed by first class mail (registeredentified, return receipt requested), facsimilelactronic transmission or overnight air
courier guaranteeing next-day delivery, to the oshaddress:

If to the Company or any Guarantor:

TreeHouse Foods, Inc.
Two Westbrook Corporate Center, Suite 1070
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Westchester, lllinois 60154

Attention: Thomas E. O'Neill, General Counsel, Gfidministrative Officer,
Senior Vice President and Corporate Secretary

Facsimile No.: (708) 409-1062

With a copy to:

Winston & Strawn LLP

35 W. Wacker Drive

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

If to the Trustee:

Wells Fargo Bank, National Association

230 West Monroe Street, Suite 2900
Chicago, lllinois 60606

Attention: Gregory S. Clarke, Vice President
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 (othemtfiaose sent to the Trustee or Holders) shall leendel to have been duly given: at the time
delivered by hand, if personally delivered; fivedhess Days after being deposited in the mail ggesprepaid, if mailed; when receipt
acknowledged, if sent by facsimile transmissiord #re 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 askduly given and effective only upon
receipt.

Any notice or communication to a Holdealt be mailed by first class mail, certified ogigtered, return receipt requested, or by
overnight air courier guaranteeing next-day deliverits address shown on the security registetifeiNotes. Any notice or communication
shall also be so mailed to any Person describ&dust Indenture Act 8 313(c), to the extent requiing the Trust Indenture Act. Failure to
mail a notice or communication to a Holder or apfedt in it shall not affect its sufficiency witbspect to other Holders.

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

If the Company mails a notice or commatian to Holders, it shall mail a copy to the Taesand each Agent at the same time.
SECTION 11.03 Communication by HolderdNotes with Other Holders of Notes
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Holders may communicate pursuant to Tincdénture Act 8312(b) with other Holders with respto their rights under this Indenture
the Notes. The Company, the Trustee, the Registrdianyone else shall have the protection of Tnasinture Act 8312(c).

SECTION 11.04 Certificate and Opiniort@€onditions Precedent

Upon any request or application by thenpany to the Trustee to take any action under aoyigion of this Indenture, the Company
shall furnish to the Trustee:

(a) an OfficerLertificate in form and substance reasonably satisfy to the Trustee (which shall include theestants set forth
Section 11.05) stating that, in the opinion of skgners, all conditions precedent and covenang)yif provided for in this Indenture relating
to the proposed action have been complied with; and

(b) an Opinion of Counsel in forndasubstance reasonably satisfactory to the Triatieieh shall include the statements set fort
Section 11.05) stating that, in the opinion of saotinsel, all such conditions precedent and cousrieave been complied with.

SECTION 11.05 Statements Required inifieate or Opinion.

Each certificate or opinion with respectompliance with a condition or covenant providedin this Indenture (other than a certific
provided pursuant to Trust Indenture Act § 314(g)¢thall comply with the provisions of Trust Indere Act 8 314(e) and shall include:

(a) a statement that the Person mgakiich certificate or opinion has read such caviemacondition;

(b) a brief statement as to the ratund scope of the examination or investigatioonughich the statements or opinions containe
such certificate or opinion are based;

(c) a statement that, in the opirddsuch Person, he or she has made such examimatinvestigation as is necessary to enable
Person to express an informed opinion as to whetheot such covenant or condition has been corhpli¢h; and

(d) a statement as to whether orindhe opinion of such Person, such conditionarenant has been satisfied.
SECTION 11.06 Rules by Trustee and Agents

The Trustee may make reasonable ruleadiion by or at a meeting of Holders. The RegigirdPaying Agent may make reasonable
rules and set reasonable requirements for its ifumst

SECTION 11.07 No Personal Liability ofrBitors, Officers, Employees and Stockholders
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No past, present or future director,a&ffi employee, incorporator or stockholder of tleen@any, any Guarantor or the Trustee, as ¢
shall have any liability for any obligations of t@@mpany or of the Guarantors under the Notes/idisnture, the Guarantees or for any
claim based on, in respect of, or by reason of sldigations or their creation. Each Holder byemtang a Note waives and releases all such
liability. The waiver and release are part of tbasideration for issuance of the Notes.

SECTION 11.08 Governing Law

THE INTERNAL LAW OF THE STATE OF NEW YORIKHALL GOVERN AND BE USED TO CONSTRUE THIS
SUPPLEMENTAL INDENTURE AND THE NOTES WITHOUT GIVIN&FFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF
LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSOF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.

SECTION 11.09 No Adverse Interpretatiéi©ther Agreements

This Indenture may not be used to inrpny other indenture, loan or debt agreemerteofompany or its Subsidiaries or of any
other Person. Any such indenture, loan or debteagest may not be used to interpret this Indenture.

SECTION 11.10 Successors

All covenants and agreements of the Campjirathis Indenture and the Notes shall bind itscessors. All covenants and agreements of
the Trustee in this Indenture shall bind its susoes

SECTION 11.11 Severability

In case any provision in this Indenturénathe Notes shall be invalid, illegal or unerdfeable, the validity, legality and enforceability
the remaining provisions shall not in any way Heted or impaired thereby.

SECTION 11.12 Counterpart Originals

The parties may sign any number of copfdakis Supplemental Indenture. Each signed cty@ayl §e an original, but all of them
together shall represent the same agreement.

SECTION 11.13 Table of Contents, Headifds.

The Table of Contents, Cross-Referend#eland Headings in this Supplemental Indenture teen inserted for convenience of
reference only, are not to be considered a pahisfSupplemental Indenture and shall in no way ifgaat restrict any of the terms or
provisions hereof.

SECTION 11.14 Force Majeure.
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In no event shall the Trustee be respbasr liable for any failure or delay in the perfance of its obligations hereunder arising ot
or caused by, directly or indirectly, forces beyatsccontrol, including, without limitation, strikework stoppages, accidents, acts of war or
terrorism, civil or military disturbances, nuclearnatural catastrophes or acts of God, and irnpéons, loss or malfunctions of utilities,
communications or computer (software and hardwseg)ices; it being understood that the Trusted sisalreasonable efforts which are
consistent with accepted practices in the bankidgstry to resume performance as soon as practicaioler the circumstances.

SECTION 11.15 Note Purchases by CompadyAdfiliates.

The Company and its Affiliates shall lrpitted to purchase Notes, whether through prigatehase, open market purchase, tender
offer, or otherwise. Such purchase or acquisitiwallshot operate as or be deemed for any purpobe toredemption of the Indebtedness
represented by such Notes. Any Notes purchasecgoirad by the Company may be delivered to thet€and, upon such delivery the
Indebtedness represented thereby shall be deenbedsitisfied. The proviso to the definition of ‘tStanding” in the Base Indenture shall be
applicable to any Notes acquired by the Companyitanifffiliates.

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

SIGNATURES

COMPANY:
TREEHOUSE FOODS, INC.

By: /s/ Dennis F. Riordan

Name: Dennis F. Riordar
Title: Senior Vice President and Chief Financial
Officer
GUARANTORS:
BAY VALLEY FOODS, LLC

By: /s/ Dennis F. Riordan

Name: Dennis F. Riordar
Title: Senior Vice President and Treasu

EDS HOLDINGS, LLC

By: /s/ Dennis F. Riordan

Name: Dennis F. Riordar
Title: Chief Financial Officer
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TRUSTEE:
WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Gregory S. Clarke

Name: Gregory S. Clarke
Title: Vice President

S-2




EXHIBIT A

[FORM OF FACE OF NOTE]
No. 3 ]
CUSIP No. 89469A AA2

7.750% Senior Notes due 2018

TreeHouse Foods, Inc., a Delaware cotfmrapromises to pay to [ ], or registeessigns, the principal sum of | ] Dollars
($[ 1) on March 1, 2018.

Interest Payment Dates: March 1 and $eipée 1, commencing September 1, 2010.
Record Dates: February 15 and August 15.

Additional provisions of this Note ard &&th on the 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 Gldlmes referred to
in the within mentioned Indenture.

By:
Authorized Signator

A-1




[GLOBAL NOTE LEGEND]

THIS GLOBAL NOTE IS HELD BY THE DEPOSITAR(AS DEFINED IN THE BASE INDENTURE GOVERNING THISIOTE)
OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO
ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (IHE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS
MAYBE REQUIRED PURSUANT TO SECTION 1107 OF THE BASEDENTURE, (II) THIS GLOBAL NOTE MAYBE EXCHANGED
IN WHOLE BUT NOT IN PART PURSUANT TO SECTION 1107FOTHE BASE INDENTURE, (lll) THIS GLOBAL NOTE MAYBE
DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANTO SECTION 310 OF THE BASE INDENTURE AND (IV) THIS
GLOBAL NOTE MAYBE TRANSFERRED TO A SUCCESSOR DEPQ3IRY WITH THE PRIOR WRITTEN CONSENT OF THE
COMPANY.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHRIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPXN
A NEW YORK CORPORATION (“DTC"), TO THE COMPANY ORTS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN TEINAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BYAN AUTHORIZED REPRESENTATIVE OF DTC (ANANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPFREENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PEBS IS WRONGFUL INASMUCH AS THE REGISTERED OWNE
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.




[FORM OF REVERSE SIDE OF NOTE]
7.750% Senior Notes due 2018
Capitalized terms used herein shall tegemeanings assigned to them in the Indenturereeféo below unless otherwise indicated.

1. Interest

TreeHouse Foods, Inc. (such corporatou, its successors and assigns under the Inddreremafter referred to, being herein called
the “Company”), promises to pay interest on thegpal amount of this Note at the rate per annuawshabove. The Company will pay
interest semi-annually in arrears on March 1 arte®eber 1 of each year, or, if such date is notisirgess Day, on the next succeeding
Business Day (each, an “Interest Payment Datethneencing September 1, 20E0nterest on the Notes will accrue from the mosengc
date to which interest has been paid or, if nor@ggiehas been paid, from March 2, 2@terest will be computed on the basis of a 360-day
year of twelve 3-day months.

2. Method of Payment

The Company will pay interest on the Ndtethe Persons who are registered Holders ofd\aitthe close of business on the
February 15 or August 15 next preceding the Intd?Pagment Date, even if such Notes are canceled siith record date and on or before
such Interest Payment Date, except with respeadttaulted interest. The Notes will be payable gsritacipal, premium and interest at the
office or agency of the Company maintained for spigtpose within or without the City and State ofiN¥ork, or, at the option of the
Company, payment of interest may be made by chetledto the Holders at their addresses set forthe register of Holders, and provided
that payment by wire transfer of immediately avaigafunds will be required with respect to prindiphand interest and premium on all
Global Notes, subject to Applicable Procedures,ahdther Notes the Holders of which shall havevited wire transfer instructions no later
than 30 days immediately preceding the relevantddue for payment (or such other date as the Teustey accept in its judgment), to the
Company or the Paying Agent. Such payment shai seich coin or currency of the United States ofehica at the time of payment is legal
tender for payment of public and private debts.

3. Paying Agent and Registrar

Initially, Wells Fargo Bank, National Axsgation (the Trustee ), will act as Paying Agemd &egistrar. The Company may appoint and
change any Paying Agent or Registrar without ndticany holder. The Company or any of its Subsidséamay act as Paying Agent or
Registrar.

1 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 aenitode dated as of March 2, 2010 (the “Base Indebtwas supplemented by that First
Supplemental Indenture dated March 2, 2010 (th@pfamental Indenture” and together with the Baskeiture, the “Indenture”), each
among the Company, the Guarantors and the TruBleeterms of the Notes include those stated idrttienture and those made part of the
Indenture by reference to the Trust Indenture Adt339, as amended (15 U.S.C. § § 77aaa-77bblih)edfect on the date of the Indenture
(the “Trust Indenture Act”). Terms defined in thelenture and not defined herein have the meansathad thereto in the Indenture. The
Notes are subject to all such terms, and Holderseferred to the Indenture and the Trust Indenfetefor a statement of those terms. To
extent any provision of this Note conflicts wittetbxpress provisions of the Indenture, the promsif the Indenture shall govern and be
controlling.

The Company shall be entitled, subjedtst@ompliance with Section 4.09 of the Suppleraklmdenture, to issue Additional Notes
pursuant to Section 2.03 of the Supplemental IndentThe Initial Notes issued on the Issue DateaarydAdditional Notes will be treated a
single class for all purposes under the Indenture.

5. Optional Redemption

At any time prior to March 1, 2014, therfipany may, at its option, redeem all or a pathefNotes (which includes Additional Notes,
if any), at a Redemption Price equal to 100% ofpttiecipal amount of Notes redeemed plus the Applie Premium as of, and accrued and
unpaid interest, if any, to the date of redemp(ibe “Redemption Date”), subject to the rights afldters of Notes on the relevant record date
to receive interest due on the relevant interegtneat date.

On or after March 1, 2014, the Comparslldie entitled at its option to redeem all or atiom of the Notes at the Redemption Prices
(expressed in percentages of principal amounfpstt below, plus accrued and unpaid interestnyf,ahereon to the applicable Redemption
Date (subject to the right of Holders of recordtioa relevant date to receive interest due on tlesaat interest payment date), if redeemed
during the twelve-month period beginning on Marabnithe years indicated below:

Redemptio
Year Price
2014 103.87'%
2015 101.931%
2016 and thereaft 100.00(%

In addition, at any time on or prior taMh 1, 2013, the Company shall be entitled aiptson on one or more occasions to redeem
Notes in an aggregate principal amount not to ex&&886 of the aggregate principal amount of the Bl@sued under the Supplemel
Indenture at a Redemption Price of 107.250% ofptimcipal amount, plus accrued and unpaid inteetite 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
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Outstanding immediately after the occurrence ohearh redemption; and (2) each such redemptioarseuithin 120 days after the date of
the closing of the related Equity Offering.

6. Notice of Redemption

Notice of redemption will be mailed aa$ 30 days but not more than 60 days before tiderRption Date to each Holder to be
redeemed at his or her registered address.

7. Repurchase at Option of Holder

If a Change of Control occurs, each Hoklall have the right to require that the Compaumschase all or a portion of such Holder’s
Notes pursuant to the offer described in the Indlenfthe“Change of Control Offer”), at a purchase priceado 101% of the principal
amount thereof plus accrued interest, if any, dhte of purchase (subject to the right of holdérecord on the relevant record date to
receive interest due on an interest payment datdgton or prior to the date fixed for redemptionjthin 30 days following the date upon
which the Change of Control occurred, the Compangtreend a notice to each Holder that shall gotresrterms of the Change of Control
Offer and shall be in compliance with the Indentitfelders electing to have a Note purchased putsoanChange of Control Offer shall be
required to surrender the Note, with the form &ditOption of Holder to Elect Purchase” on theaese of the Note completed, to the Paying
Agent at the address specified in the notice.

8. Denominations; Transfer; Exchange

The Notes are in registered form withootipons in minimum denominations of $2,000 princgral integral multiples of $1,000 in
excess thereof. A Holder may transfer or exchanggedin accordance with the Indenture. The Registey require a Holder, among other
things, to furnish appropriate endorsements oisfeardocuments and to pay any taxes and fees egbjoyr law or permitted by the Indenture.
The Registrar need not register the transfer @xahange any Notes selected for redemption (exicefiie case of a Note to be redeemed in
part, the portion of the Note not to be redeemedny Notes for a period of 15 days before a seledf Notes to be redeemed or 15 days
before an Interest Payment Date.

9. Persons Deemed Owners

The registered Holder of this Note maytreated as the owner of it for all purposes.

10. Discharge and Defeasance

Subject to certain conditions, the Conypanany time shall be entitled to terminate somalloof its and the Guarantors’ obligations
under the Notes and the Indenture if the Compapwpsies with the Trustee money or U.S. Governmerigations for the payment of
principal and interest on the Notes to redemptiomaturity, as the case may be.

11. Amendment, Waiver
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Subject to certain exceptions, the Indentthe Subsidiary Guarantees or the Notes mayrtamded or supplemented with the consent
of the Holders of at least a majority in principahount of the then Outstanding Notes voting asglsiclass, and provisions of the Indenture,
the Subsidiary Guarantees or the Notes may be daiith the consent of the Holders of a majoritpimcipal amount of the then
Outstanding Notes voting as a single class (indgidionsents obtained in connection with a tender of exchange offer for, or purchase of,
the Notes). Without the consent of any Holder,Itigenture, the Subsidiary Guarantees or the Notgsba amended to, among other things,
cure any ambiguity, defect or inconsistency; tovjate for uncertificated Notes in addition to orplace of certificated Notes; to provide for
the assumption of the Company’s or any Guarantifgations to Holders of Notes in the case of ageeor consolidation or sale of all or
substantially all of the Company’s or any Guarastassets; or to make any change that would proageadditional rights or benefits to the
Holders of Notes or that does not adversely atfeztegal rights under the Indenture of any sucldéto

12. Defaults and Remedies

If any Event of Default (as defined ir timdenture) occurs and is continuing, the Trustee Holders 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 thiat a “notice of acceleration,” and the saméldiecome immediately due and payable.
Holders may not enforce the Indenture or the Net&ept as provided in the Indenture and the Tndtriture Act. Subject to certain
limitations, Holders of a majority in principal anmut of the then Outstanding Notes may direct thestie in its exercise of any trust or poy
However, the Trustee may refuse to follow any dicgcthat conflicts with law or the Indenture ogathihe Trustee determines may be unduly
prejudicial to the rights of other Holders of Notesthat may involve the Trustee in personal lighilThe Company is required to deliver to
the Trustee annually a statement regarding cong#iavith the Indenture, and the Company is requigpgzh becoming aware of any Default
or Event of Default, to deliver to the Trustee atextnent specifying such Default or Event of Default

13. Guarantee

The full and punctual payment by the Campof the principal of, premium, if any, and irgstron the Notes is fully and
unconditionally guaranteed on a joint and severala unsecured basis by each of the Guarantors.

14. Trustee Dealings with the Company

Subject to certain limitations imposedtbg Trust Indenture Act, the Trustee under thetdre, in its individual or any other capacity,
may become the owner or pledgee of Notes and niegywise deal with and collect obligations owedt tioyi the Company or its Affiliates a
may make loans to, accept deposits from, and paréarvices for the Company or its Affiliates, andynotherwise deal with the Company or
its Affiliates, as if it were not the Trustee.

15. No Recourse Against Others
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Any past, present, or future directoficelr, employee, incorporator or stockholder, ashswf the Company, 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 reasomcf ®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 anlarized signatory of the Trustee (or an authentigagent) signs the certificate of authentica
on the other side of this Note.

17. Abbreviations

Customary abbreviations may be usedeémtme of a Holder or an assignee, such as TEN G@#ants in common), 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 Numbers

Pursuant to a recommendation promulgbyeithe Committee on Uniform Security IdentificatiBrocedures the Company has caused
CUSIP numbers to be printed on the Notes and hastdd the Trustee to use CUSIP numbers in noficelsiding notices of redemption, a:
convenience to Holders. No representation is made the accuracy of such numbers either as primettie Notes or as contained in any
such notice and reliance may be placed only owther identification numbers placed thereon.

19. Governing Law

THE INTERNAL LAW OF THE STATE OF NEW YORKHALL GOVERN 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 will furnish to any Holderompwritten request and without charge to the Holdeopy of the Indenture. Requests ma
made to:

TreeHouse Foods, Inc.

Two Westbrook Corporate Center, Suite 1070

Westchester, lllinois 60154

Attention: Thomas E. O'Neill, General Counsel, &Administrative Officer, Senior Vice
President and Corporate Sacyet

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

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

Date Your Signature

Sign exactly as your name appears on the otheio§ides Note.

Signature

Signature Guarante

Signature must be guarante Signature

Signatures must be guaranteed by anitdédigiuarantor institution” meeting the requirenteot the Registrar, which requirements
include membership or participation in the Secufitgnsfer Medallion Program (“STAMP”) or such othsignature guarantee program” as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancetwihe 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 Glblme have been made:

Principal amount ¢
this Global Note Signature o

Amount of decreas Amount of increas following such authorized office
Date of in Principal amoun in Principal amoun decrease ¢ of Trustee o
Exchange of this Global Note of this Global Note increase Custodiar

A-9




OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Noteghased by the Company pursuant to either Sectidhar Section 4.13 of the Supplemental
Indenture, as applicable, check the correspondixg b

Section 4.1 Section 4.1:

If you want to elect to have only partlo Note purchased by the Company pursuant toddet.10 or Section 4.13 of the
Supplemental Indenture, as applicable, state thmuatrin principal amount:; $

Dated Your Signature

(Sign exactly as your name appears on the otherafid
this Note.)

Signature Guarante

(Signature must be guarante:

Signatures must be guaranteed by anitddigiuarantor institution” meeting the requirenteot the Registrar, which requirements
include membership or participation in the Secufitsgnsfer Agent Medallion Program (“STAMP”) or suatier “signature guarantee
program” as may be determined by the Registraddition to, or in substitution for, STAMP, all iteordance 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 (wkech includes any successor Person under the tum@gnjointly and severally,
unconditionally guarantees, to the extent set fordind subject to the provisions in the Indentdeged as of March 2, 2010 (the “Base
Indenture”), as supplemented by that First Suppfeaténdenture dated as of March 2, 2010 (the “Smppntal Indenture” and together with
the Base Indenture, the “Indenture”), among Treedgédenods, Inc., as issuer (the “Company”), the &utars from time to time party thereto
and Wells Fargo Bank, National Association, astéigthe “Trustee”), the full and punctual paymeinthe principal of and interest on the
Notes when due, whether at maturity, by accelenatiedemption or otherwise, and all other amountsahd payable under the Indenture
the Notes by the Company (all the foregoing beiagimafter collectively called the “Guaranteed @Qations”).Each Guarantor further agre
that the Guaranteed Obligations may be extendeein@wed, in whole or in part, without notice ortfiar assent from such Guarantor and
such Guarantor will remain bound hereunder notuatiding any extension or renewal of any Guaran@gdjation.

The obligations of the Guarantors toludders of Notes and to the Trustee pursuant t@tih&rantee and the Indenture are expressly
set forth in Article THIRTEEN of the Base Indentwaed Article 10 of the Supplemental Indenture aafdrence is hereby made such
provisions for the precise terms of the Guararaeh Holder, by accepting the same agrees to aildeghbound by such provisions. This
Guarantee is subject to release as and to thetesdeforth in the Base Indenture and Sections, B@ and 10.02 of the Supplemental
Indenture. Capitalized terms used herein and rfotetbare used herein as so defined in the Indentur

[GUARANTOR]

By:

Name:
Title:
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Exhibit 4.2

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
SECOND SUPPLEMENTAL INDENTURE DATED AS OF
March 2, 2010
TO THE INDENTURE DATED AS OF
March 2, 2010




This SECOND SUPPLEMENTAL INDENTURE, datasl of March 2, 2010 (this “Supplemental Indentyris’by and among
TreeHouse Foods, Inc., a Delaware corporation (soghoration and any successor as defined in tise Balenture and herein, the
“Company”), the existing Guarantors party heretoyi® Foods, Inc., a Wisconsin corporation (the “Aidthal Guarantor”), and Wells Fargo
Bank, National Association, a national banking aig®n, as trustee (such institution and any sseoeas defined in the Base Indenture, the
“Trustee”).

WITNESSETH:

WHEREAS, the Company and the Guarantave Ipreviously executed and delivered an Indendad as of March 2, 2010 (the
“Base Indenture”), with the Trustee providing fbetissuance from time to time of one or more saigbe Company’s senior debt securities,
as amended and supplemented by a First Supplentedéaiture, dated as of March 2, 2010 (the “FitgtfBemental Indenture” and together
with the Base Indenture, the “Indenture”), provglior the issuance of the Company’s 7.750% Notesafi8 (the “Notes”);

WHEREAS, Section 4.15 of the First Supmatal Indenture provides that if the Company aeguor creates another Domestic
Subsidiary, subject to certain exceptions, therGbmpany shall cause such newly acquired or crdadadestic Subsidiary to become a
Guarantor, within 10 Business Days of the date bithvit was acquired or created, in accordance thighterms of the Indenture;

WHEREAS, Section 9.01 of the First Supmatal Indenture provides that the Company, the&uars and the Trustee may enter into
an indenture supplemental to the Indenture, withloeitonsent of the Holders, to add any PersonGsaaantor of the Notes;

WHEREAS, the Company, the Guarantorsthadi\dditional Guarantor are entering into this @amental Indenture to add the
Additional Guarantor as a Guarantor of the Notes;

WHEREAS, the Indenture is incorporatetelreby reference; and

WHEREAS, all conditions necessary to atite the execution and delivery of this Supplerakimdenture and to make it a valid and
binding obligation of the Company, the Guarantaerg the Additional Guarantor have been completeukoiormed.

NOW, THEREFORE, in consideration of tlygesements and obligations set forth herein andttoer good and valuable consideration,
the sufficiency of which is hereby acknowledge@ @ompany, the Guarantors, the Additional Guaraemdrthe Trustee agree as follows for
the benefit of each other and for the equal arabtatbenefit of the Holders of the Notes.




ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.01 Definitions; Rules of Constiion.

All capitalized terms used herein andatberwise defined below shall have the meaningstsesd thereto in the Indenture. The words
“herein,” “hereof” and “hereunder” and other worfssimilar import refer to this Second Supplemealenture as a whole and not to any
particular Article, Section or other subdivision.

ARTICLE 2
AGREEMENT TO GUARANTEE
SECTION 2.01 Agreement to Guarantee.

The Additional Guarantor hereby agreelsecome a party to the Indenture as a Guarantoskatihave all of the rights and be subject
to all of the obligations and agreements of a Gutaraunder the Indenture. The Additional Guaraaignees to be bound by all other
provisions of the Indenture applicable to a Guamaahd to perform all of the obligations and agrerta of a Guarantor under the Indenture.

ARTICLE 3
MISCELLANEOUS
SECTION 3.01 Indenture Remains in Fulldéoand Effect

Except as expressly amended and supptechéy this Second Supplemental Indenture, thenitagle shall remain in full force and
effect in accordance with its terms.

SECTION 3.02 Governing Law.

THE INTERNAL LAW OF THE STATE OF NEW YORKHALL GOVERN AND BE USED TO CONSTRUE THIS SECOND
SUPPLEMENTAL INDENTURE AND THE NOTES WITHOUT GIVING&FFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF
LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSOF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.

SECTION 3.03 Severability.
In case any provision in this Second $emppntal Indenture or in the Notes shall be invalidgal or unenforceable, the validity,
legality and enforceability of the remaining prawiss shall not in any way be affected or impaiteer¢by.
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SECTION 3.04 Counterpart Originals.

The parties may sign any number of copfakis Second Supplemental Indenture. Each sigoeg shall be an original, but all of them
together shall represent the same agreement.

SECTION 3.05 Table of Contents, Headitfis,

The headings in this Second Suppleméndinture have been inserted for convenience efeate only, are not to be considered a
of this Second Supplemental Indenture and shalbimay modify or restrict any of the terms or psiens hereof.

[signature page follows]
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SIGNATURES
Dated as the date first written above.

COMPANY:
TREEHOUSE FOODS, INC.
By: /s/ Dennis F. Riordan

Name: Dennis F. Riordar
Title: Senior Vice President and Chief Financial Offi

GUARANTORS:
BAY VALLEY FOODS, LLC
By: /s/ Dennis F. Riordan

Name: Dennis F. Riordar
Title: Senior Vice President and Treasu

EDS HOLDINGS, LLC

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Chief Financial Officer

STURM FOODS, INC.

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Senior Vice President and Assistant Treas
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TRUSTEE:
WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Gregory S. Clarke

Name: Gregory S. Clarke
Title:  Vice President
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Exhibit 99.1

TreeHouse

NEWSRELEASE

Contact: Investor Relatic
708.483.1300 Ext 13:

TreeHouse Completes Acquisition of Sturm Foods

Westchester, IL, March 2, 2010 — TreeHouse Foats,(NYSE: THS) announced today that it has coreplés previously announced
acquisition of Sturm Foods, Inc. for $660 milliaxcluding adjustments for working capital and ofitems.

TreeHouse financed the acquisition through theimgpsf its previously announced offerings of $40illion in aggregate principal amount of
7.750% senior notes due 2018 and 2,702,500 shaoesmnon stock (including the exercise in full bétover-allotment option) at a price of
$43.00 per share. TreeHouse financed the remaafdke purchase price under its existing revohénedit facility.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prirpdhé retail grocery and foodservice channelspigglucts include non-dairy powdered
coffee creamer; canned soup, salad dressings andssasalsa and Mexican sauces; jams and pigy§illimder the E.D. Smith brand name;
pickles and related products; infant feeding prastuend other food products including aseptic ssuedrigerated salad dressings, and liquid
non-dairy creamer. TreeHouse believes it is thgelstrmanufacturer of pickles and non-dairy powderedmer in the United States and the
largest manufacturer of private label salad drgssin the United States and Canada based on salase:.



