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PROSPECTUS

TreeHouse Foods, Inc.

TreeHouse
Common Stock
Preferred Stock
Debt Securities

Warrants
Subscription Rights
Stock Purchase Contracts
Stock Purchase Units
Guarantees of Debt Securities

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

determined at the time of any such offering:

e common stock

» preferred stock

» debt securities

» warrants to purchase debt securities, common stopkeferred stock

» subscription rights; an

e stock purchase contracts or stock purchase 1

Certain of our domestic subsidiaries may fully amdonditionally guarantee any debt securitieswaatssue. When we use the term
“securities” in this prospectus, we mean any ofdgbeurities we may offer with this prospectus, sslee say otherwise.

This prospectus describes some of the general tirahsnay apply to these securities and the gengaaher in which they may be
offered. The specific terms of any securities toffered, and the specific manner in which they roayffered, will be described in a
supplement to this prospectus. You should readpifispectus and the accompanying prospectus suepterarefully before you make your
investment decision.

Our common stock is listed on the New York Stockliange and trades under the symbol “THS.” Eachpgaiss supplement will
indicate if the securities offered thereby willlted or quoted on a securities exchange or giootalstem.

Investing in our securities involves risks. You shald carefully read and consider the risk factors ircluded in our periodic reports
filed with the Securities and Exchange Commissiorin any applicable prospectus supplement relating ta specific offering of securitie:
and in any other documents we file with the Secuii¢gs and Exchange Commission. See the section et Risk Factors” on page 3 ¢
this prospectus, in our other filings with the Secrities and Exchange Commission and in the applicablprospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities, or determined if this prospectus or anprospectus supplement is truthful or complete. Anyepresentation to the contrary is
a criminal offense.

When we issue new securities, we may offer thensdte to or through underwriters, dealers and agandlirectly to purchasers. The
applicable prospectus supplement for each offesfregcurities will describe in detail the plan @tdbution for that offering, including any
required information about the firms we use anddiseounts or commissions we may pay them for teivices. For general information
about the distribution of securities offered, pkease “Plan of Distribution” on page 24 of thisgpectus.

The date of this prospectus is November 20, 2013.
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You should rely only on the information contained m or incorporated by reference into this prospectusr any prospectus
supplement, and in other offering material, if any,or information contained in documents which you ae referred to by this prospectus
or any prospectus supplement, or in other offeringnaterial, if any. We have not authorized anyone tprovide you with different
information. We are not offering to sell any secuties in any jurisdiction where such offer and salare not permitted. The information
contained in or incorporated by reference into thigprospectus or any prospectus supplement or otheiffering material is accurate only
as of the date of those documents or informationggardless of the time of delivery of the documents information or the time of any
sale of the securities. Neither the delivery of tBiprospectus or any applicable prospectus supplemenor any distribution of securities
pursuant to such documents shall, under any circuntances, create any implication that there has beemo change in the information
set forth in this prospectus or any applicable progectus supplement or in our affairs since the datef this prospectus or any applicabl
prospectus supplement.
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ABOUT THIS PROSPECTUS

This prospectus is part of an “automatic shedfjistration statement that we filed with the Séims and Exchange Commission, or S
as a “well-known seasoned issuer” as defined ireR0b under the Securities Act of 1933, as ameratetie Securities Act. By using this
shelf registration process, we may sell at any tamel from time to time, an indeterminate amourdrof combination of the securities
described in this prospectus in one or more offgxin

This prospectus provides you with only a generatdption of the securities we may offer. It is no¢ant to be a complete description
of any security. Each time we sell securities, viléprovide a prospectus supplement that will camtgpecific information about the terms of
that offering, including the specific amounts, pe@nd terms of the securities offered. We anduadgrwriter or agent that we may from ti
to time retain may also provide other informatiefating to an offering, which we refer to as “otléfiering material.” The prospectus
supplement as well as the other offering materiy miso add, update or change information contaiméuis prospectus or in the documents
we have incorporated by reference into this progged’ou should read this prospectus, any prospetttpplement and any other offering
material (including any free writing prospectusgpeaired by or on behalf of us for a specific offgrir securities, together with additional
information described in the section entitled “Wéh&tou Can Find More Information” and any other dffg material. Throughout this
prospectus, where we indicate that information tmagupplemented in an applicable prospectus sugpleon supplements, that information
may also be supplemented in other offering matdfitthere is any inconsistency between this prospmeand the information contained in a
prospectus supplement, you should rely on the inédion in the prospectus supplement.

Unless we state otherwise or the context otherreigaires, references to “TreeHouse,” the “Compaftys,” “we” or “our” in this
prospectus mean TreeHouse Foods, Inc. and its lidaitgal subsidiaries. When we refer to “yam’this section, we mean all purchasers o
securities being offered by this prospectus andaaapmpanying prospectus supplement, whether tieetha holders or only indirect owners
of those securities.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Certain statements and information in this progmeand the documents we incorporate by referengecorsstitute “forward-looking
statements” within the meaning of Section 27A &f 8ecurities Act and Section 21E of the Securifieshange Act of 1934, as amended, or
the Exchange Act. The words “believe,” “estimatggtoject”, “except,” “anticipate,” “plan,” “intend,"“foresee,” “should,” “would,” “could”
or other similar expressions are intended to ifefirward-looking statements, which are generalty historical in nature. These forward-
looking statements are based on our current exjimtseand beliefs concerning future developmentkthair potential effect on us. These
forward-looking statements and other informatios laased on our beliefs as well as assumptions made using information currently
available. Such statements reflect our current sietth respect to future events and are subjecéttain risks, uncertainties and assumptions.
Should one or more of these risks or uncertaimtiaterialize, or should underlying assumptions piliagerrect, actual results may vary
materially from those described herein as antieigabelieved, estimated, expected or intended. M/enaking investors aware that such
forward-looking statements, because they relafettme events, are by their very nature subjechémy important factors that could cause
actual results to differ materially from those @mplated. Such factors include, but are not limitedhe outcome of litigation and regulatory
proceedings to which we may be a party; the impaptoduct recalls; actions of competitors; charged developments affecting our
industry; quarterly or cyclical variations in fingal results; our ability to obtain suitable prigifor our products; development of new
products and services; our level of indebtednéssatailability of financing on commercially reasbie terms; cost of borrowing; our ability
to maintain and improve cost efficiency of operasipchanges in foreign currency exchange ratesigst rates; raw material and commodity
costs; changes in economic conditions; politicalditions; reliance on third parties for manufaatgrof products and provision of services;
general U.S. and global economic conditions; tharfcial condition of our customers and supplieosisolidations in the retail grocery and
foodservice industries; our ability to continuentake acquisitions in accordance with our busingasegy or effectively manage the growth
from acquisitions; and other risks that are desgctilm this prospectus under the heading “Risk Fattnd in Part I, Item 1A, “Risk Factors”
in our Annual Report on Form I0{or the year ended December 31, 2012 and otlpertefiled from time to time in our filings witthé SEC
and incorporated by reference into this prospestsany prospectus supplement or other offeringnadtelating to a specific offering of
securities.

You should not place undue reliance on forward-loglstatements, which speak only as of the datestizh statements are made. All
forward-looking statements contained in this prospe and the documents we incorporate by referignités prospectus are qualified in their
entirety by this cautionary statement. We undertakebligation to publicly update or revise anwfard-looking statements after the date
they are made, whether as a result of new infoomafuture events or otherwise.
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RISK FACTORS

Investing in our securities involves risks. You glibcarefully consider the risk factors describedPart I, Item 1A, “Risk Factorsh out
Annual Report on Form 10-K for the year ended Ddzemn31, 2012 and our other reports filed from timé&me with the SEC, which are
incorporated by reference into this prospectushasame may be amended, supplemented or supefseaetinme to time by our filing under
the Exchange Act, as well as any prospectus sumpierelating to a specific security. Before makamy investment decision, you should
carefully consider these risks as well as othermftion we include or incorporate by referencthia prospectus or in any applicable
prospectus supplement. For more information, seedigtion entitled “Where You Can Find More Infotima’ on page 27 of this prospectus.
These risks could materially affect our businessults of operation or financial condition and effthe value of our securities. You could |
all or part of your investment. Additional riskscanncertainties not presently known to us or thatwrrently deem immaterial may also
affect our business, results of operation or fimgreondition.

TREEHOUSE FOODS, INC.

We are a food manufacturer servicing primarily il grocery and foodservice distribution chasn€@ur products include non-dairy
powdered creamers; private label canned and diysseafrigerated and shelf stable salad dressingsauces; powdered drink mixes; single
serve hot beverages; specialty teas; hot cerealsamni and cheese; skillet dinners; Mexican sayass and pie fillings; pickles and related
products; aseptic sauces, and liquid non-dairynsezaWe manufacture and sell the following:

» private label products to retailers, such gesmarkets, mass merchandisers, and specialtierstdor resale under the retailers’
own or controlled labels

« private label and branded products to the foodservidustry, including foodservice distributors aradional restaurant operata
» branded products under our own proprietary bramdsarily on a regional basis to retailers,

» products to our industrial customer base, épackaging in portion control packages and forassmgredients by other food
manufacturers

Our three reportable segments are North AmericdailR&rocery, Food Away From Home and Industriad &xport.

We operate our business as Bay Valley Foods, LIBay“Valley”), Sturm Foods, Inc. (“Sturm”), S.T. Sjaty Foods, Inc. (“S.T.
Foods”), Cains Foods, Inc. (“Cains) and Associd@eghds, Inc. (“Associated Brands U.S.”) in the @diStates and E.D. Smith Foods, Ltd.
(“E.D. Smith”) and Associated Brands Inc. in Canétessociated Brands Canada”). Bay Valley is a Belee limited liability company, a
100% owned subsidiary of TreeHouse. E.D. SmithirSt$.T. Foods, Cains, Associated Brands U.S. asbéiated Brands Canada are d
or indirect 100% owned subsidiaries of Bay Valley.

TreeHouse Foods, Inc. is a Delaware corporatioorparated on January 25, 2005 that was created fream Foods’ spiff of certain
of its specialty businesses to its shareholders pncipal executive offices are located at 20ptir8) Road, Suite 600, Oak Brook, Illinois
60523. Our telephone number is 708-483-1300. Olsite address is www.treehousefoods.com. The irdtiom on or accessible through
our website is not part of this prospectus and khoat be relied upon in connection with making amyestment decision with respect to any
securities that we offer through this prospectus.
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THE SUBSIDIARY GUARANTORS

Certain of our domestic subsidiaries (which werébeas the “subsidiary guarantors” in this prospsk may fully and unconditionally
guarantee our payment obligations under any sefidsbt securities offered by this prospectus. ina information concerning our
subsidiary guarantors and any non-guarantor swb&diwill be included in our consolidated finahsitatements filed as part of our periodic
reports filed pursuant to the Exchange Act to tkterat required by the rules and regulations ofSEE.

Additional information concerning our subsidiaras us is included in our periodic reports and otlieuments incorporated by
reference in this prospectus. Please read “WheteGan Find More Information.”
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earrsrig fixed charges for the periods indicated. Nare$ of our preferred stock were

outstanding during the periods indicated. Thereftire ratios of earnings to fixed charges and prededividends are not separately stated
from the ratios of earnings to fixed charges fa pleriods indicated.

Nine Months Endec Fiscal Year Ended December 31
September 30, 201 2012 2011 2010 2009 2008
Ratio of Earnings to Fixed Charges 2.8C 2.7¢ 2.9¢ 3.3¢ 5.0¢ 2.04

The ratio of earnings to fixed charges is compiedividing (i) income from continuing operationsfore taxes and fixed charges by
(ii) fixed charges. Our fixed charges consist ¢éirst expense on indebtedness, capitalized intéagsnterest and the portion of rental
expense that we deem to be representative of thest factor of rental payments.

USE OF PROCEEDS

Unless otherwise set forth in the applicable prosmesupplement or other offering materials, wendtto use the net proceeds of any
offering of our securities for working capital aother general corporate purposes, including adipisi, repayment or refinancing of debt .
other business opportunities. We will have sigaificdiscretion in the use of any net proceeds.nEt@roceeds from the sale of securities
may be invested temporarily until they are usedteir stated purpose. We may provide additiorfarimation on the use of the net proceeds
from the sale of our securities in an applicablespectus supplement or other offering materiatgeelto the offered securities.

DESCRIPTION OF SECURITIES

This prospectus contains summary descriptionset#pital stock, debt securities, warrants, supseri rights, stock purchase contre
and stock purchase units that we may offer andrasli time to time. These summary descriptionsnatemeant to be complete descriptions
of any security. At the time of an offering andesahis prospectus together with the accompanyingpectus supplement will contain the
material terms of the securities being offered.



Table of Contents

DESCRIPTION OF CAPITAL STOCK

The following descriptions of our capital stock asfctertain provisions of Delaware law do not putgo be complete and are subjec
and qualified in their entirety by reference to oartificate of incorporation, our by-laws and telaware General Corporation Law, as
amended, or the DGCL. Copies of our certificaténobrporation and our by-laws have been filed whih SEC and are filed as exhibits to the
registration statement of which this prospectusmfoa part.

As used in this “Description of Capital Stock,” tteems “we,” “our,
corporation, and not, unless otherwise indicatednty of our subsidiaries.

ours” and “us” refer only tor€eHouse Foods, Inc., a Delaware

As of the date hereof, our authorized capital stomksists of 100,000,000 shares, of which 90,0@gb@res are common stock, par
value $0.01 per share, and 10,000,000 shares eferiad stock, par value $0.01 per share. As oblant31, 2013, we had 36,414,439 shares
of common stock issued and outstanding, and neesladrpreferred stock issued and outstanding. fAduo outstanding shares of common
stock are fully paid and non-assessable.

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

Common Stock

Dividend Rights. Subject to the dividend rights of the holders of antstanding preferred stock, the holders of shafeommon stock
are entitled to receive ratably dividends out afds lawfully available therefore at such times amsluch amounts as our board of directors
may from time to time determine.

Rights Upon Liquidation. Upon liquidation, dissolution or winding up of cafifairs, the holders of common stock are entittedtare
ratably in our assets that are legally availabtedfstribution, after payment of all debts, othabllities and any liquidation preferences of
outstanding preferred stock.

Conversion, Redemption and Preemptive Rights. Holders of our common stock have no conversioremgation, preemptive or similar
rights.

Voting Rights. Each outstanding share of common stock is entitlamhe vote at all meetings of stockholders, predjchowever, that
except as otherwise required by law, holders ofrmomstock are not entitled to vote on any amendnuetfite certificate of incorporation that
relates solely to the terms of outstanding pretesteck. Our certificate of incorporation does piatvide for cumulative voting in the election
of directors. Other than the election of directdfran action is to be taken by vote of the stod#tars, it will be authorized by a majority of the
votes cast by the holders of shares entitled te watthe action, unless a greater vote is requiiredr certificate of incorporation or by-laws.
Directors are elected by a plurality of the votastat an election.

Preferred Stock

Our certificate of incorporation authorizes our fubaf directors, without further stockholder actiom provide for the issuance of up to
10,000,000 shares of preferred stock, in one oeraeries, and to fix the designations, terms, alaive rights and preferences, including the
dividend rate, voting rights, conversion rightgjemption and sinking fund provisions and liquidatpreferences of each of these series. We
may amend from time to time our certificate of irmaration to increase the number of authorizedeshaf preferred stock. Any such
amendment would require the approval of the holdéessmajority of our shares entitled to vote.
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The particular terms of any series of preferredistbat we offer under this prospectus will be diésd in the applicable prospectus
supplement relating to that series of preferredkst®hose terms may include:

» the title and liquidation preference per sharehefpreferred stock and the number of shares off
» the purchase price of the preferred stc

» the dividend rate (or method of calculatiohg tates on which dividends will be payable, whetiddends shall be cumulative
and, if so, the date from which dividends will be¢p accumulate

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

* any additional dividend, liquidation, redempticinking fund and other rights, preferences,ileges, limitations and restrictions
of the preferred stocl

You should refer to the certificate of designatiestablishing a particular series of preferredistelich will be filed with the Secretary
of State of the State of Delaware and the SEC imection with any offering of preferred stock.

Each prospectus supplement relating to a seripsedérred stock may describe certain U.S. fedeme tax considerations applicable
to the purchase, holding and disposition of sucikes@f preferred stock.

Dividend Rights. The preferred stock will be preferred over the cammtock as to payment of dividends. Before anjddivds or
distributions (other than dividends or distribugmayable in common stock or other stock rankimdpjuto that series of preferred stock as to
dividends and upon liquidation) on the common stmckther stock ranking junior to that series adfprred stock as to dividends and upon
liquidation shall be declared and set apart fonpaiyt or paid, the holders of shares of each sefipeeferred stock (unless otherwise set forth
in the applicable prospectus supplement) will biitled to receive dividends when, as and if deddrg our board of directors or, if dividends
are cumulative, full cumulative dividends for thament and all prior dividend periods. We will pdnypse dividends either in cash, shares of
preferred stock or otherwise, at the rate and erdtie or dates set forth in the applicable prasgesupplement. With respect to each seri
preferred stock that has cumulative dividendsdikielends on each share of the series will be catiwd from the date of issue of the share
unless some other date is set forth in the proapexttpplement relating to the series. Accrualswélends will not bear interest. The
applicable prospectus supplement will indicaterthative ranking of the particular series of thefprred stock as to the payment of divide
as compared with then-existing and future seriggefferred stock.

Rights Upon Liquidation. The preferred stock of each series will be preteoeer the common stock and other stock rankingpjuo
that series of preferred stock as to assets, s¢hhdolders of that series of preferred stockgsmotherwise set forth in the applicable
prospectus supplement) will be entitled to be pajhn our voluntary or involuntary liquidation, siidution or winding up, and before any
distribution is made to the holders of common stac# other stock ranking junior to that seriesrefgrred stock, the amount set forth in the
applicable prospectus supplement. However, indhse the holders of preferred stock of that seviksiot be entitled to any other or further
payment. If upon any liquidations, dissolution anging up, our net assets are insufficient to peth@ payment in full of the respective
amounts to which the holders of all outstandindepred stock are entitled, our entire remainingasstets will be distributed among the
holders of each series of preferred stock in ansopraportional to the full amounts to which thedwesk in each series are entitled, subject to
any provisions of any series of preferred stock taak it junior or senior to other series of prede stock upon liquidation. The applicable
prospectus supplement will indicate the relativekinag of the particular series of the preferredktopon liquidation, as compared with then-
existing and future series of preferred stock.
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Conversion, Redemption or Exchange Rights. The shares of a series of preferred stock willdrevertible at the option of the holder of
the preferred stock, redeemable at our option®otition of the holder, as applicable, or exchabigeat our option, into another security, in
each case, to the extent set forth in the appkcplispectus supplement.

Voting Rights. Except as indicated in the applicable prospectpplsment or as otherwise from time to time requlvgdaw, the holders
of preferred stock will have no voting rights.

Anti-Takeover Effects of Provisions of Our Certificate of Incorporation, By-Laws and Rights Plan and bDelaware Law
Business Combinations Act

We are subject to the provisions of Section 20BGfCL. Subject to certain exceptions, Section 2@hitits a publicly-held Delaware
corporation from engaging in a business combinatiith an interested stockholder for a period oéthyears after the person became an
interested stockholder, unless the interested btidkr attained such status with the approval ofomard of directors or the business
combination is approved in a prescribed manneruginess combination includes, among other thingseer or consolidation involving us
and the interested stockholder and the sale of thare10% of our assets. In general, an interestmdkholder is any entity or person
beneficially owning 15% or more of our outstandiming stock and any entity or person affiliatedhwor controlling or controlled by such
entity or person.

Certificate of Incorporation and By-law Provisions

Our certificate of incorporation and our by-lawsatontain certain provisions that may be deemédve an anti-takeover effect and
may delay, deter or prevent a tender offer or tagkeattempt that a stockholder might considersrbist interest, including those attempts
might result in a premium over the market pricetf@ shares held by stockholders. For examplecextificate of incorporation and our by-
laws divide our board of directors into three ofsswith staggered three-year terms. Under oufficaté of incorporation and our by-laws,
any vacancy on our board of directors, including@ancy resulting from an enlargement of our ba@directors, may only be filled by vote
of a majority of our directors then in office. Tbiassification of our board of directors and tmitations on the removal of directors and
filling of vacancies could make it more difficuttifa third party to acquire, or discourage a tpiadty from acquiring, control of us.

Our certificate of incorporation and our by-lawsaprovide that any action required or permitteldddaken by our stockholders at an
annual meeting or special meeting of stockholdeag only be taken if it is properly brought befone meeting and may not be taken by
written action in lieu of a meeting. Our certifieadf incorporation provides that stockholders repnting at least a majority of the votes wit
all stockholders would be entitled to cast in angiual election of directors have the right to spkecial meetings of stockholders. In addition,
our by-laws establish an advance notice proceaurstbéckholder proposals to be brought before aualmmeeting of stockholders, including
proposed nominations of persons for election tdotbeerd of directors. Stockholders at an annual imgetay only consider proposals or
nominations specified in the notice of meeting mught before the meeting by or at the directiothefboard of directors or by a stockholder
of record on the record date for the meeting, vehentitled to vote at the meeting and who has eediy timely written notice in proper form
to our secretary of the stockholder’s intentiotimg such business before the meeting. Thesegoma could have the effect of delaying
until the next stockholdersheeting stockholder actions that are favored byntilders of a majority of our outstanding votingweties. Thes
provisions may also discourage a third party froakimg a tender offer for our common stock, becavem if it acquired a majority of our
outstanding voting securities, the third party veboé able to take action as a stockholder, sueeating new directors or approving a
merger, only at a duly called stockholders’” meetamgd not by written consent.

7



Table of Contents

The DGCL provides generally that the affirmativaéesof a majority of the shares entitled to voteaogy matter is required to amend a
corporation’s certificate of incorporation or byals, unless a corporation’s certificate of incorpimraor by-laws, as the case may be, requires
a greater percentage. Our certificate of incorpomaand by-laws require the affirmative vote of tr@ders of at least 75% of the shares of our
capital stock issued and outstanding and entiledte to amend or repeal any of the provisionsmigsd in the prior two paragraphs.

Certain Effects of Authorized But Unissued Stock

Our authorized but unissued shares of common stodlpreferred stock may be issued without additisteckholder approval and may
be utilized for a variety of corporate purposes|uding future offerings to raise additional capdato facilitate corporate acquisitions.

The issuance of preferred stock could have theeffiedelaying or preventing a change in controlief The issuance of preferred stock
could decrease the amount available for distriloutiioholders of our common stock or could adveraéfigct the rights and powers, including
voting rights, of such holders. In certain circuamgtes, such issuance could have the effect of asiagethe market price of our common
stock.

One of the effects of the existence of unissuedwsmdserved common stock or preferred stock mawp keable our board of directors
to issue shares to persons friendly to current gamant, which could render more difficult or disage an attempt to obtain control of us
means of a merger, lender offer, proxy contestlogravise, and thereby protect the continuity of agement. Such additional shares also
could be used to dilute the stock ownership of @messeeking to obtain control of us.

We plan to issue additional shares of common sitocknnection with our employee benefit plans. V@endt currently have any plans
to issue shares of preferred stock.

Limitation of Liability of Directors

Our certificate of incorporation contains a proweisthat limits the liability of our directors foranetary damages for breach of fiduciary
duty as a director to the fullest extent permittgdhe DGCL. Such limitation does not, howevereeffthe liability of a director (1) for any
breach of the director’s duty of loyalty to us arr stockholders, (2) for acts or omissions notaodjfaith or that involve intentional
misconduct or a knowing violation of law, (3) irspect of certain unlawful dividend payments or kt@demptions or purchases and (4) for
any transaction from which the director derivesraproper personal benefit. The effect of this pst is to eliminate our rights and the
rights of our stockholders (through stockholdeexivhtive suits) to recover monetary damages agaid#rector for breach of the fiduciary
duty of care as a director (including breachesltiegufrom negligent or grossly negligent behaviexcept in the situations described in
clauses (1) through (4) above. This provision duedimit or eliminate our rights or the rights afir stockholders to seek non-monetary relief
such as an injunction or rescission in the everat lafeach of a director’s duty of care. In additioar directors and officers have
indemnification protection.

Transfer Agent and Registrar

Computershare Investor Services acts as transéert agd registrar of our common stock.
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DESCRIPTION OF DEBT SECURITIES

General

As used in this prospectus, debt securities médandebentures, notes, bonds and other evidendedeadftedness that we may issue
separately, upon exercise of a debt warrant, imection with a stock purchase contract or as gaatstock purchase unit, from time to time.
The debt securities offered by this prospectus vélissued under one of two separate indenturesaguom the subsidiary guarantors of such
debt securities, if any, and a trustee. We haee fihe forms of indenture as exhibits to the regfisin statement of which this prospectus is a
part. The senior note indenture and the subordinadée indenture are sometimes referred to inpgrospectus individually as an “indenture”
and collectively as the “indentures.” We may alsxue debt securities under a separate, new indgeiffttinat occurs, we will describe any
differences in the terms of any such indenturdégrospectus supplement.

The debt securities will be obligations of TreeHmasd will be either senior or subordinated debtisges. We have summarized
selected material provisions of the indenturestardiebt securities below. This summary is not deteand is qualified in its entirety by
reference to the indentures. As used in this “Op8on of Debt Securities,” the terms “we,” “out8urs” and “us” refer only to TreeHouse
Foods, Inc. and not to any of its subsidiariestiBageferences included in this summary of ourt@deleurities, unless otherwise indicated,

refer to specific sections of the indentures.

We may issue debt securities at any time and fiora to time in one or more series under the indesturhe indentures give us the
ability to reopen a previous issue of a seriesetit decurities and issue additional debt secuifi¢lse same series. If specified in the
prospectus supplement respecting a particularssefidebt securities, one or more subsidiary gaaranvill fully and unconditionally
guarantee that series as described under “— SabgiGiuarantee” and in the applicable prospectupleapent. Each subsidiary guarantee
will be an unsecured obligation of the subsidiamamgntor. A subsidiary guarantee of subordinatéxd siecurities will be subordinated to the
senior debt of the subsidiary guarantor on the daasés as the subordinated debt securities aredinbted to our senior debt.

We will describe the particular material terms atle series of debt securities we offer in a suppldrto this prospectus. If any
particular terms of the debt securities descrilnea prospectus supplement differ from any of thesedescribed in this prospectus, then the
terms described in the applicable prospectus sompiewill supersede the terms described in thisgeotus. The terms of our debt securities
will include those set forth in the indentures #émose made a part of the indentures by the Tragnture Act of 1939, as amended. You
should carefully read the summary below the applearospectus supplement and the provisions ahtentures that may be important to
you before investing in our debt securiti

Ranking
The senior debt securities offered by this prospeutill;
* be general obligation

» rank equally with all other unsubordinated ib@eliness of TreeHouse or any subsidiary guaraexeept to the extent such other
indebtedness is secured by collateral that doealsotsecure the senior debt securities offeretthisyprospectus), ar

» with respect to the assets and earnings o$wasidiaries, effectively rank below all of theblilities of our subsidiaries (except to
the extent that the senior debt securities areagiieed by our subsidiaries as described bel
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The subordinated debt securities offered by thispectus will:
* be general obligation

» rank subordinated and junior in right of paymén the extent set forth in the subordinated mudenture to all senior debt of
TreeHouse and any subsidiary guarantor,

« with respect to the assets and earnings o$wlsidiaries, effectively rank below all of theblities of our subsidiaries (except to
the extent that the subordinated debt securitiegaaranteed by our subsidiaries as described e

A substantial portion of our assets are owned tincaur subsidiaries, many of which may have delatloer liabilities of their own that
will be structurally senior to the debt securiti€herefore, unless the debt securities are guardiritg our subsidiaries as described below,
TreeHouse’s rights and the rights of TreeHousesglibors, including holders of debt securities, &ntigipate in the assets of any subsidiary
upon any such subsidiary’s liquidation may be stitfie the prior claims of the subsidiary’s othezditors.

In addition, because our operations are condutir@digh our subsidiaries, the cash flow and the eguesnt ability to service our
indebtedness, including the debt securities, apemidgent upon the earnings of our subsidiaries ladistribution of those earning or upon
payments of funds by those subsidiaries to us.9Dbsidiaries are separate and distinct legal estithd, unless the debt securities are
guaranteed by our subsidiaries as described belomsubsidiaries have no obligation, contingenttberwise, to pay any amounts due
pursuant to the debt securities or to make fundgdable to us, whether by dividends, loans or off@ments. In addition, the payment of
dividends and the making of loans and advances toywur subsidiaries may be subject to contractuatatutory restrictions, are contingent
upon the earnings of those subsidiaries and ajedub various business considerations.

The indentures do not limit the aggregate princgmabunt of debt securities that we may issue aadige that we may issue debt
securities from time to time in one or more seriegach case with the same or various maturigiegar or at a discount. We may issue
additional debt securities of a particular serighout the consent of the holders of the debt seesrof such series outstanding at the time of
issuance. Any such additional debt securities,ttagewith all other outstanding debt securitieshatt series, will constitute a single series of
debt securities under the applicable indenture.ifittentures also do not limit our ability to inather debt.

Subject to the exceptions, and subject to compdiavith the applicable requirements set forth initltentures, we may discharge our
obligations under the indentures with respect todait securities as described below under “— Dszfeee.”

Terms

We will describe the specific material terms of #egies of debt securities being offered in a suppht to this prospectus. These terms
may include some or all of the following:

» the title of the debt securitie

» whether the debt securities will be senior or sdb@ted debt securitie

» whether and the extent to which any subsidiary gutar will provide a subsidiary guarantee of thbtdecurities
e any limit on the total principal amount of the debturities

» the date or dates on which the principal ofdbbt securities will be payable and whether thtedtmaturity date can be extended
or the method used to determine or extend thoss
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* any interest rate on the debt securities, atg fom which interest will accrue, any intereayment dates and regular record dates
for interest payments, or the method used to deteramy of the foregoing, and the basis for catindginterest if other than a
36(-day year of twelve :-day months

» the place or places where payments on thesehirities will be payable, where the debt seasrithay be presented for
registration of transfer, exchange or conversiod, &here notices and demands to or upon us relttitige debt securities may be
made, if other than the corporate trust officehef Trustee

» theright, if any, to extend the interest paymesriquls and the duration of any such deferral pe
» the rate or rates of amortization of the debt sadesr if any,
e any provisions for redemption of the debt secisj

e any provisions that would allow or obligatetagedeem or purchase the debt securities prithreio maturity pursuant to any
sinking fund or analogous provision or at the aptid the holder

» the purchase price for the debt securitiestaadlenominations in which we will issue the dedatusities, if other than minimum
denomination of $2,000 and integral multiples ofo®D above that amout

e any provisions that would determine paymentshendebt securities by reference to an index, fiteror other method and the
manner of determining the amount of such paym

» any foreign currency, currencies or currencigsuin which the debt securities will be denomimbaad in which principal, any
premium and any interest will or may be payable twedmanner for determining the equivalent amoutd.iS. dollars

» any provisions for payments on the debt seiegrih one or more currencies or currency uniteothan those in which the debt
securities are stated to be paya

» the portion of the principal amount of the deéturities that will be payable if the maturitytioé debt securities is accelerated, if
other than the entire principal amou

» if the principal amount to be paid at the dateaturity of the debt securities is not determieats of one or more dates prior to the
stated maturity, the amount that will be deemelbletdhe principal amount as of any such date forpampose

* any variation of the defeasance and covendetidance sections of the indentures and the mammérich our election to defease
the debt securities will be evidenced, if othemtbg a board resolutio

* whether we will issue the debt securities @ firm of temporary or permanent global securities,depositaries for the global
securities, and provisions for exchanging or trangfg the global securitie

» whether the interest rate or the debt securitiep lneareset
» whether the stated maturity of the debt securitiay be extendes

» any deletion or addition to or change in the evefidefault for the debt securities and any changdbe rights of the Trustee or t
holders or the debt securities arising from an ewédefault including, among others, the rightieclare the principal amount of
the debt securities due and paya

e any addition to or change in the covenants in tkemtures

* any additions or changes to the indenturesgsecy to issue the debt securities in bearer foegistrable or not registrable as to
principal, and with or without interest coupo

» the appointment of any trustees, depositasiethenticating or paying agents, transfer agentegistrars or other agents with
respect to the debt securiti
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» the terms of any right or obligation to convereachange the debt securities into any other séesigr property
» the terms and conditions, if any, pursuant to whiehdebt securities are secur
e any restriction or condition on the transferabitifythe debt securitie

« if the principal amount payable at the stated nigtof any debt security will not be determinabteda any one or more dates pr
to the stated maturity, the amount which shall @ended to be the principal amount of such debt g@=uas of any such date for
any purpose, including the principal amount thesglich shall be due and payable upon any matuthigrahan the stated
maturity or which shall be deemed to be outstandmgf any date prior to the stated maturity (@any such case, the manner in
which such amount deemed to be the principal amshedt be determined

» whether, under what circumstances and the eoyran which we will pay any additional amountstbe debt securities as
contemplated in the applicable indenture in respéany tax, assessment or governmental chargeifesal,whether we will have
the option to redeem the debt securities rather plag such additional amounts (and the terms ofsaoi option)

» in the case of subordinated debt securities, ahgrsiination provisions and related definitions vwhinay be applicable in additic
to, or in lieu of, those contained in the subortidanote indenture

» the exchanges, if any, on which the debt securitiag be listed, an

« any other terms of the debt securities consistdihttive indentures. (Section 3C

Any limit on the maximum total principal amount fany series of the debt securities may be increbgedsolution of our board of
directors. (Section 301). We may sell the debt sées, including original issue discount secustiat a substantial discount below their st
principal amount. If there are any special Unit¢éaké&s federal income tax considerations applicetbtiebt securities we sell at an original
issue discount, we will describe them in the prosyesupplement. In addition, we will describehia prospectus supplement any special
United States federal income tax considerationsagrydother special considerations for any debtriEsiwe sell which are denominated in a
currency or currency unit other than U.S. dollars.

Subsidiary Guarantee

If specified in the prospectus supplement, one arensubsidiary guarantors will guarantee the detuisties of a series. Unless
otherwise indicated in the prospectus supplembatfdllowing provisions will apply to the subsidjaguarantee of the subsidiary guarantor.

Subject to the limitations described below anchim prospectus supplement, one or more subsidiamsagtors will jointly and severally,
fully and unconditionally guarantee the punctuaimant when due, whether at stated maturity, bylacaon or otherwise, of all our
payment obligations under the indentures and thé skxurities of a series, whether for principalppémium, if any, or interest on the debt
securities or otherwise. The subsidiary guarantdlisalso pay all expenses (including reasonablensel fees and expenses) incurred by the
applicable Trustee in enforcing any rights undsulasidiary guarantee with respect to a subsidiagyantor.

In the case of subordinated debt securities, aidiabg guarantor’s subsidiary guarantee will beadinated in right of payment to the
senior debt of such subsidiary guarantor on theedaasis as the subordinated debt securities acedinbted to our senior debt. No payment
will be made by any subsidiary guarantor undesitissidiary guarantee during any period in whichnpayts by us on the subordinated debt
securities are suspended by the subordination §ioms of the subordinated note indenture.
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Each subsidiary guarantee will be limited in amaordn amount not to exceed the maximum amounttrabe guaranteed by the
subsidiary guarantor without rendering such subsydjuarantee voidable under applicable law raatinfraudulent conveyance or fraudul
transfer or similar laws affecting the rights oéditors generally.

Each subsidiary guarantee will be a continuing goi@e and will:

» remain in full force and effect until eithenaent in full of all of the applicable debt secigst (or such debt securities are
otherwise satisfied and discharged in accordantietive provisions of the applicable indenture)aleased as described in the
following paragraph

* be binding upon each subsidiary guarantor,

* inure to the benefit of and be enforceable by th@ieable Trustee, the holders and their successarssferees and assig

In the event that a subsidiary guarantor ceasbe #subsidiary of TreeHouse, either legal defegsancovenant defeasance occurs
with respect to a series of debt securities, ostuttially all of the assets or all of the cap#talck of such subsidiary guarantor is sold,
including by way of sale, merger, consolidatiorothrerwise, such subsidiary guarantor will be redeélaend discharged of its obligations under
its subsidiary guarantee without further actioruiegfd on the part of the Trustee or any holder, mmdther person acquiring or owning the
assets or capital stock of such subsidiary guaramtbbe required to enter into a subsidiary gusreg. In addition, the prospectus supplement
may specify additional circumstances under whishilasidiary guarantor can be released from its digdygiguarantee.

Form, Exchange and Transfer

We will issue the debt securities in registeredrfowithout coupons. Unless we inform you otherviisthe prospectus supplement, we
will only issue debt securities in minimum denontioas of $2,000 and integral multiples of $1,00@wabthat amount. (Section 302)

Holders generally will be able to exchange debusges for other debt securities of the same sewigh the same total principal amor
and the same terms but in different authorized demations. (Section 305)

Holders may present debt securities for exchanderaegistration of transfer at the office of thecurity registrar or at the office of any
transfer agent we designate for that purpose. &bery registrar or designated transfer agentewithange or transfer the debt securities if it
is satisfied with the documents of title and idigntif the person making the request. We will nairgie a service charge for any exchange or
registration of transfer of debt securities. Howewee and the security registrar may require payroéa sum sufficient to cover any tax or
other governmental charge payable for the registraif transfer or exchange. Unless we inform ytheowise in the prospectus supplement,
we will appoint the Trustee as security registvéle will identify any transfer agent in additionttee security registrar in the prospectus
supplement. (Section 305). At any time we may:

» designate additional transfer age!
» rescind the designation of any transfer ager

« approve a change in the office of any transfer

However, we are required to maintain a transfentigeeach place of payment for the debt securétesl times. (Sections 305 and
1002)
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If we elect to redeem a series of debt securitiegher we nor the Trustee will be required:

. to issue, register the transfer of or exchaamgedebt securities of that series during the plbieginning at the opening of
business 15 days before the day we mail the noficedemption for the series and ending at theectdusiness on the
day the notice is mailed,

. to register the transfer or exchange of anyt deburity of that series so selected for redempgacept for any portion not
to be redeemed. (Section 3(

Payment and Paying Agents

Under the indentures, we will pay interest on tebtdsecurities to the persons in whose names thiesdeurities are registered at the
close of business on the regular record date foin gderest payment. However, unless we informgtherwise in the prospectus supplement,
we will pay the interest payable on the debt séiegrat their stated maturity to the persons torwhee pay the principal amount of the debt
securities. The initial payment of interest on anyies of debt securities issued between a regedard date and the related interest payment
date will be payable in the manner provided bytémms of the series, which we will describe in phespectus supplement. (Section 307)

Unless we inform you otherwise in the prospectyspiment, we will pay principal, premium, if anyichinterest on the debt securities
at the offices of the paying agents we designatevéder, except in the case of a global securityidivpayments of principal, premium, if
any, and interest on such global security will kedmto the Depository), we may pay interest:

. by check mailed to the address of the person edtit the payment as it appears in the securiigtergor
. by wire transfer in immediately available furtdghe place and account designated in writingast fifteen days prior to
the interest payment date by the person entitledeggayment as specified in the security regi

We will designate the Trustee as the sole payirmefpr the debt securities unless we inform ydeotise in the prospectus
supplement. If we initially designate any otheripgyagents for a series of debt securities, weiddhtify them in the prospectus supplement.
At any time, we may designate additional payingndger rescind the designation of any paying agéfdsvever, we are required to maintain
a paying agent in each place of payment for the sleturities at all times. (Sections 307 and 1002)

Any money deposited with the Trustee or any paggent in trust for the payment of principal, premjuf any, or interest on the debt
securities that remains unclaimed for one year #fiee date the payments became due, may be repa#upon our request, subject to any
applicable abandoned property laws. After we haanlrepaid, holders entitled to those paymentsangylook to us for payment as our
unsecured general creditors. The Trustee and anggpagents will not be liable for those paymeriterave have been repaid. (Section 1003)

Restrictive Covenants

We will describe any restrictive covenants for aryies of debt securities in the prospectus supgiém

Consolidation, Merger and Sale of Assets

Under the indentures, we may not consolidate wittmerge into, or convey, transfer or lease our @riigs and assets substantially a:
entirety to any person (as defined below) refetoeds a “successor person” unless:

. the successor person expressly assumes our obtigatith respect to the debt securities and thenhdes
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. immediately after giving effect to the transawt no event of default shall have occurred anddiginuing and no event
which, after notice or lapse of time or both, wobh&tome an event of default, shall have occurrédoancontinuing, an

. we have delivered to the Trustee the certificatebapinions required under the respective inden{@ection 801

Except in a transaction resulting in the release sdibsidiary guarantor under the terms of theritde, a subsidiary guarantor may not,
and we may not permit a subsidiary guarantor toscotidate with or merge into, or convey, transfelease its properties and assets
substantially as an entirety to any person (othan another subsidiary guarantor or us), refemebta “successor person” unless:

. the successor person expressly assumes thidiampguarantor’s obligations with respect to thebt securities and the
indentures, an

. the subsidiary guarantor has delivered to thestEe the certificates and opinions required utftierespective indenture.
(Section 802

As used in the indentures, the term “person” meanysindividual, corporation, partnership, joint were, trust, unincorporated
organization, government or agency or politicalduision thereof.

Events of Default

Unless we inform you otherwise in the prospectympfment, each of the following will be an eventefault under the applicable
indenture with respect to any series of debt steasri

. our failure to pay principal or premium, if gron that series of debt securities when such j@hor premium, if any,
becomes due

. our failure to pay any interest on that seriesaiftasecurities for 30 days after such interest inesodue
. our failure to deposit any sinking fund paymenéeafiuch payment is due by the terms of that sefidebt securities

. our failure to perform, or our breach, in angterial respect, of any other covenant or warramtiie indenture with respect
to that series of debt securities, other than @icant or warranty included in such indenture sdiefythe benefit of another
series of debt securities, for 90 days after eithefTrustee has given us or holders of at lea#t @5principal amount of tt
outstanding debt securities of that series havergiis and the Trustee written notice of such faitarperform or breach in
the manner required by the indentul

. specified events involving, the bankruptcy girency or reorganization of us or, if a subsidignarantor has guaranteed
the series of debt securities, such subsidiaryaguar,

. or any other event of default we may provide fattheries of debt securitie

provided, however, that no event described in ¢lugeth bullet point above will be an event of defaudtil an officer of the Trustee responsi
for the administration of the indentures has adtnalwledge of the event or until the trustee reggiwritten notice of the event at its corpo
trust office. (Section 501)

An event of default under one series of debt stéearidloes not necessarily constitute an eventfalutteunder any other series of debt
securities. If an event of default for a seriesl@lbt securities occurs and is continuing, eitherTttustee or the holders of at least 25% in
principal amount of the outstanding debt securitiethat series may declare the principal amouralidhe debt securities of that series due
and immediately payable by a notice in writing o(aind to the trustee if given by the holders)yjted that, in the case of an
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event of default involving certain events of bankny, insolvency or reorganization, such accelereis automatic; and provided further, that
after such acceleration, but before a judgmentorak based on acceleration, the holders of a ityajoraggregate principal amount of the
outstanding debt securities of that series mayjestibo certain conditions, rescind and annul samteleration if all events of default, other
than the nonpayment of accelerated principal ha@em ltured or waived. Upon such acceleration, wiebwibbligated to pay the principal
amount of that series of debt securities.

The right described in the preceding paragraph doeapply if an event of default occurs as desctilm the sixth bullet point above
(i.e., other events of default), which is commomlicseries of our debt securities then outstandirguch an event of default occurs and is
continuing, either the Trustee or holders of asi€b% in principal amount of all series of the td&durities then outstanding, treated as one
class, may declare the principal amount of alleseof the debt securities then outstanding to leeathd payable immediately by a notice in
writing to us (and to the Trustee if given by tladers). Upon such declaration, we will be obligltie pay the principal amount of the debt
securities.

If an event of default occurs and is continuing, Thustee will generally have no obligation to exsx any of its rights or powers under
the indentures at the request or direction of drth@holders, unless the holders offer indemréggsonably satisfactory to the Trustee.
(Section 603). The holders of a majority in priradipmount of the outstanding debt securities ofsames will generally have the right to
direct the time, method and place of conducting @egeeding for any remedy available to the Trusteexercising any trust or power
conferred on the Trustee for the debt securitigbaif series, provided that:

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

. the Trustee will generally have the right teliee to follow the direction if an officer of thErustee determines, in good
faith, that the proceeding would involve the Tresie personal liability or would otherwise be camjrto applicable law.
(Section 512

A holder of a debt security of any series may ansfitute proceedings or pursue any other remediguthe indentures if;
. the holder gives the Trustee written notice of aticming event of defaul

. holders of at least 25% in principal amounthaf outstanding debt securities of that series raakétten request to the
Trustee to institute proceedings with respect thevent of defaul

. the holders offer indemnity reasonably satigfgcto the Trustee against any loss, liabilityegpense in complying with
such reques

. the Trustee fails to institute proceedings withinddys after receipt of the notice, request aneraff indemnity, an

. during that 60-day period, the holders of aarigj in principal amount of the debt securitiesiwdit series do not give the
Trustee a direction inconsistent with the requg&stction 507

However, these limitations do not apply to a syitkholder of a debt security demanding paymett@fprincipal, premium, if any, or
interest on a debt security on or after the dageptiyment is due. (Section 508)

We will be required to furnish to the Trustee arilyua statement by some of our officers regarding merformance or observance of
any of the terms of the indentures and specifylhgfaour known defaults, if any. (Section 1004)
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Modification and Waiver

When authorized by a board resolution, we or atgisliary guarantor, if applicable, may enter int@ @r more supplemental indentt
with the Trustee without the consent of the holdgrhe debt securities in order to:

provide for the assumption of our obligatioosblders of debt securities in the case of a meygeonsolidation or sale of
substantially all of our asse

add to our or any subsidiary guarantor’'s comeméor the benefit of the holders of any seriededit securities or to
surrender any of our rights or powe

add any additional events of default for anyeseof debt securities for the benefit of the leotdof any series of debt
securities

add to, change or eliminate any provision efittdentures applying to one or more series of deburities, provided that if
such action adversely affects the interests oftanger of any series of debt securities in any niteespect, such additic
change or elimination will become effective witlspect to that series only when no such securithaifseries remains
outstanding

secure the debt securitit
establish the forms or terms of any series of debtrrities as permitted by the terms of such inder
provide for uncertificated securities in additiencertificated securitie:

evidence and provide for successor Trusteesaadd to or change any provisions of the indexgttio the extent necessary
to appoint a separate Trustee or Trustees for@fgpseries of debt securitie

correct any ambiguity, defect or inconsistency urie indentures
add subsidiary guarantoi

make any change that would provide any addifioights or benefits to the holders of debt semsior that does not
adversely affect the interests of the holders gfsaries of debt securities in any material respader the applicable
indenture of any such holde

supplement any provisions of the indentureesgary to defease and discharge any series odetntties, provided that
such action does not adversely affect the inteddtse holders of any series of debt securitiegniyn material respec

comply with the rules or regulations of anyws#iies exchange or automated quotation systemhiohaany debt securities
are listed or traded, «

add to, change or eliminate any provisionshefindentures in accordance with any amendmertetdrust Indenture Act
of 1939, as amended, provided that such action dokeadversely affect the rights or interests of holder of debt
securities in any material respect. (Section ¢

When authorized by a board resolution, we or afgisliary guarantor, if applicable, may enter int@ @r more supplemental indentt
with the Trustee in order to add to, change orielit@ provisions of the indentures or to modify tigéats of the holders of one or more series
of debt securities under such indentures if weinlitee consent of the holders of a majority in pifial amount of the outstanding debt
securities of all series affected by such suppleatémdenture, treated as one class. However, wittiee consent of all holders of each
outstanding debt security affected by the suppléatémdenture, we may not enter into a supplementinture that:

except with respect to the reset of the intenate or extension of maturity pursuant to theneof a particular series,
changes the stated maturity of the principal ofy installment of principal of or interest onyatebt security, or reduces
the principal amount of, or any premium or raténdérest on, any debt securi
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. reduces the amount of principal of an origisalie discount security or any other debt secpagable upon acceleration of
the maturity thereo

. changes the place or currency of payment of praicgremium, if any, or interes
. impairs the right to institute suit for the enfameent of any payment on or after such payment besatue for any securit
. except as provided in the applicable indentureasss the subsidiary guarantee of a subsidiaragios;

. reduces the percentage in principal amounutdtanding debt securities of any series, the atrfavhose holders is
required for modification of the indentures, forivex of compliance with certain provisions of tmgéntures or for waiver
of certain defaults of the indentur

. makes certain modifications to the provisiomsrhodification of the indentures and for certaiaivers, except to increase
the principal amount of debt securities necessapphsent to any such change or to provide th&icesther provisions of
the indentures cannot be modified or waived withtbetconsent of the holders of each outstandingy sdurity affected by
such change

. makes any change that adversely affects imaatgrial respect the right to convert or exchangecanvertible or
exchangeable debt security or decreases the camvenrsexchange rate or increases the conversioa pf such debt
security, unless such decrease or increase is fpedny the terms of such debt securities

. changes the terms and conditions pursuant tohwany series of debt securities are securedna@ner adverse to the
holders of such debt securities in any materigeets (Section 90z

In addition, the subordinated note indenture maybecamended without the consent of each holdsulobrdinated debt securities
affected thereby to modify the subordination of shibordinated debt securities issued under thahitude in a manner adverse to the holders
of the subordinated debt securities in any mateespect.

Holders of a majority in principal amount of thetstanding debt securities of any series may waagt gefaults or noncompliance with
restrictive provisions of the indentures. Howevbe consent of all holders of each outstanding deburrity of a series is required to:

. waive any default in the payment of principal, premm, if any, or interest, ¢

. waive any covenants and provisions of an ingrenthat may not be amended without the conseall bblders of each
outstanding debt security of the series affect®dc{ions 513 and 100

In order to determine whether the holders of thgiisgte principal amount of the outstanding delousigies have taken an action under
an indenture as of a specified date:

. the principal amount of an “original issue aignt security” that will be deemed to be outstagdiill be the amount of the
principal that would be due and payable as of dia& upon acceleration of the maturity to that ¢

. if, as of that date, the principal amount pdgati the stated maturity of a debt security isdeierminable, for example,
because it is based on an index, the principal amaiithe debt security deemed to be outstandingf #sat date will be an
amount determined in the manner prescribed fod#ie security

. the principal amount of a debt security denated in one or more foreign currencies or curramdys that will be deemed
to be outstanding will be the U.S. dollar equivaleletermined as of that date in the manner pitesdrior the debt securit
of the principal amount of the debt security orthia case of it debt security described in the pwexeding bullet points, of
the amount described above, ¢
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. debt securities owned by us, any subsidiaryajuar or any other obligor upon the debt secwritieany of our or their
affiliates will be disregarded and deemed not tobistanding

An “original issue discount security” means a d&daturity issued under the indentures which providean amount less than the
principal amount thereof to be due and payable @pdeclaration of acceleration of maturity. Sometdecurities, including those for the
payment or redemption of which money has been diegbsr set aside in trust for the holders, and¢hwhich have been legally defeased
under the indentures, will not be deemed to betanitsng.

We will generally be entitled to set any day as@ord date for determining the holders of outstagdiebt securities of any series
entitled to give or take any direction, notice, sent, waiver or other action under an indenturdintited circumstances, the Trustee will be
entitled to set a record date for action by hola@érsutstanding debt securities. If a record dateet for any action to be taken by holders of a
particular series, the action may be taken onlpdngons who are holders of outstanding debt seesudf that series on the record date. To be
effective, the action must be taken by holderdefrequisite principal amount of debt securitiethimia specified period following the record
date. For any particular record date, this peridthe 180 days or such shorter period as we magifp or the Trustee may specify, if it sets
the record date. This period may be shortenedngthened by not more than 180 days. (Section 104)

Conversion and Exchange Rights

The debt securities of any series may be convertitib or exchangeable for other securities of Fimese or another issuer or property
or cash on the terms and subject to the condigeh$orth in the applicable prospectus supplement.

Defeasance

When we use the term defeasance, we mean discliangesome or all of our, or if applicable, any sdisy guarantor’s obligations
under either indenture. Unless we inform you oth&svin the prospectus supplement, if we deposth thieé Trustee funds or government
securities sufficient to make payments on the debtrities of a series on the dates those payraemtiue and payable and comply with all
other conditions to defeasance set forth in theritares, then, at our option, either of the follegvivill occur:

. we and any subsidiary guarantor will be disgkdrfrom our obligations with respect to the dediusities of that series
(“legal defeasan”), or

. we and any subsidiary guarantor will no lonigave any obligation to comply with the restricta@/enants under the
indentures, and the related events of defaultnaillonger apply to us or any subsidiary guarartot,some of our and any
subsidiary guarantorgither obligations under the indentures and the sietatrities of that series, including the obligatio
make payments on those debt securities, will ser(@“ covenant defeasar”).

If we legally defease a series of debt securitlesholders of the debt securities of the serifected will not be entitled to the benefits
of the indentures, except for:

. the rights of holders of that series of delousities to receive, solely from a trust fund, p&ayns in respect of such debt
securities when payments are d

. our obligation to register the transfer or exchaofydebt securities
. our obligation to replace mutilated, destroyedt tosstolen debt securities, a

. our obligation to maintain paying agencies and mttheys for payment in trus
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We may legally defease a series of debt securitésithstanding any prior exercise of our optiorcofenant defeasance in respect of
such series.

In addition, the subordinated note indenture presithat if we choose to have the legal defeasamséspn applied to the subordinated
debt securities, the subordination provisions efghbordinated note indenture will become ineffectlThe subordinated note indenture also
provides that if we choose to have covenant defezsapply to any series of debt securities issuesuant to the subordinated note indenture
we need not comply with the provisions relatingtdordination.

If we exercise either our legal defeasance or cavedefeasance option, any subsidiary guaranté¢enitinate.

Unless we inform you otherwise in the prospectyspiment, we will be required to deliver to the §tee an opinion of counsel that the
deposit and related defeasance would not caudwtters of the debt securities to recognize gailnss for federal income tax purposes and
that the holders would be subject to federal inctameon the same amounts, in the same manner dhd same times as would have been the
case if the deposit and related defeasance haatnotred. If we elect legal defeasance, that opiniocounsel must be based upon a ruling
from the United States Internal Revenue Service drange in law to that effect. (Sections 1601-1604

Satisfaction and Discharge

We may discharge our obligations under the indesturile securities remain outstanding if (1) alistanding debt securities issued
under the indentures have become due and payablal) putstanding debt securities issued undeirttientures will become due and payable
at their stated maturity within one year of theedatt deposit, or (3) all outstanding debt secwgitgsued under the indentures are schedule
redemption in one year, and in each case, we hgvesited with the Trustee an amount sufficientay and discharge all outstanding debt
securities issued under the indentures on theaddteir scheduled maturity or the scheduled datberedemption and paid all other amo
payable under the indentures (Section 401). Thersirtated note indenture provides that if we chdostischarge our obligations with
respect to the subordinated debt securities, therdination provisions of the subordinated noteeirtdre will become ineffective. (Section
1810)

Subordination

Any subordinated debt securities issued underuberslinated note indenture will be subordinate janébr in right of payment to all
Senior Debt (as defined below) of TreeHouse whetlkisting at the date of the subordinated noteride or subsequently incurred. Upon
any payment or distribution of assets of TreeHdas®editors upon any:

. liquidation;

. dissolution;

. winding-up;

. receivership

. reorganization

. assignment for the benefit of creditc
. marshaling of assets;

. bankruptcy, insolvency or similar proceedings aédHouse
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the holders of Senior Debt will first be entitledreceive payment in full of the principal of angmium, if any, and interest on such Senior
Debt before the holders of the subordinated dehirgees will be entitled to receive or retain grgyment to respect of the principal of and
any premium or interest on the subordinated dehirétees.

Upon the acceleration of the maturity of any subwtid debt securities, the holders of all Seniebtbutstanding at the time a such
acceleration will first be entitled to receive pagmhin full of all amounts due thereon, includinty@amounts due upon acceleration, befor
holders of subordinated debt securities will bétkek to receive or retain any payment in respéthe principal (including redemption
payments), or premium, if any, or interest on thiessdinated debt securities.

No payments on account of principal (including mgéon payments), or premium, if any, or inter@stespect of the subordinated d
securities may be made if:

. there has occurred and is continuing a defaulbingayment with respect to Senior Debt

. there has occurred and is continuing a defaitiit respect to any Senior Debt resulting in theederation of the maturity
thereof.

“Debt” means, with respect to any person:
. all indebtedness of such person for borrowed mac

. all obligations of such person evidenced bydsyrniebentures, notes or other similar instrumémtgjding obligations
incurred in connection with the acquisition of peoy, assets or business

. all obligations of such person with respedetters of credit, bankersicceptances or similar facilities issued for theoaat
of such persor

. all obligations of such person to pay the defépurchase price of property or services, buluelicg accounts payable or
any other indebtedness or monetary obligationsattetcreditors arising in the ordinary course cfibesss in connection
with the acquisition of goods or servic

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

. all Debt and dividends of others guaranteedumh person to the extent such Debt and divideredguaranteed by such
person; ant

. all obligations for claims in respect of derivatpducts
“Senior Debt” means the principal of, and premiumany, and interest on Debt of TreeHouse, whetheated, incurred or assumed on,

before or after the date of the subordinated natenture, unless the instrument creating or evidgribe Debt provides that such Debt is
subordinated to or pari passu, with the subordihdebt securities.

Notices

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

Title

We, any subsidiary guarantors, the Trustees ancgent of us, any subsidiary guarantors or a Teustay treat the person in whose
name a debt security is registered on the appbkcadalord date as the owner of the debt securitglf@urposes, whether or not it is overdue.
(Section 309)
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Governing Law

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

Regarding the Trustee

If an event of default occurs under the indentares is continuing, the Trustee will be requiredise the degree of care and skill of a
prudent person in the conduct of that person’s affairs in the exercise of the rights and powesntgd to the Trustee under the indentures.
The Trustee will become obligated to exercise dritsgowers under the indentures at the requedirection of any of the holders of any
debt securities issued under the indentures otdy Hfose holders have offered the Trustee indgmeiétsonably satisfactory to it.

If the Trustee becomes one of our creditors, @btd to obtain payment of claims in specified ainstences, or to realize for its own
account on certain property received in respeeingfsuch claim as security or otherwise will beitéd under the terms of the indentures
(Section 613). The Trustee may engage in certhierdtansactions with us or any of the subsidiargrgntors; however, if the Trustee
acquires any conflicting interest (within the me@nspecified under the Trust Indenture Act of 1389amended), it will be required to
eliminate the conflict or resign. (Section 608)
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DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of our gexithat we may issue from time to time.

The warrants will be issued under warrant agreesenbe entered into between us and a bank ordomspany, as warrant agent. The
terms and conditions of the warrants will be ddmdiin the specific warrant agreement and the egipli prospectus supplement relating to
such warrants. A form of warrant agreement, incigahe form of certificate representing the warsanthich contain provisions to be
included in the specific warrant agreements théithei entered into with respect to particular afigs of warrants, will be filed as an exhibit
or incorporated by reference into the registratitiement of which this prospectus forms a patioler or prospective purchaser of our
warrants should refer to the provisions of the imjgple warrant agreement and prospectus suppleimemiore specific information.

DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue subscription rights to purchase dahirgies, preferred stock, common stock or otkeusties. These subscription rights
may be issued independently or together with ahgrodecurity offered hereby and may or may notémesterable by the stockholder
receiving the subscription rights in such offeritlgconnection with any offering of subscriptioghts, we may enter into a standby
arrangement with one or more underwriters or opluechasers pursuant to which the underwritersiwegrgturchasers may be required to
purchase any securities remaining unsubscribedffer such offering.

The applicable prospectus supplement will desdhibespecific term of any offering of subscriptiaghts for which this prospectus is
being delivered. A holder or prospective holdeswbscription rights should refer to the applicgiiespectus supplement for more specific
information.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, represerdimgacts obligating holders to purchase fromansl requiring us to sell to the
holders, a specified number of shares of commarksiba future date or dates.

The price per share of common stock may be fixabeatime the stock purchase contracts are issugthyp be determined by reference
to a specific formula set forth in the stock pudhaontracts. The stock purchase contracts magshed separately or as a part of units, or
stock purchase units, consisting of a stock pueslcastract and either (x) senior debt securitiesics subordinated debt securities,
subordinated debt securities or junior subordinaisat securities, or (y) debt obligations of thpatties, including U.S. Treasury securities, in
each case, securing the holder’s obligations tolage the common stock under the stock purchaseactm The stock purchase contracts
may require us to make periodic payments to thddrelof the stock purchase contracts or vice varghsuch payments may be unsecured or
prefunded on some basis. The stock purchase ctnitray require holders to secure their obligatibeseunder in a specified manner and in
certain circumstances we may deliver newly issueggid stock purchase contracts, or prepaid sésjriipon release to a holder of any
collateral securing such holder’s obligations urttieroriginal stock purchase contract. The applegbospectus supplement will describe the
terms of any stock purchase contracts or stockhases units and, if applicable, prepaid securities.
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PLAN OF DISTRIBUTION

TreeHouse may sell common stock, preferred stoellt securities, warrants, subscription rights, lsfmarchase contracts and/or stock
purchase units in one or more of the following whgs time to time:

. to or through underwriters or deale

. by itself directly;

. through agents

. through a combination of any of these methods lef, a

. through any other methods described in a prospeciuglement

The prospectus supplements relating to an offesfregcurities will set forth the terms of such diffig, including:
. the purchase price of the offered securities aagtbceeds to TreeHouse from the s

. any underwriting discounts and commissionsgamay fees and other items constituting undervg'it@r agents’
compensation; an

. any initial public offering price, any discosrir concessions allowed or reallowed or paid tdete and any securities
exchanges on which such offered securities majstesl|

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

If underwriters are used in the sale, the undeengitvill acquire the offered securities for theiroaccount and may resell them from
time to time in one or more transactions, includiegotiated transactions, at a fixed public offgqimice or at varying prices determined at
time of sale. The offered securities may be offexgiger to the public through underwriting syndésatepresented by one or more managing
underwriters or by one or more underwriters with@styndicate. Unless otherwise set forth in a pross supplement, the obligations of the
underwriters to purchase any series of securitid$o@ subject to certain conditions precedent tredunderwriters will be obligated to
purchase all of such series of securities if ayparchased.

In connection with underwritten offerings of théesed securities and in accordance with applickbleand industry practice,
underwriters may over-allot or effect transactitimat stabilize, maintain or otherwise affect thekaaprice of the offered securities at levels
above those that might otherwise prevail in thenoparket, including by entering stabilizing bid#eeting syndicate covering transactions or
imposing penalty bids, each of which is describeld:

. A stabilizing bid means the placing of any lidthe effecting of any purchase, for the purpaf§gegging, fixing or
maintaining the price of a securi

. A syndicate covering transaction means the placfrany bid on behalf of the underwriting syndicatehe effecting of ar
purchase to reduce a short position created inexiom with the offering

. A penalty bid means an arrangement that pertmétsnanaging underwriter to reclaim a selling @sston from a syndicate
member in connection with the offering when offesedurities originally sold by the syndicate mendoer purchased in
syndicate covering transactiol

These transactions may be effected on the New Btwkk Exchange, in the over-the-counter markestloerwise. Underwriters are not
required to engage in any of these activitiesparantinue such activities if commenced.
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If a dealer is used in the sale, TreeHouse willsath offered securities to the dealer, as pradciphe dealer may then resell the offered
securities to the public at varying prices to beedwined by that dealer at the time for resale. fdmmes of the dealers and the terms of the
transaction will be set forth in the prospectuspseiment relating to that transaction.

Offered securities may be sold directly by TreeHotssone or more institutional purchasers, or tghoagents designated by TreeHouse
from time to time, at a fixed price or prices, whimay be changed, or at varying prices determihéueaime of sale. Any agent involved in
the offer or sale of the offered securities in eztf which this prospectus is delivered will lmamed, and any commissions payable by
TreeHouse to such agent will be set forth in thespectus supplement relating to that offering, ss&herwise indicated in such prospectus
supplement, any such agent will be acting on aéféstts basis for the period of its appointment.

Underwriters, dealers and agents may be entitlé@agreements entered into with us to indemnitioay us against certain civil
liabilities, including liabilities under the Sectigis Act, or to contribution with respect to paynsethat the underwriters, dealers or agents may
be required to make in respect thereof. Undervgjtgealers and agents may be customers of, engagmsactions with, or perform services
for us and our affiliates in the ordinary courséosiness.

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

Any person participating in the distribution of covon stock registered under the registration statéthat includes this prospectus will
be subject to applicable provisions of the Exchafige and applicable SEC rules and regulationduging, among others, Regulation M,
which may limit the timing of purchases and saleany of our common stock by any such person. feuntlore, Regulation M may restrict
ability of any person engaged in the distributiémor common stock to engage in marketking activities with respect to our common st
These restrictions may affect the marketabilitpof common stock and the ability of any personmdityto engage in market-making
activities with respect to our common stock.

Other than our common stock, which is listed onNleev York Stock Exchange, each of the securitisgad hereunder will be a new
issue of securities, will have no prior trading ketr and may or may not be listed on a nationalisies exchange. Any common stock sold
pursuant to a prospectus supplement will be listethe New York Stock Exchange, subject to officialice of issuance. Any underwriters to
whom TreeHouse sells securities for public offeramgl sale may make a market in the securitiessumett underwriters will not be obligated
to do so and may discontinue any market makingatiane without notice. We cannot assure you thate will be a market for the offered
securities.
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VALIDITY OF THE SECURITIES

The validity of the securities being offered herghly be passed upon for us by Winston & Strawn |_hicago, lllinois. Certain
Minnesota legal matters relating to the guaranteedeing passed upon for us by Fredrikson & ByPoA, Certain Wisconsin legal matters
relating to the guarantees are being passed uparsfoy Foley & Lardner LLP.

EXPERTS

The consolidated financial statements, and theée@fnancial statement schedule, incorporatetiimRrospectus by reference from
TreeHouse’s Annual Report on Form 10-K and thectiffeness of TreeHouse’s internal control overriitial reporting have been audited by
Deloitte & Touche LLP, an independent registereldlipiaccounting firm, as stated in their reportbjah are incorporated herein by
reference. Such financial statements and finastéément schedule have been so incorporatedameelupon the reports of such firm given
upon their authority as experts in accounting amitang.

With respect to the unaudited interim financiabimhation which is incorporated herein by referemdelpitte & Touche LLP, an
independent registered public accounting firm, hewelied limited procedures in accordance withstamdards of the Public Company
Accounting Oversight Board (United States) foraee of such information. However, as stated irirtheports included in the Company’s
Quarterly Reports on Form 10-Q and incorporatedeligrence herein, they did not audit and they daerpress an opinion on that interim
financial information. Accordingly, the degree efiance on their reports on such information shdiddestricted in light of the limited nature
of the review procedures applied. Deloitte & Touth® are not subject to the liability provisions®éction 11 of the Securities Act of 1933
for their reports on the unaudited interim finahaidormation because those reports are not “refyant a “part” of the Registration Statement
prepared or certified by an accountant within theaning of Sections 7 and 11 of the Act.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, current reports, protgtements and other information with the SEC. Yaymead and copy any document
we file at the SEC’s public reference room at 10Btfeet NE, Washington, D.C. 20549. Please calSt€ at I-800-SEC-0330 for further
information on the public reference room. Our SHI@JS, including the registration statement anel éixhibits and schedules thereto are also
available to the public from the SEC’s website tgh:iwww.sec.gov. You can also access our SEGg#ithrough our website at

www.treehousefoods.com. Except as expressly skt balow, we are not incorporating by referencecingtents of the SEC website or our
website into this prospectus.

The SEC allows us to incorporate by referencerfaination we file with the SEC, which means that@an disclose important

information to you by referring you to those documtse The information that we incorporate by refereis considered to be part of this
prospectus.

Information that we file later with the SEC will tamatically update and supersede this informafldrs means that you must look at
of the SEC filings that we incorporate by referet@determine if any of the statements in this peasus or in any documents previously
incorporated by reference have been modified oermgoled. We incorporate by reference into thisgactsis the following documents:

(&) Annual Report on Form -K for the year ended December 31, 2012 filed orréraaty 21, 2013

(b) Quarterly Reports on Form 10-Q for the periedded March 31, 2013, June 30, 2013 and Septerfb@033, filed with the SEC
on May 9, 2013, August 8, 2013 and November 7, 2f8spectively

(c) Current Reports on Forn-K filed with the SEC on April 26, 2013, May 9, 20%5d August 8, 201:

(d) The description of our common stock contaimedur Registration Statement on Form 10 filed panstio Section 12(b) of the
Exchange Act

(e) All documents filed by us under Sections 13(8)c), 14 or 15(d) of the Exchange Act after theedof this prospectus and before
all of the securities offered by this prospectiessuld.

Nothing in this prospectus shall be deemed to jpa@te information furnished but not filed with t8EC, unless we expressly provide
otherwise.

You may request a copy of these filings and anylgixincorporated by reference in these filingsiatcost, by writing or telephoning us
at the following address or number:

TreeHouse Foods, Inc.
2021 Spring Road, Suite 600
Oak Brook, lllinois 60523
(708) 483-1300
Attention: Secretary
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following is an estimate, subject to futuretamgencies, of the expenses to be incurred by #gdRants in connection with the
issuance and distribution of the securities beeuistered:

Amount to be paid

Registration fee - $
Legal fees and expenses

Trustee fees and expense!

Accounting fees and expenses

Printing fees**

Rating agency fees*

Miscellaneous**

Total $

* Deferred in accordance with Rule 456(b) and 450f(the Securities Act of 1933, as amenc
**  Estimated expenses are not currently knc

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Delaware

TreeHouse, Bay Valley and EDS Holdings, LLC (“EDS8Iliings”) are formed under the laws of the StatBelaware.

Delaware General Corporation Law . Section 102 of the General Corporation Law of$ete of Delaware (the “DGCL”") allows a
corporation to eliminate the personal liabilityddfectors of a corporation to the corporation srsitockholders for monetary damages for a
breach of fiduciary duty as a director, except weltbe director breached his duty of loyalty, faitedict in good faith, engaged in intentional
misconduct or knowingly violated a law, authorizbd payment of a dividend or approved a stock @mse in violation of Delaware
corporate law or obtained an improper personalfitene

Section 145 of the DGCL provides that a corporatias the power to indemnify a director, officer pdmyee or agent of the corporation
and certain other persons serving at the requebeaforporation in related capacities against artsopaid and expenses incurred in
connection with an action or proceeding to whichsher is threatened to be made a party by reaGsunah position, if such person shall have
acted in good faith and in a manner he reasonailigued to be in or not opposed to the best inter@fsthe corporation, and, in any criminal
proceeding, if such person had no reasonable ¢admsdieve his conduct was unlawful; provided tlimthe case of actions brought by or in
the right of the corporation, no indemnificatioraliibe made with respect to any matter as to whigh person shall have been adjudged
liable to the corporation unless and only to thieeixthat the adjudicating court determines thahsndemnification is proper under the
circumstances.

Delaware Limited Liability Company Act . Section 18t08 of the Delaware Limited Liability Company Achpowers a Delaware limite
liability company to indemnify and hold harmlesy anember or manager of the limited liability compdrom and against any and all claims
and demands whatsoever.

-1



Table of Contents

Governing Documents . Our certificate of incorporation includes a pigh that eliminates the personal liability of alinectors to us
and our stockholders for monetary damages for aagdh of fiduciary duty as a director, except @ ¢ixtent prohibited by the DGCL. Our
certificate of incorporation also provides thatwi# indemnify any person who was, is or is threegd to be made a party to any threatened,
pending or completed action, suit or proceedinggtiér civil, criminal, administrative or investigat (other than an action by us or in our
right), by reason of the fact that such persow&s or had agreed to become a director or offites®r is or was serving or had agreed to
serve at our request as a director, officer, parraployee or trustee of, or in another similgyazaty with, another corporation, partnership,
joint venture, trust or other enterprise, includary employee benefit plan, or by reason of anipactlleged to have been taken or omitte
such capacity, against all expenses (includingragies’ fees), judgments, fines and amounts pagkitiement actually and reasonably
incurred by or on behalf of such person in conectherewith, provided that such person acted oddaith and in a manner which he or she
reasonably believed to be in, or not opposed tobest interests, and, with respect to any crimé@tibn or proceeding, had no reasonable
cause to believe his or her conduct was unlawful.

Our certificate of incorporation also provides thet will indemnify any person who was or is madésahreatened to be made a part
any threatened, pending or completed action orbsuits or in our right, by reason of the fact thath person is, was or had agreed to become
a director or officer of us or is or was servinghad agreed to serve at our request as a dir@tfimer, partner, employee or trustee of, or in
another similar capacity with, another corporatigaxtnership, joint venture, trust or other entisgrincluding any employee benefit plan, or
by reason of any action alleged to have been takemitted in such capacity, against all expenseduding attorneys’ fees) and, to the
extent permitted by law, amounts paid in settlenaettially and reasonably incurred by or on behiadfuch person in connection therewith,
provided that such person acted in good faith aradrmanner which he or she reasonably believed to,lmr not opposed to, our best
interests, except that no indemnification shalhizele in respect of any claim, issue or matter aghioh such person has been adjudged to be
liable to us, unless, and only to the extent, thatCourt of Chancery of Delaware determines ugpliGation that, despite the adjudication of
such liability but in view of all the circumstancefkthe case, such person is fairly and reasorattifled to indemnity for such expenses
(including attorneys’ fees) the Court of Chancefrpelaware deems proper.

Our certificate of incorporation also provides thet shall pay the expenses incurred by a direatoffizer in defending any such
proceeding in advance of its final disposition,jeabto such person providing us with certain utaléngs.

The indemnification provisions contained in ourtifigate of incorporation are not exclusive of asther rights to which a person may
be entitled by law, agreement, vote of stockholdemisinterested directors or otherwise.

We maintain directors and officers liability insoce providing coverage to our directors and officas authorized by our certificate of
incorporation.

Under the governing documents for Bay Valley andSHibldings, the respective companies have agremdiémnnify their respective
members, officers and directors and advance expaasmich indemnified persons in defending proceggisuits and actions relating to such
indemnified persons’ acts, omissions, or alleged acomissions arising out of their activitieshhalf of Bay Valley or EDS Holdings, as
applicable.

Minnesota

S.T. Specialty Foods, Inc. (“S.T. Specialty Foods'ncorporated under the laws of the State ofridsota.

Minnesota Business Corporation Act . Section 302A.521 of the Minnesota Business Catpam Act generally provides for the
indemnification of directors, officers or employadsa corporation made or threatened
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to be made a party to a proceeding by reason dbtheer or present official capacity of the persmainst judgments, penalties and fines
(including attorneys’ fees and disbursements) whaoh person, among other things, has not beeminified by another organization, acted
in good faith, received no improper personal berefd with respect to any criminal proceeding, hadeasonable cause to believe his
conduct was unlawful.

Governing Documents . S.T. Specialty Foods’ bylaws provide that S.Te@alty Foods shall indemnify such persons, fohsexpenses
and liabilities, in such manner, under such cirdameses, and to such extent, as permitted by Se8fi@A.521 of the Minnesota Business
Corporation Act.

Wisconsin

Sturm is incorporated under the laws of the Stai¥/igsconsin.

Wisconsin Business Corporation Law. Under Section 180.0851(1) of the Wisconsin Busir@&sporation Law (the “WBCL"), Sturm is
required to indemnify its directors and officexstle extent that he or she has been successtheanerits or otherwise in the defense of a
proceeding, for all reasonable expenses incurrélgeiproceeding if the director or officer was atpaecause he or she is a director or officer
of the corporation. In other cases, under Sectg@th51(2) of the WBCL, Sturm is nevertheless neglito indemnify its directors and
officers, unless liability was incurred becausedhector or officer breached or failed to perfoanduty that he or she owes to the corporation
and the breach or failure to perform constitutgs@frthe following: (i) a willful failure to dealdirly with the corporation or its shareholder:
connection with a matter in which the director fircer has a material conflict of interest; (ii)@lation of the criminal law, unless the
director or officer had reasonable cause to belieathis or her conduct was lawful or no reasomahblse to believe that his or her conduct
was unlawful; (iii) a transaction from which theelitor or officer derived an improper personal praf (iv) willful misconduct. In addition,
Section 180.0858(1) of the WBCL provides that, sabfo certain limitations, the director or officeay have additional rights to
indemnification or allowance of expenses undercthnporation’s articles of incorporation, bylawsieditor or shareholder resolutions, or other
written agreement with the corporation.

Section 180.0859 of the WBCL provides that it is ffublic policy of the State of Wisconsin to reguir permit indemnification,
allowance of expenses and insurance to the exaqutred or permitted under Sections 180.0850 to(BEB of the WBCL for any liability
incurred in connection with a proceeding involvenfederal or state statute, rule or regulation legmg the offer, sale or purchase of
securities.

Section 180.0828 of the WBCL provides that, witht@i@ exceptions, a director is not liable to apawation, its shareholders, or any
person asserting rights on behalf of the corpomatioits shareholders, for damages, settlemerds, fes, penalties or other monetary
liabilities arising from a breach of, or failure perform, any duty resulting solely from his or lstatus as a director, unless the person
asserting liability proves that the breach or falto perform constitutes any of the four exceptitmmandatory indemnification under
Section 180.0851(2) referred to above.

Under Section 180.0833 of the WBCL, directors abgporation against whom claims are asserted wgpeact to the declaration of an
improper dividend or other distribution to sharelesk to which they assented are entitled to canttdb from other directors who assented to
such distribution and from shareholders who knolirgcepted the improper distribution, as provittestein.

Governing Documents. Under the governing documents for Sturm, Sturmagmeed to indemnify its officers and directorstite fullest
extent permitted under the WBCL, who are, werererthreatened to be made party to an action, spitareeding by reason of the fact that
he or she is or was a director or officers of Stomwas serving in such capacity on behalf of Sturm
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ITEM 16. EXHIBITS

The following Exhibits are filed as part of thisdretration Statement:

1.1*
4.1

4.2

4.3

4.4
45
4.6*
4.7
4.8
4.9
5.1
5.2
5.3

12.1

15.1

23.1

23.2

24.1

25, 1%

25.2**

Form of Underwriting Agreemen

Amended and Restated Certificate of IncorporationreeHouse Foods, Inc., as amended on April 281Zthcorporated by
reference to Exhibit 3.1 to our Annual Report omrd (-K filed with the SEC on April 28, 2011

Amended and Restated By-Laws of TreeHouse Foods,da amended on April 28, 2011 (incorporateddbgrence to Exhibit
3.1 to our Annual Report on Form-K filed with the SEC on April 28, 2011

Form of TreeHouse Foods, Inc. Common Stock Ceatifi¢incorporated by reference to Exhibit 4.1 toekaiment No. 1 to our
Registration Statement on Form 10 filed with theCSin June 9, 2005

Form of Indenture

Form of Subordinated Indentu

Form of Debt Securitie!

Form of Certificate of Designations, Preferences Rights with respect to any Preferred St
Form of Preferred Stock Certifica

Form of Warrant Agreemer

Opinion of Winston & Strawn LLF

Opinion of Fredrikson & Byron, P./

Opinion of Foley & Lardner LLF

Computation of ratio of earnings to fixed charg

Awareness Letter of Deloitte & Touche LL

Consent of Deloitte & Touche LLI

Consent of Winston & Strawn LLP (included as pdtErhibit 5.1).
Powers of Attorney (included on the signature pdgersto).

Form T-1, Statement of Eligibility and Qualificatiainder the Trust Indenture Act of 1939 of the Teasinder any indenture
constituting Exhibit 4.4 heret

Form T4, Statement of Eligibility and Qualification undée Trust Indenture Act of 1939 of the Trusteearrahy subordinate
indenture constituting Exhibit 4.5 here

* To be filed by amendment as an exhibit to a docuntebe incorporated by reference therein in cotioravith an offering of securitie
**  To be filed separately under the electronic forpetg05B2, if applicable
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ITEM 17. UNDERTAKINGS
(8 The undersigned Registrant hereby underte

(1) Tofile, during any period in which offers ales are being made, a post-effective amendmehistoegistration
statement

(i) toinclude any prospectus required by Section 1B)a@f the Securities Act of 193

(i) toreflect in the prospectus any facts or égearising after the effective date of the regisirastatement (or the
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent adamental
change in the information set forth in the regtitrastatement. Notwithstanding the foregoing, artyease or
decrease in volume of securities offered if thaltdollar value of securities offered would not ezd that whicl
was registered) and any deviation from the lowighfend of the estimated maximum offering range imay
reflected in the form of prospectus filed with BEC pursuant to Rule 424(b) if, in the aggregéite changes in
volume and price represent no more than a 20 pecbamge in the maximum aggregate offering pri¢daséh
in the“ Calculation of Registration F” table in the effective registration stateme

(iii) to include any material information with resgt to the plan of distribution not previously dised in the
registration statement or any material change ¢b fneformation in the registration stateme

provided, however, that paragraphs (a)(1)(i), (&lijland (a)(1)(iii) of this section do not appfthe information required
to be included in a post-effective amendment bgdhmaragraphs is contained in periodic reportd filéh or furnished to

the SEC by the Registrant pursuant to Section 1b) of the Securities Exchange Act of 1934 #ratincorporated by

reference in the registration statement, or isaiaet in a form of prospectus filed pursuant toeRi24(b) that is part of tt
registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-péfective
amendment shall be deemed to be a new registrsttid@ment relating to the securities offered timer@nd the
offering of such securities at that time shall kemed to be the initibona fide offering thereof

(3) Toremove from registration by means of a pdftetive amendment any of the securities beingsteged which
remain unsold at the termination of the offeri

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

(A) Each prospectus filed by the registrant purstamiRule 424(b)(3) shall be deemed to be parhefrégistration
statement as of the date the filed prospectus wemsdd part of and included in the registratiorestant; anc

(B) Each prospectus required to be filed pursuauRule 424(b)(2), (b)(5), or (b)(7) as part of gistration
statement in reliance on Rule 430B relating to ff@rimg made pursuant to Rule 415(a)(1)(i), (vii)(®») for the
purpose of providing the information required by 10(a) of the Securities Act of 1933 shalldeemed to
be part of and included in the registration statenas of the earlier of the date such form of peasys is first
used after effectiveness or the date of the fostmact of sale of securities in the offering désel in the
prospectus. As provided in Rule 430B, for liabiltyrposes of the issuer and any person that fmatate an
underwriter, such date shall be deemed to be aefilmative date of the registration statement retato the
securities in the registration statement to whidt prospectus relates, and
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(b)

()

offering of such securities at that time shall bemed to be the initifona fide offering thereofProvided ,
however , that no statement made in a registration statenrgerospectus that is part of the registration
statement or made in a document incorporated andeéeéncorporated by reference into the registration
statement or prospectus that is part of the registr statement will, as to a purchaser with a toheontract of
sale prior to such effective date, supersede orifjnady statement that was made in the registragtatement ¢
prospectus that was part of the registration statgérmor made in any such document immediately pa@uch
effective date

(5) That for the purpose of determining liabilitiytbe registrant under the Securities Act of 198ary purchaser in the
initial distribution of the securities, the undgrséd registrant undertakes that in a primary affeaf securities of the
undersigned registrant pursuant to this registmagiatement, regardless of the underwriting metiszd! to sell the
securities to the purchaser, if the securitiesoffiered or sold to such purchaser by means of atiyeofollowing
communications, the undersigned registrant wilalseller to the purchaser and will be considereaffary or sell such
securities to such purchas

(i)  Any preliminary prospectus or prospectus of timnelersigned registrant relating to the offeringuiesd to be
filed pursuant to Rule 42

(i)  Any free writing prospectus relating to the offeriprepared by or on behalf of the undersigned tegisor use
or referred to by the undersigned registr.

(i) The portion of any other free writing prospectuatiag to the offering containing material inforrizat about th
undersigned registrant or its securities providgdion behalf of the undersigned registrant;

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

The undersigned Registrant hereby undertakasftir purposes of determining any liability undlee Securities Act of
1933, each filing of the Registrant’s annual rejpantsuant to Section 13(a) or Section 15(d) ofSbeurities Exchange Act
of 1934 (and, where applicable, each filing of emplyee benefit plan’s annual report pursuant wtiSe 15(d) of the
Securities Exchange Act of 1934) that is incorpadiy reference in the Registration Statement sleatleemed to be a n
registration statement relating to the securitiésred therein, and the offering of such securidiethat time shall be
deemed to be the initibona fide offering thereof

Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the Registrant pursuanh&fbregoing provisions, or otherwise, the Regidthas been advised that
in the opinion of the SEC such indemnification gaimst public policy as expressed in the Act anthisrefore,
unenforceable. In the event that a claim for inddication against such liabilities (other than theyment by the Registrant
of expenses incurred or paid by a director, offmecontrolling person of the Registrant in thecassful defense of any
action, suit or proceeding) is asserted by suacthbr, officer or controlling person in connectiwith the securities being
registered, the Registrant will, unless in the apirof its counsel the matter has been settledoyrolling precedent,
submit to a court of appropriate jurisdiction thesgtion whether such indemnification by it is agaublic policy as
expressed in the Act and will be governed by thalfadjudication of such isst
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmsts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this Registratiotei®nt to be signed on its behalf by the
undersigned, thereunto duty authorized, in the @fit§ak Brook, State of lllinois, on November 2013.

TreeHouse Foods, Inc

/s/ Dennis F. Riordan

By: Dennis F. Riordal

Its: Executive Vice President and Chief Financial
Officer

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the indiials whose signature appears below hereby cotestind appoint
Sam K. Reed and Dennis F. Riordan, and each of seserally, as his or her true and lawful attorpeyfact and agents with full power of
substitution and resubstitution for him or her amtlis or her name, place, and stead in any anchphcities to sign any and all amendments
(including post-effective amendments and amendnféatspursuant to 462(b) under the Securities #fct933) to this Registration
Statement, and to file the same, with all exhitfitsreto, and other documents in connection thehewiith the Securities and Exchange
Commission, granting unto said attorneys-in-fact agents, full power and authority to do or perf@ach and every act and thing requisite
and necessary to be done in connection therevétfully to all intents and purposes as he or stghtror could do in person, hereby ratifying
and confirming all that said attorneys-in-fact aggnts or any of them, or of his substitute or stubes, may lawfully do to cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in
the capacities and on the dates indicated.

/s/ Sam K. Reed November 20, 201 Chairman of the Board, Chief Executive Officer and
Sam K. Reel Director (Principal Executive Officer)

/s/ Dennis F. Riordan November 20, 201 Executive Vice President and Chief Financial Office
Dennis F. Riorda (Principal Financial Officer and Accounting Offi¢
/s| George V. Bayly November 20, 201 Director

George V. Bayly

/sl Diana S. Ferguson November 20, 201 Director

Diana S. Fergusc

/s/ Dennis F. O'Brien November 20, 201 Director

Dennis F. CBrien

/s/ Frank J. O’'Connell November 20, 201 Director

Frank J. C Connell

/s/ Ann M. Sardini November 20, 201 Director

Ann M. Sardini

/s/ Gary D. Smith November 20, 201 Director

Gary D. Smitr

/sl Terdema L. Ussery, Il November 20, 201 Director

Terdema L. Ussery,

/s/ David B. Vermylen November 20, 201 Director

David B. Vermyler
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmsts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this Registratiotei®nt to be signed on its behalf by the
undersigned, thereunto duty authorized, in the @fit§ak Brook, State of lllinois, on November 2013.

Bay Valley Foods, LLC

/sl Christopher D. Sliva
By: Christopher D. Slivi
Its: Presiden

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the indials whose signature appears below hereby cotestind appoint
Sam K. Reed and Dennis F. Riordan, and each of seserally, as his or her true and lawful attorpeyfact and agents with full power of
substitution and resubstitution for him or her amtlis or her name, place, and stead in any anchphcities to sign any and all amendments
(including post-effective amendments and amendnféatspursuant to 462(b) under the Securities #fct933) to this Registration
Statement, and to file the same, with all exhitfiereto, and other documents in connection thehewiith the Securities and Exchange
Commission, granting unto said attorneys-in-fact agents, full power and authority to do or perf@ach and every act and thing requisite
and necessary to be done in connection therevétfully to all intents and purposes as he or stghtror could do in person, hereby ratifying
and confirming all that said attorneys-in-fact aggnts or any of them, or of his substitute or stutes, may lawfully do to cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in
the capacities and on the dates indicated.

Isl Christopher Sliva November 20, 2013 President
Christopher Slive

TreeHouse Foods, In November 20, 201 Sole Membe

/sl Thomas E. O'Neill
By: Thomas E. ¢ Neill
Its: Executive Vice President & General Cour
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmsts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this Registratiotei®nt to be signed on its behalf by the
undersigned, thereunto duty authorized, in the @fit§ak Brook, State of lllinois, on November 2013.

EDS Holdings, LLC

/s/ Sam K. Reed
By: Sam K. Ree
Its: President and Chief Executive Offic

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the indials whose signature appears below hereby cotestind appoint
Sam K. Reed and Dennis F. Riordan, and each of seserally, as his or her true and lawful attorpeyfact and agents with full power of
substitution and resubstitution for him or her amtlis or her name, place, and stead in any anchphcities to sign any and all amendments
(including post-effective amendments and amendnféatspursuant to 462(b) under the Securities #fct933) to this Registration
Statement, and to file the same, with all exhitfiereto, and other documents in connection thehewiith the Securities and Exchange
Commission, granting unto said attorneys-in-fact agents, full power and authority to do or perf@ach and every act and thing requisite
and necessary to be done in connection therevétfully to all intents and purposes as he or stghtror could do in person, hereby ratifying
and confirming all that said attorneys-in-fact aggnts or any of them, or of his substitute or stutes, may lawfully do to cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in
the capacities and on the dates indicated.

/s/ Sam K. Reed November 20, 2013 President and Chief Executive Officer
Sam K. Reel
/s/ Dennis F. Riordan November 20, 2013 Chief Financial Officer

Dennis F. Riordal
Bay Valley Foods, LLC

/s/ Thomas E. O'Neill November 20, 2013 Sole Member
By: Thomas E. O’'Neill
Its: Executive Vice President & General

Counse
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmsts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this Registratiotei®nt to be signed on its behalf by the
undersigned, thereunto duty authorized, in the @fit§ak Brook, State of lllinois, on November 2013.

Sturm Foods, Inc.

/sl Craig J. Lemieux
By: Craig J. Lemieuw:
Its: Executive Vice President, Chief Operating Offi

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the indials whose signature appears below hereby cotestind appoint
Sam K. Reed and Dennis F. Riordan, and each of seserally, as his or her true and lawful attorpeyfact and agents with full power of
substitution and resubstitution for him or her amtlis or her name, place, and stead in any anchphcities to sign any and all amendments
(including post-effective amendments and amendnféatspursuant to 462(b) under the Securities #fct933) to this Registration
Statement, and to file the same, with all exhitfiereto, and other documents in connection thehewiith the Securities and Exchange
Commission, granting unto said attorneys-in-fact agents, full power and authority to do or perf@ach and every act and thing requisite
and necessary to be done in connection therevétfully to all intents and purposes as he or stghtror could do in person, hereby ratifying
and confirming all that said attorneys-in-fact aggnts or any of them, or of his substitute or stutes, may lawfully do to cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in
the capacities and on the dates indicated.

/sl Craig J. Lemieux November 20, 2013  Executive Vice President and Chief Operating Office
Craig J. Lemieu:

/s/ Dennis F. Riordan November 20, 2013 Executive Vice President and Chief Financial Office
Dennis F. Riordal and Director

/s Thomas E. O'Neill November 20, 2013  Executive Vice President, General Counsel and Sy
Thomas E. ¢ Neill and Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmsts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this Registratiotei®nt to be signed on its behalf by the
undersigned, thereunto duty authorized, in the @fit§ak Brook, State of lllinois, on November 2013.

S.T. Specialty Foods, Inc

/sl Christopher D. Sliva
By: Christopher D. Sliva
Its: Presiden

POWERS OF ATTORNEY

KNOWN ALL PERSONS BY THESE PRESENTS, that the indials whose signature appears below hereby cotestind appoint
Sam K. Reed and Dennis F. Riordan, and each of seserally, as his or her true and lawful attorpeyfact and agents with full power of
substitution and resubstitution for him or her amtlis or her name, place, and stead in any anchphcities to sign any and all amendments
(including post-effective amendments and amendnféatspursuant to 462(b) under the Securities #fct933) to this Registration
Statement, and to file the same, with all exhitfiereto, and other documents in connection thehewiith the Securities and Exchange
Commission, granting unto said attorneys-in-fact agents, full power and authority to do or perf@ach and every act and thing requisite
and necessary to be done in connection therevétfully to all intents and purposes as he or stghtror could do in person, hereby ratifying
and confirming all that said attorneys-in-fact aggnts or any of them, or of his substitute or stutes, may lawfully do to cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in
the capacities and on the dates indicated.

/sl Christopher D. Sliva November 20, 201 President

Christopher D. Slivi

/s/ Dennis F. Riordan November 20, 201 Executive Vice President and Treasurer and
Dennis F. Riordau Director

/s/ Thomas E. O'Neill November 20, 201 Executive Vice President, General Counsel and
Thomas E. ¢ Neill Secretary and Director
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Exhibit
Number

K%k

1.1*
4.1

4.2

4.3

4.4
4.5
4.6*
4.7*
4.8*
4.9%
51
5.2
53
121
151
23.1
23.2
241
25.1*

25.2%

EXHIBIT INDEX

Document Descriptior

Form of Underwriting Agreemer

Amended and Restated Certificate of IncorporatiohreeHouse Foods, Inc., as amended on April 281Zhcorporated
by reference to Exhibit 3.1 to our Annual ReportFamm 1(-K filed with the SEC on April 28, 2011

Amended and Restated By-Laws of TreeHouse Foods,ds amended on April 28, 2011 (incorporateddigrence to
Exhibit 3.1 to our Annual Report on Form-K filed with the SEC on April 28, 2011

Form of TreeHouse Foods, Inc. Common Stock Ceatifi¢incorporated by reference to Exhibit 4.1 toelgiment No. 1 to
our Registration Statement on Form 10 filed with 8£EC on June 9, 200!

Form of Indenture

Form of Subordinated Indentul

Form of Debt Securitie:

Form of Certificate of Designations, Preferences Rights with respect to any Preferred St
Form of Preferred Stock Certificar

Form of Warrant Agreemer

Opinion of Winston & Strawn LLF

Opinion of Fredrikson & Byron, P./

Opinion of Foley & Lardner LLF

Computation of ratio of earnings to fixed charg

Awareness Letter of Deloitte & Touche LL

Consent of Deloitte & Touche LLI

Consent of Winston & Strawn LLP (included as pdrErhibit 5.1).
Powers of Attorney (included on the signature pdgesto).

Form T-1, Statement of Eligibility and Qualificatiainder the Trust Indenture Act of 1939 of the Teasunder any
indenture constituting Exhibit 4.4 here

Form T-1, Statement of Eligibility and Qualificatiender the Trust Indenture Act of 1939 of the Teaunder any
subordinated indenture constituting Exhibit 4.5¢te:

To be filed by amendment or as an exhibit to awfoent to be incorporated by reference herein imeotion with an offering of

securities

To be filed separately under the electronic forpet05B2, if applicable

11-12



TREEHOUSE FOODS, INC.

and the Subsidiary Guarantors party hereto
To

Trustee
INDENTURE

Dated as o

Exhibit 4.4



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

(2)(3) Not Applicable

(2)(4) Not Applicable

(b) 608, 61C
Section 31 (a) 613

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

(b) 702

(c) 702
Section 31 (a) 703

(b) 703

(c) 703

(d) 703
Section 31 (a) 704

(@)(4) 101, 100

(b) Not Applicable

(©)(@) 102

©)(2) 102

©)(3) Not Applicable

(d) Not Applicable

(e) 102
Section 31 (a) 601

(b) 602

(c) 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 a part of the Inder
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ARTICLE ONE DEFINITIONS AND OTHER PROVISIONS OF GENRAL APPLICATION

Section 101.
Section 102.
Section 103.
Section 104.
Section 105.
Section 106.
Section 107.
Section 108.
Section 109.
Section 110.
Section 111.
Section 112.
Section 113.
Section 114.

ARTICLE TWO SECURITY FORM¢S

Section 201.
Section 202.
Section 203.
Section 204.
Section 205.
Section 206.

ARTICLE THREE THE SECURITIES

Section 301.
Section 302.
Section 303.
Section 304.
Section 305.
Section 306.
Section 307.
Section 308.
Section 309.
Section 310.
Section 311.
Section 312.

Definition

Compliance Certificates and Opini
Form of Documents Delivered to Tru
Acts of Holders; Record Dz

Notices, Etc., to Trustee and Com
Notice to Holders; Wai\

Conflict with Trust Indenture £

Effect of Headings and Table of Catst
Successors and Assi

Separability Clau

Benefits of Indentt

Governing Law; Waiver of Trial by Ji
Legal Holiday

Counterpal

Forms Genera

Form of Face of Secul

Form of Reverse of Secu

Form of Notation of Subsidiary Guaga
Form of Legend for Global Securi

Form of Trust's Certificate of Authenticatio

Amount Unlimited; Issuable in Se
Denominatiol

Execution, Authentication, Delivergldpating
Temporary Securit

Registration, Registration of Tranafed Exchang
Mutilated, Destroyed, Lost and St&enourities
Payment of Interest; Interest Rights@&ved; Optional Interest Re
Optional Extension of Matur

Persons Deemed Owt

Cancellatic

Computation of Interest; Usury Noehtec
CUSIP or ISIN Numbe

o
@
=]



ARTICLE FOUR SATISFACTION AND DISCHARGE

Section 401.
Section 402.

ARTICLE FIVE REMEDIES

Section 501.
Section 502.
Section 503.
Section 504.
Section 505.
Section 506.
Section 507.
Section 508.
Section 509.
Section 510.
Section 511.
Section 512.
Section 513.
Section 514.
Section 515.

ARTICLE SIX THE TRUSTEE

Section 601.
Section 602.
Section 603.
Section 604.
Section 605.
Section 606.
Section 607.
Section 608.
Section 609.
Section 610.
Section 611.
Section 612.
Section 613.
Section 614.

ARTICLE SEVEN HOLDERY? LISTS AND REPORTS BY TRUSTEE AND COMPAN

Section 701.
Section 702.
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INDENTURE (herein called this “Indenture”), dates &f , among TreeHouse Foaus, | corporation duly organized and
existing under the laws of the State of Delawaszdim called the “Company”having its principal office at 2021 Spring Roadit&&00, Oal
Brook, lllinois 60523, each Subsidiary Guarantar ltareinafter defined) and national banking association, as Trustee (herein
called the “Trustee”).

RECITALS

The Company and the Subsidiary Guarantors havealuhorized the execution and delivery of this hitdee to provide for the issuance fr
time to time of its debentures, notes or other @vigs of indebtedness (herein called the “Secsifjitend Subsidiary Guarantees to be issued
in one or more series as in this Indenture provided

The Company and the Subsidiary Guarantors are nrsobéhe same consolidated group of companies . Stfisidiary Guarantors will
derive direct and indirect economic benefit frora thsuance of the Securities. Accordingly, eactsBiidry 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 Indenture a vajceement of the Company and the Subsidiary Gtasarin accordance with its terms,
have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehase of the Securities by the Holders theredd, miutually covenanted and agreed, for
equal and proportionate benefit of all Holdershef Securities or of any series thereof, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

SECTION 101. Definitions.

For all purposes of this Indenture, except as otiserexpressly provided or unless the context atlserrequires:

(1) the terms defined in this Article One have theanings assigned to them in this Article One aotlide the plural as well as the
singular;

(2) all other terms used herein which are defimetthé Trust Indenture Act, either directly or bjerence therein, have the meanings
assigned to them therei

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgenerally accepted
accounting principles in the United States of Aro&riand, except as otherwise herein expressly gedyithe term “generally
accepted accounting principles” with respect to emyputation required or permitted hereunder shakn such accounting
principles as ar



(4)

(5)

(6)
(7)

(8)
(9)
(10)

generally accepted in the United States of Ameatdhe date of such computation, provided that wienor more principles are
so generally accepted, it shall mean that setiotiples consistent with those in use by the Comgpan

unless the context otherwise requires, anyeafse to an “Article” or a “Section” refers to amtile or a Section, as the case may
be, of this Indenture

the words “herein”, “hereof” and “hereunder’daother words of similar import refer to this Indem as a whole and not to any
particular Article, Section or other subdivisic

words importing any gender include the other gesi

references to statutes are to be construeathsling all statutory provisions consolidating,eading or replacing the statute
referred to

references t“writing” include printing, typing, lithography and other meaf reproducing words in a tangible, visible fo

the words"including” “include? and“include’ shall be deemed to be followed by the wc“without limitatior”; and

unless otherwise provided, references to ageets and other instruments shall be deemed todedll amendments and other
modifications to such agreements and instrumentspily to the extent such amendments and otheffivatibns are not
prohibited by the terms of this Indentu

“Act”, when used with respect to any Holder, hass tieaning specified in Section 104.

“Affiliate” of any specified Person means any otlarson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. Fomptingoses of this definition.

“control” when used with respect to any specifiedddn means the power to direct the managememidiuies of such Person, directly or
indirectly, whether through the ownership of votsegurities, by contract or otherwise; and the sefrontrolling” and “controlled” have
meanings correlative to the foregoing.

“Authenticating Agent” means any Person authorizgdhe Trustee pursuant to Section 614 to act dalbef the Trustee to authenticate
Securities of one or more series.

“Board of Directors” means either the board of dices of the Company or any duly authorized conmemitif that board and with respect to
any Subsidiary Guarantor, the board of directorsugh Subsidiary Guarantor, any duly authorizedrodtae of that board or any similar
governing body.



“Board Resolution” means with respect to the Conypama Subsidiary Guarantor, a copy of a resolutierified by the Corporate Secretary,
an Assistant Corporate Secretary or an Associateeey of the Company or such Subsidiary Guaraatthe case may be, to have been
duly adopted by the Board of Directors, or such wuitee of the Board of Directors or officers of tiempany or any Subsidiary Guarantc
which authority to act on behalf of the Board ofditors has been delegated, and to be in full fanckeffect on the date of such certification,
and delivered to the Trustee.

“Business Day”, when used with respect to any Ptddeayment, means each Monday, Tuesday, Wednestassday and Friday which is
not a day on which the Trustee or banking instingiin that Place of Payment are authorized ogatdd by law or executive order to close.

“Commission” means the Securities and Exchange Gesiom, from time to time constituted, created urtle Exchange Act, or, if at any
time after the execution of this instrument suchn@ussion is not existing and performing the dutiess assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

“Company” means the Person named as the “Compantyiki first paragraph of this instrument until amssor Person shall have become
such pursuant to the applicable provisions ofltmigenture, and thereafter “Company” shall mean sucitessor Person.

“Company Request” or “Company Ordariean, respectively, a written request or orderesign the name of the Company by its Chairme
the Board, its Chief Executive Officer, a Vice Ginaan of the Board, its Chief Financial Officer, Reesident or a Vice President, and by its
Treasurer, an Assistant Treasurer, its CorporateeBey, an Assistant Corporate Secretary or an@date Secretary, and delivered to the
Trustee.

“Corporate Trust Office” means the office of theuStee at which at any particular time its corpotatst business shall be administered,

which office at the date hereof is located at except that, with respect to preéston of the Securities for payment or registnatid

transfers or exchanges and the location of ther®g®egister and Security Registrar, such termmsehe office or agency of the Trustee in
, which at the date of origieakcution of this Indenture is located at

“Corporation” or “corporation” means a corporati@ssociation, company, limited liability compamgint-stock company or business or
statutory trust.

“Covenant Defeasance” has the meaning specifi&eation 1503.
“Defaulted Interest” has the meaning specified @éctidn 307(a).
“Defeasance” has the meaning specified in Secti@?1

“Depositary”means, with respect to Securities of any seriemlds in whole or in part in the form of one or m&lobal Securities, a cleari
agency registered under the Exchange Act thatsigjdated to act as Depositary for such Securisesoatemplated by Section 301.
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“Event of Default” has the meaning specified in t8ec501.

“Exchange Act” means the Securities Exchange Adi9#4 and any statute successor thereto, in eaehasaamended from time to time.
“Exchange Rate” has the meaning specified in Se&l.

“Expiration Date” has the meaning specified in 8sti04.

“Extension Notice” has the meaning specified int®ec308.

“Extension Period” has the meaning specified inti6ac308.

“Final Maturity” has the meaning specified in Seati308.

“Global Security” means a Security that evidendeergpart of the Securities of any series and bdlae legend set forth in Section 205 (or
such legend as may be specified as contemplat&dttyon 301 for such Securities).

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

“Indenture” means this instrument as originally @xed and as it may from time to time be supplestot amended by one or more
indentures supplemental hereto entered into putsaahe 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 Origirsslule Discount Security which by its terms beaex@st only after Maturity, means interest
payable after Maturity.

“Interest Payment Date”, when used with respeeintp Security, means the Stated Maturity of an lims&nt of interest on such Security.

“Investment Company Act” means the Investment Camgpisct of 1940 and any statute successor theneteach case as amended from time
to time.

“Maturity”, when used with respect to any Securitygans the date on which the principal of such S&gaor an installment of principal or
premium, if any, becomes due and payable as therdiarein provided, whether at the Stated Matwitpy declaration of acceleration, call
for redemption or otherwise.

“Maximum Interest Rate” has the meaning specifie@éction 311.

“Notice of Default” means a written notice of thiad specified in Section 501(4).

“Officers’ Certificate” means a certificate signed by the Chairman of thar® the Chief Executive Officer, a Vice Chairnwdrthe Board, th
Chief Financial Officer, the President or a



Vice President, and by the Treasurer, an AssiSteedsurer, the Corporate Secretary, an AssistamnioZate 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 Company oulasiliary Guarantor, a written opinion of counséip may be counsel for the Company
or such Subsidiary Guarantor (and who may be arl@me of the Company or such Subsidiary Guarartethe case may be, or other
counsel who shall be acceptable to the Trusteedalikered to the Trustee.

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

“Original Issue Discount Security” means any Segusihich provides for an amount less than the @pigcamount thereof to be due and
payable upon a declaration of acceleration of tla¢udty thereof pursuant to Section 502.

“Original Stated Maturity” has the meaning spedfia Section 308.

“Outstanding”, when used with respect to Securitiesans, as of the date of determination, all Seesitheretofore authenticated and
delivered under this Indenture, except:

(1) Securities theretofore canceled by the Trusteestivated to the Trustee for cancellatic

(2) Securities for whose payment or redemption rpenéhe necessary amount has been theretoforesdegavith the Trustee or any
Paying Agent (other than the Company) in trustatraside and irrevocably segregated in trust byCtmpany (if the Company
shall act as its own Paying Agent) for the Hold®rsuch Securities; provided that, if such Seoesitire to be redeemed, notice of
such redemption has been duly given pursuant sdnklienture or provision therefor satisfactorytte Trustee has been ma

(3) Securities as to which Defeasance has been effporsdant to Section 1502; a

(4) Securities which have been paid pursuant t¢i&e806 or in exchange for or in lieu of which ettSecurities have been
authenticated and delivered pursuant to this Ingentther than any such Securities in respecthié¢mthere shall have been
presented to the Trustee proof satisfactory toat such Securities are held by a bona fide puechiasvhose hands such Securi
are valid obligations of the Company; provided, bwer, that in determining whether the Holders efrquisite principal amount
of the Outstanding Securities have given, madala@n any request, demand, authorization, directiotice, consent, waiver or
other action hereunder as of any date, (A) thecgral amount of an Original Issue Discount Secusitych shall be deemed to be
Outstanding shall be the amount of the principatebf which would be due and payable as of suah @abn acceleration of the
Maturity thereof to such date pursuant to Secti@d?, §B) if, as of such date, the principal amoumggble at the Stated Maturity of
a Security is not determinable, the principal anta@irsuch Security which shall be deemed to be @untsng shall be the amount
as specified or determined



contemplated by Section 301, (C) the principal amad a Security denominated in one or more for@gmencies or currency
units which shall be deemed to be Outstanding $teathe U.S. dollar equivalent, determined as ohglate in the manner
provided as contemplated by Section 301, of thecgral amount of such Security (or, in the casa 8kcurity described in Clause
(A) or (B) above, of the amount determined as miediin such Clause), and (D) Securities owned éyCtbmpany, any Subsidie
Guarantor or any other obligor upon the Securiiieany Affiliate of the Company, any Subsidiary @r#or or of such other
obligor shall be disregarded and deemed not touist@nding, except that, in determining whetherTthestee shall be protected
relying upon any such request, demand, authorizatiimection, notice, consent, waiver or otheragtionly Securities which the
Trustee knows to be so owned shall be so disredaB8kxurities so owned which have been pledgedan ¢nith may be regarded
as Outstanding if the pledgee establishes to t&faetion of the Trustee the pledgee’s right sadbwith respect to such
Securities and that the pledgee is not the Commma®ybsidiary Guarantor or any other obligor ugenSecurities or any Affiliate
of the Company, a Subsidiary Guarantor or of subkroobligor.

“Paying Agent’means any Person authorized by the Company toheagrincipal of or any premium or interest on aeg@®Bities on behalf ¢
the Company. The Company initially authorizes apploénts the Trustee as the Paying Agent for eagbssef the Securities.

“Periodic Offering” means an offering of Securitigfsa series from time to time the specific terrhgrbhich Securities, including the rate or
rates of interest or formula for determining thierar rates of interest thereon, if any, the StdMaturity or Maturities thereof and the
redemption provisions, if any, with respect theret@ to be determined by the Company upon thamEsuof such Securities.

“Person” means any individual, corporation, parshgy, joint venture, trust, unincorporated orgatii@aor government or any agency or
political subdivision thereof.

“Place of Payment”, when used with respect to theudities of any series, means the place or plabese the principal of and any premium
and interest on the Securities of that series ayalgle as specified as contemplated by Section 301.

“Predecessor Security” of any particular Securigams every previous Security evidencing all orrdiguo of the same debt as that evidenced

by such particular Security; and, for the purpagfadis definition, any Security authenticated astivered under Section 306 in exchange for
or in lieu of a mutilated, destroyed, lost or stofecurity shall be deemed to evidence the santeadaghe mutilated, destroyed, lost or stolen

Security.

“Redemption Date”, when used with respect to amyuiey to be redeemed, means the date fixed fan sedemption by or pursuant to this
Indenture.

“Redemption Price”, when used with respect to aegusity to be redeemed, means the price at whishtdt be redeemed pursuant to this
Indenture.



“Regular Record Date” for the interest payable oy terest Payment Date on the Securities of anigs means the date specified for that
purpose as contemplated by Section 301.

“Repayment Datetmeans, when used with respect to any Security tefeid at the option of the Holder, the date fif@mdsuch repayment |
or pursuant to this Indenture.

“Reset Notice” has the meaning specified in Secson(b).
“Responsible Officer,” when used with respect te Tiustee, means an officer in the Corporate Todfte thereof having direct
responsibility for administration of this Indentuard, in each case, also means, with respectastiaydar corporate trust matter, any other

officer to whom such matter is referred becausei®br her knowledge of and familiarity with therteular subject.

“Securities” has the meaning stated in the firsitad of this Indenture and more particularly meanyg Securities authenticated and delivered
under this Indenture.

“Securities Act” means the Securities Act of 1988 any statute successor thereto, in each caseaawad from time to time.

“Security Register” and “Security Registrar” hahe respective meanings specified in Section 305.

“Special Record Date” for the payment of any Defedilinterest means a date fixed by the Trusteaupntgo Section 307(a).

“Stated Maturity”, when used with respect to angB8#y or any installment of principal thereof aemium, if any, or interest thereon, means
the date specified in such Security as the fixad da which the principal of or premium, if any, suich Security or such installment of
principal or interest is due and payable.

“Subsequent Interest Period” has the meaning spddii Section 307(b).

“Subsidiary” means a corporation more than 50%hefdutstanding voting stock of which is owned, cliseor indirectly, by the Company or
by one or more other Subsidiaries, or by the Companl one or more other Subsidiaries. For the pepof this definition, “voting stock”
means stock which ordinarily has voting power f@ &lection of directors, whether at all times wlyso long as no senior class of stock has
such voting power by reason of any contingency.

“Subsidiary Guarantee” means the guarantee of 8abkidiary Guarantor as provided in Article Thirtee

“Subsidiary Guarantors” means (1) the subsididi#ed in_Schedule lhereto; (2) each other Subsidiary of the Compaayltkcomes a

Subsidiary Guarantor in accordance with this Indenaind (3) any successor of the foregoing, in eashk (1), (2) and (3) until such
Subsidiary Guarantor ceases to be such in accoedaitic Section 1304 hereof.
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“Trust Indenture Act” means the Trust Indenture A£1939 as in force at the date as of which thétrument was executed; provided,
however, that in the event the Trust Indenture&d939 is amended after such date, “Trust Indenfat” means, to the extent required by
any such amendment, the Trust Indenture Act of 2#380 amended.

“Trustee” means the Person named as the “Trustettei first paragraph of this instrument until asssor Trustee shall have become such
pursuant to the applicable provisions of this Indes and thereafter “Trustee” shall mean or ineledch Person who is then a Trustee
hereunder, and if at any time there is more thansuch Person, “Trustee” as used with respecet&#dcurities of any series shall mean the
Trustee with respect to Securities of that series.

“U.S. Government Obligation” has the meaning spediin Section 1504.

“Vice President”when used with respect to the Company or the Teusteans any vice president, whether or not detgdriy a number or
word or words added before or after the title “vizesident”.

“Yield to Maturity” means the yield to maturity, egputed at the time of issuance of a Security {@pplicable, at the most recent
redetermination of interest on such Security) amde forth in such Security in accordance withegalty accepted United States bond yield
computation principles.

SECTION 102. Compliance Certificates and Opinions.

Upon any application or request by the Companyngr@ubsidiary Guarantor to the Trustee to takeaatipn under any provision of this
Indenture, the Company and/or such Subsidiary Guairaas appropriate, shall furnish to the Trusigeh certificates and opinions as may be
required under the Trust Indenture Act. Each swetificate or opinion shall be given in the formaof Officers’ Certificate, if to be given by
an officer of the Company or a Subsidiary Guaragrioan 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 to comapice with a condition or covenant provided forhis indenture, other than an Officers’
Certificate required by Section 1004, shall inctude

(1) a statement that each individual signing suattifccate or opinion has read such covenant oditimm and the definitions herein
relating thereto

(2) a brief statement as to the nature and scopieeagxamination or investigation upon which treesnents or opinions contained in
such certificate or opinion are bas

(3) a statement that, in the opinion of each sadividual, the individual has made or caused tonlagle such examination or
investigation as is necessary to enable such ithai@lito express an informed opinion as to whetheobsuch covenant or
condition has been complied with; a

(4) a statement as to whether, in the opinion of each sdividual, such condition or covenant has beamplied with.
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SECTION 103. Form of Documents Delivered to Trustee

In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person, it is not necessary that all
such matters be certified by, or covered by thaiopiof, only one such Person, or that they beestified or covered by only one document,
but one such Person may certify or give an opimidh respect to some matters and one or more stir Persons may certify or give an
opinion as to other matters, and any such Persgrecaréfy or give an opinion as to such mattersiie or several documents.

Any certificate or opinion of an officer of the Cpany or a Subsidiary Guarantor may be based, inasfd relates to legal matters, upon a
certificate or opinion of, or representations byumsel, unless such officer knows, or in the eseroif reasonable care should know, that the
certificate or opinion or representations with extgo the matters upon which such officer’s ciedife or opinion is based are erroneous. Any
such certificate or Opinion of Counsel may be basesbfar as it relates to factual matters, upeerdficate or opinion of, or representations
by, an officer or officers of the Company or suatbSidiary 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, give or dreero or more applications, requests, consenttficates, statements, opinions or other
instruments under this Indenture, they may, butimex, be consolidated and form one instrument.

SECTION 104. Acts of Holders; Record Dates.

Any request, demand, authorization, direction,ggtconsent, waiver or other action provided onmpited by this Indenture to be given, mi
or taken by Holders may be embodied in and evidibgeone or more instruments of substantially simiénor signed by such Holders in
person or by an agent duly appointed in writingj,a@xcept as herein otherwise expressly provideth action shall become effective when
such instrument or instruments are delivered toltlustee and, where it is hereby expressly requteethe Company. Such instrument or
instruments (and the action embodied therein aidbaced thereby) are herein sometimes referred tbea“Act” of the Holders signing such
instrument or instruments. Proof of execution of anch instrument or of a writing appointing anglsagent shall be sufficient for any
purpose of this Indenture and (subject to Sectil) 8onclusive 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 any Pers@amgfsuch instrument or writing may be proved ip szasonable manner which the Trustee
deems sufficient. Where such execution is by aesigiting in a capacity other than his individusbacity, such certificate or affidavit shall
also constitute sufficient proof of his authorifihe fact and date of the execution of any suchuinstnt or writing, or the authority of the
Person executing the same, may also be provedyintaer manner which the Trustee deems sufficient.
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The ownership of Securities shall be proved by3beurity Register.

Any request, demand, authorization, direction,aegtconsent, waiver or other Act of the Holdermf &ecurity shall bind every future Holc
of the same Security and the Holder of every Sgcissued upon the registration of transfer themrah exchange therefor or in lieu thereof
in respect of anything done, omitted or sufferetdgalone by the Trustee or the Company in reliéimeeon, whether or not notation of such
action is made upon such Security.

The Company may set any day as a record datedgutpose of determining the Holders of Outstan@iagurities of any series entitled to
give, make or take any request, demand, authasizatiirection, notice, consent, waiver or otheicacprovided 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, declaratiorgquest or direction referred to in the next
paragraph. If any record date is set pursuantisgpiragraph, the Holders of Outstanding Securitiébe relevant series on such record date,
and no other Holders, shall be entitled to taker¢evant action, whether or not such Holders renttlders after such record date; provided
that no such action shall be effective hereundérssrtaken on or prior to the applicable Expiratimte by Holders of the requisite principal
amount of Outstanding Securities of such seriesumh record date. Nothing in this paragraph stetidnstrued to prevent the Company fi
setting a new record date for any action for wiadlecord date has previously been set pursuahts@aragraph (whereupon the record date
previously set shall automatically and with no @ctby any Person be canceled and of no effect)natiing in this paragraph shall be
construed to render ineffective any action taketbiders of the requisite principal amount of Oansting Securities of the relevant series on
the date such action is taken. Promptly after aepnd date is set pursuant to this paragraph, timep@ny, at its own expense, shall cause
notice of such record date, the proposed actioddigers and the applicable Expiration Date to hegito the Trustee in writing and to each
Holder of Securities of the relevant series inntf@nner set forth in Section 106.

The Trustee may set any day as a record datedquuipose of determining the Holders of Outstan@agurities of any series entitled to join
in the giving or making of (i) any Notice of Defafii) any declaration of acceleration referredrt&@ection 502, (iii) any request to institute
proceedings referred to in Section 507(2) or (iw direction referred to in Section 512, in eackecaith respect to Securities of such series.
If any record date is set pursuant to this pardgrtie Holders of Outstanding Securities of suelesen such record date, and no other
Holders, shall be entitled to join in such notideclaration, request or direction, whether or mohsHolders remain Holders after such record
date; provided that no such action shall be effediiereunder unless taken on or prior to the agiplécExpiration Date by Holders of the
requisite principal amount of Outstanding Secwsitié such series on such record date. Nothingisnpdragraph shall be construed to prevent
the Trustee from setting a new record date foramtipn for which a record date has previously testrpursuant to this paragraph (wheret
the record date previously set shall automaticatigt with no action by any Person be canceled and effect), and nothing in this paragraph
shall be construed to render ineffective any action
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taken by Holders of the requisite principal amoofm@utstanding Securities of the relevant serietherdate such action is taken. Promptly
after any record date is set pursuant to this papdg the Trustee, at the Company’s expense, cluadle notice of such record date, the
proposed action by Holders and the applicable Exipin Date to be given to the Company in writingl é&meach Holder of Securities of the
relevant series in the manner set forth in Sectioh

With respect to any record date set pursuant soSbction 104, the party hereto which sets suardetates may designate any day as the
“Expiration Date” and from time to time may charthe Expiration Date to any earlier or later daypyaded 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 thisoBeb04, 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 theeming, no Expiration Date shall be later thanitB@th day after the applicable record date.

Without limiting the foregoing, a Holder entitle@fdeunder to take any action hereunder with regaethy particular Security may do so with
regard to all or any part of the principal amouih$wch Security or by one or more duly appointeendsg, each of which may do so pursuatr
such appointment with regard to all or any parsudth principal amount.

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

Any request, demand, authorization, direction,sgtconsent, waiver or Act of Holders or other doent provided or permitted by this
Indenture to be made upon, given or furnisheditdijed with

(1) the Trustee by any Holder or by the Compangrgr Subsidiary Guarantor shall be sufficient foemvpurpose hereunder if made,
given, furnished or filed in writing to or with thrustee at its Corporate Trust Office,

(2) the Company or any Subsidiary Guarantor byTitustee or by any Holder shall be sufficient foeswvpurpose 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 Treasfithe Company at the address of the Companyrejpal office specified in
the first paragraph of this instrument or at arheotaddress previously furnished in writing to Tmastee by the Company and, in
the case of any Subsidiary Guarantor, to it abtihdress of the Company’s principal office specifiethe first paragraph of this
instrument, Attention: Chief Financial Officer, arany other address previously furnished in wgitim the Trustee by such
Subsidiary Guaranto
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SECTION 106. Notice to Holders; Waiver.

Where this Indenture provides for notice to Hold&frany event, such notice shall be sufficientlyegi (unless otherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to each Holder affected by such eathis address as it appears in the Security
Register, not later than the latest date (if aagy] not earlier than the earliest date (if any@spribed for the giving of such notice. In any case
where notice to Holders is given by mail, neithes failure to mail such notice, nor any defectny aotice so mailed, to any particular Hol
shall affect the sufficiency of such notice witlspect to other Holders. Where this Indenture prwithr notice in any manner, such notice
may be waived in writing by the Person entitleddoeive such notice, either before or after thagvand such waiver shall be the equivalent
of such notice. Waivers of notice by Holders sbalffiled with the Trustee, but such filing shalt he a condition precedent to the validity of
any action taken in reliance upon such waiver.

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

SECTION 107. Conflict with Trust Indenture Act.

If any provision of this Indenture limits, qualifier conflicts with a provision of the Trust Inderg Act which is required under such Act to
be a part of and govern this Indenture, the Tmdéhture Act shall control. If any provision ofgindenture 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 of Cotgen
The Article and Section headings herein and thdelabContents are for convenience only and statlbffect the construction hereof.

SECTION 109. Successors and Assigns.

All covenants and agreements in this IndenturehbyGompany and any Subsidiary Guarantor shall thiedl successors and assigns, whether
so expressed or not.

SECTION 110. Separability Clause.

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforcesglihe validity, legality and enforceability of
the remaining provisions shall not in any way Hected or impaired thereby.
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SECTION 111. Benefits of Indenture.

Nothing in this Indenture or in the Securities eg% or implied, shall give to any Person, othen tha parties hereto and their succes
hereunder and the Holders, any benefit or any legatjuitable right, remedy or claim under thisdntlire.

SECTION 112. Governing Law; Waiver of Trial by Jury

THIS INDENTURE, THE SECURITIES AND THE SUBSIDIARY GARANTEES SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES
THEREOF.

Each of the Company, each Subsidiary Guarantottadrustee irrevocably waives, to the fullest akfgermitted by applicable law, any and
all right to trial by jury in any legal proceedimgising out of or relating to this Indenture or thensactions contemplated hereby.

SECTION 113. Legal Holidays.

In any case where any Interest Payment Date, Redmnipate, Repayment Date or Stated Maturity of 8egurity shall not be a Business
Day at any Place of Payment, then (notwithstandimgother provision of this Indenture or of the @és (other than a provision of any
Security which specifically states that such primvisshall apply in lieu of this Section 113)) payrhef interest or principal (and premium, if
any) need not be made at such Place of Paymeniobndsite, but may be made on the next succeedisigp@&s Day at such Place of Paym
with the same force and effect as if made on theréist Payment Date, Redemption Date, Repaymeetdait the Stated Maturity, and no
additional interest shall accrue as the resuluohslelayed payment.

SECTION 114. Counterparts.

This instrument may be executed in any number ohterparts, each of which so executed shall be ddeémbe 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 applicabke nbtations of Subsidiary Guarantees to be enddhgzeon, and the Trustee’s certificate of
authentication shall be in substantially the foehfsrth in this Article Two, or in such other foras 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 iy Itidenture, and may have such letters, numbeother marks of identification and such
legends or endorsements placed thereon as mayjbiee to comply with applicable tax laws or théeruof any securities exchange or
automated quotation system on which the Secunfies
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such series may be listed or traded or the rulesmpfDepositary therefor or as may, consistenthgWwéh, be determined to be appropriate by
the officers executing such Securities or notatwnSubsidiary Guarantees, as the case may bejdeneed by their execution thereof. If the
form or forms of Securities of any series are disthbd by action taken pursuant to a Board Reswlyt copy of an appropriate record of ¢
action shall be certified by the Corporate Secyetaran Assistant Corporate Secretary of the Comwypad delivered to the Trustee at or prior
to the delivery of the Company Order contemplatg&ection 303 for the authentication and deliverguxh Securities.

The definitive Securities of each series shallypewritten, printed, lithographed or engraved aduced by any combination of these
methods, or engraved on steel engraved bordeeqjuired 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 organaatiexisting under the laws of the State of Detawherein called the “Companyfhich
term includes any successor Person under the m@ehéreinafter referred to), for value receiveztehy promises to pay to-, or registered
assigns, the principal sum of Dollans [if the Security is to bear intdrpsgor to Maturity, insert —, and to pay interest
thereon from or from the most recemeilest Payment Date to which interest has beehqguaduly provided for, semi-annually on
and___in each year, commencing , at the oéite % per annum, until the principal éefris paid or made available for payment
[if applicable, insert —, provided that any pringi@nd premium, and any such installment of intekelich is overdue shall bear interest at
the rate of % per annum (to the expammitted by applicable law), from the dates sutivants are due until they are paid or made
available for payment, and such interest shalldyaple on demand]. [If applicable, insert — The ammf interest payable for any period
shall be computed on the basis of twelve 30-dayth®and a 360-day year. In the event that anyatatehich interest is payable on this
Security is not a Business Day, then a paymertiefitterest payable on such date will be made eméxt succeeding day which is a
Business Day (and without any interest or othemnpayt in respect of any such delay) with the sameefand effect as if made on the date the
payment was originally payable. A “Business Daydlsmean, when used with respect to any Place pfeat, each Monday, Tuesday,
Wednesday, Thursday and Friday which is not a deytuch banking institutions in that Place of Paytrere authorized or obligated by law
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or executive order to close.] The interest so pkeyaind punctually paid or duly provided for, orydnterest Payment Date will, as provided
in such Indenture, be paid to the Person in whaseenthis Security (or one or more Predecessor Beslis registered at the close of
business on the Regular Record Date for such sttesich shall be the or (whether or not a Business Day), as the case may
be, next preceding such Interest Payment Date.sfiol interest not so punctually paid or duly predidor shall forthwith cease to be
payable to the Holder on such Regular Record Dadenzay either be paid to the Person in whose nhimeéecurity (or one or more
Predecessor Securities) is registered at the ofdsesiness on a Special Record Date for the payofesuch Defaulted Interest to be fixed by
the Trustee, notice whereof shall be given to Halaé Securities of this series not less than & gaior to such Special Record Date, or be
paid at any time in any other lawful manner nobimgistent with the requirements of any securitiehange or automated quotation system
on which the Securities of this series may bedistetraded, and upon such notice as may be rebhiresuch exchange or automated
guotation system, all as more fully provided irdsiaidenture.

[If the Security is not to bear interest prior t@tdrity, insert — The principal of this Securityadinot bear interest except in the case of a
default in payment of principal upon acceleratigmon redemption or at Stated Maturity and in suaedhe overdue principal and any
overdue premium shall bear interest at the rate of % per annum (to the extent that thenpanyt of such interest shall be legally
enforceable), from the dates such amounts are wlildhey are paid or made available for paymemieriest on any overdue principal or
premium shall be payable on demand.]

Payment of the principal of (and premium, if ang§ldif applicable, insert — any such] interest bistSecurity will be made at the office or
agency of the Paying Agent maintained for that psep in such coin or currency of the United StafeSmerica as at the time of payment is
legal tender for payment of public and private dglftapplicable, insert —; provided, however, thathe option of the Company payment of
interest may be made (i) by check mailed to theestdof the Person entitled thereto as such adshedisappear in the Security Register or
(ii) by wire transfer in immediately available fundt such place and to such account as may bendésibjin writing by the Person entitled
thereto as specified in the Security Registeragtléfteen days prior to the relevant InterestrRagt Date].

Reference is hereby made to the further provisidribis Security set forth on the reverse herediictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonldesen executed by the Trustee referred to on therse hereof by manual signature, this
Security shall not be entitled to any benefit unitierIndenture or be valid or obligatory for anypmse.
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

Dated: TREEHOUSE FOODS, INC

By:

Attest:

SECTION 203. Form of Reverse of Security.

This Security is one of a duly authorized issusegfurities of the Company (herein called the “Siéest), issued and to be issued in one or
more series under an Indenture, dated as of (herein called the “Indenture”, whiglhm shall have the meaning assigned to it in
such instrument), among the Company, the Subsi@alrantors named therein and as Trustee (herein called the “Trustee”,
which term includes any successor trustee undentlenture), to which Indenture and all indentigegplemental thereto reference is hereby
made for a statement of the respective rightstditinins of rights, duties and immunities thereurafahe Company, the Subsidiary
Guarantors, the Trustee and the Holders of therBesuand of the terms upon which the Securities and are to be, authenticated and
delivered. This Security is one of the series destigd on the face hereof [if applicable, insertlimited in aggregate principal amount to

$ ; provided, however, that #wthorized aggregate principal amount of the Seeannay be increased above such amount by a
Board Resolution to such effect].

[If applicable, insert — The interest rate (or 8pread or spread multiplier used to calculate sutehnest rate, if applicable) on this Security
may be reset by the Company on (each an “OptioraéRDate”). The Company may exercise such optitnrespect to this Security by
providing the Trustee at least 50 but not more B@&days prior to an Optional Reset Date for tlesuBity a notice (the “Reset Notice”)
indicating that the Company has elected to regeirterest rate (or the spread or spread multipked to calculate such interest rate, if
applicable), and (i) such new interest rate (ohsumw spread or spread multiplier, if applicab(g)the provisions, if any, for redemption
during the period from such Optional Reset Datéaéonext 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'jcluding the date or dates on which or the pecogderiods durin
which and the price or prices at which such red@nphay occur during the Subsequent Interest Peaiod (iii) that the Holder of this
Security will have the option to elect repaymentliy Company of the principal of this Security @tle Optional Reset Date at a price equal
to the principal amount hereof plus interest acgriwesuch Optional Reset Date, that in order taioltepayment on an Optional Reset Date,
the Holder must follow the procedures set fortiiticle Thirteen of the Indenture for repaymentrag option of Holders except that the
period for delivery or notification to the Trustsleall be at least 25 but not more than 35 days prieuch Optional Reset Date except that, if
the Holder has tendered this Security for repaymperguant to the Reset Notice, the Holder may, hbitem notice to the Trustee, revoke such
tender or repayment until the close of businestherienth day before such Optional Reset DatbelfQompany exercises such option and
delivers a Reset Notice to the Trustee, not l&i&n 40 days prior to each Optional Reset DateT thstee shall transmit, in the manner
provided for in Section 106 of the Indenture, te Hholder of this Security a copy of such Reset d¢oti
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Notwithstanding the foregoing, not later than 2@<dprior to the Optional Reset Date, the Company, ratits option, revoke the interest r

(or the spread or spread multiplier used to catewdach interest rate, if applicable) providedifothe Reset Notice and establish an interest
rate (or a spread or spread multiplier used toutate such interest rate, if applicable) that ghler than the interest rate (or the spread or
spread multiplier, if applicable) provided for imetReset Notice, for the Subsequent Interest Pésiatelivering to the Trustee an amended
Reset Notice, and causing the Trustee to trangmtite manner provided for in Section 106 of theédmture, a copy of such amended Reset
Notice of such higher interest rate (or such higpeead or spread multiplier, if applicable) to Hader of this Security. Such notice shall
irrevocable. All Securities of this series withpest to which the interest rate (or the spreagorad multiplier used to calculate such interest
rate, if applicable) is reset on an Optional R&sde, and with respect to which the Holders of steburities have not tendered such
Securities for repayment (or have validly revokag such tender) pursuant to the next succeedirappaph, will bear such higher interest
rate (or such higher spread or spread multipliepplicable).

The Holder of this Security will have the optioneiect repayment by the Company of the principahef Security on each Optional Reset
Date at a price equal to the principal amount Hgpkes interest accrued to such Optional Reset .Daterder to obtain repayment on an
Optional Reset Date, the Holder must follow thecpdures set forth in Article Thirteen of the Indestfor repayment at the option of Hold
except that the period for delivery or notificatimnthe Trustee shall be at least 25 but not muaa 85 days prior to such Optional Reset Date
and except that, if the Holder has tendered thisifty for repayment pursuant to the Reset Notice Holder may, by written notice to the
Trustee, revoke such tender or repayment untitkhee of business on the tenth day before suclofgitReset Date.]

[If applicable, insert — The Stated Maturity ofdt®ecurity may be extended at the option of the fg2my for (each an
“Extension Period”) up to but not beyond (the “Final Maturity”). The Company mayercise such option with respect to this
Security by providing the Trustee at least 50 kitmore than 60 days prior to the Stated Maturitihis Security in effect prior to the
exercise of such option (the “Original Stated Miytly a notice (the “Extension Notice”) indicatin@ the election of the Company to extend
the Maturity, (ii) the new Stated Maturity, (iiifp¢ interest rate applicable to the Extension Paaiwti(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 @rgdjiStated Maturity a copy of the Extension
Notice. Upon the Trust’s transmittal of the Extension Notice, the Statéaturity of this Security shall be extended autdoaly and, except
as modified by the Extension Notice and as destriibvéhe next paragraph, this Security will have same terms as prior to the transmittal of
such Extension Notice.

Notwithstanding the foregoing, not later than 2@sdbefore the Original Stated Maturity of this Stigithe Company may, at its optic
revoke the interest rate provided for in the Exim®otice and establish a higher interest rataHerExtension Period by delivering to the
Trustee
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an amended Extension Notice, and causing the Busteansmit, in the manner provided for in Secti®6 of the Indenture, a copy of such
amended Extension Notice containing notice of suigher interest rate to the Holder of this Secu®ych notice shall be irrevocable. All
Securities of this series with respect to which$iteted Maturity is extended will bear such highégrest rate.

If the Company extends the Maturity of this Segutihe Holder will have the option to elect repayrnef this Security by the Company on
the Original Stated Maturity at a price equal te gnincipal amount hereof, plus interest accruesutth date. In order to obtain repayment on
the Original Stated Maturity once the Company hdsreded the Maturity hereof, the Holder hereof niakbow the procedures set forth in
Article Thirteen of the Indenture for repaymenttet option of Holders, except that the period felivetry or notification to the Trustee shall
be at least 25 but not more than 35 days pridneddriginal Stated Maturity and except that, if Hader has tendered this Security for
repayment pursuant to an Extension Notice, the étaithy, by written notice to the Trustee, revokehsiender for repayment until the close
of business on the tenth day before the OriginatiestMaturity.]

[If applicable, insert — The Securities of thisissrare subject to redemption upon not less thatte$8’ notice by mail, [if applicable, insert
— (1) on in any year commencing with the year artirepwith the year through operation of the sinkingd for this series at a Redemption
Price equal to 100% of the principal amount, antlgRany time [if applicable, insert — on or after , 20 ], as a whole or imtpa
at the election of the Company, at [if applicalibsert — a redemption price equal to [calculatiohé specified]] with accrued interest to the
Redemption Date, but interest installments whoage8tMaturity is on or prior to such Redemptionéatll be payable to the Holders of
such Securities, or one or more Predecessor Sesunf record at the close of business on theaaleRecord Dates referred to on the face
hereof, all as provided in the Indenture.]

[If applicable, insert — The Securities of thisissrare subject to redemption upon not less thaate$8’ notice by mail, (1) on in any
year commencing with the year and egdvith the year through operationhaf sinking fund for this series at t

Redemption Prices for redemption through operaticthe sinking fund (expressed as percentagesegbitincipal amount) set forth in the
table below, and (2) at any time [if applicablesart —on or after ], as a whole or amtpat the election of the Company, at the
Redemption Prices for redemption otherwise thaouthih operation of the sinking fund (expressed asgmages of the principal amount) set
forth in the table below: If redeemed during themi@nth period beginning of the years indicated,

Redemption Price For

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

and thereafter at a Redemption Price equal to % of the principal amount, together in thse& of any 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 payabléhw 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
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[If applicable, insert — Notwithstanding the foraégg, the Company may not, prior to deem any Securities of this series as
contemplated by [if applicable, insert — Clausedf)he preceding paragraph as a part of, or ticgation of, any refunding operation by
the application, directly or indirectly, of moneysrrowed having an interest cost to the Companig\itated in accordance with generally
accepted financial practice) of less than % per annum.]

[If applicable, insert — The sinking fund for thésries provides for the redemption on in each year beginning with the year

and ending with the year of [if applicable, inseftnot less than $ (“mandatory sinkingd”) and not more than] $ aggregate
principal amount of Securities of this series. $#i@s of this series acquired or redeemed by the@any otherwise than through [if
applicable, insert — mandatory] sinking fund payisenay be credited against subsequent [if appkgabsert — mandatory] sinking fund
payments otherwise required to be made [if applé&édbsert —, in the inverse order in which thegdme due].]

[If the Security is subject to redemption of angikiinsert — In the event of redemption of this 8é&g in part only, a new Security or
Securities of this series and of like tenor for timeedeemed portion hereof will be issued in the@af the Holder hereof upon the
cancellation hereof.]

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

[If applicable, insert — As provided in the Indergwand subject to certain limitations therein setf, the obligations of the Company under
this Security are guaranteed pursuant to the Inderats indicated in the notation of Subsidiary @osee endorsed hereon. The Indenture
provides that a Subsidiary Guarantor shall be selédrom its Subsidiary Guarantee upon compliarite eertain conditions.]

The Indenture contains provisions for satisfactiod discharge of the entire indebtedness of thisir8g upon compliance by the Company
with certain conditions set forth in the Indenture.

[If applicable, insert — The Indenture containsyis@mns for defeasance at any time of [the entidebtedness of this Security] [or] [certain
covenants and Events of Default with respect t® $@acurity] [, in each case] upon compliance withian conditions set forth in the
Indenture.]

[If the Security is not an Original Issue Disco&®curity, insert — If an Event of Default with regpto Securities of this series shall occur
and be continuing, the principal of the Securitéthis series may be declared due and payableeimianner and with the effect provided in
the Indenture.]

[If the Security is an Original Issue Discount Sgtyuinsert — If an Event of Default with respeotSecurities of this series shall occur and
be continuing, an amount of principal of the Se@siof this series may be declared due and payalihe manner and with the effect
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provided in the Indenture. Such amount shall beaktpu— insert formula for determining the amougpon payment (i) of the amount of
principal so declared due and payable and (iiptgrest on any overdue principal, premium and @stiefin each case to the extent that the
payment of such interest shall be legally enfor@akll of the Company’s obligations in respectha payment of the principal of and
premium and interest, if any, on the Securitiethef series shall terminate.]

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and obligations

the Company and the rights of the Holders of theuSges of all series to be affected under the=htdre at any time by the Company and the
Trustee with the consent of the Holders of a majani principal amount of the Securities at thedi@utstanding of all series to be affected,
treated as one class. The Indenture also containisns permitting the Holders of specified perteges in principal amount of the
Securities of each series at the time Outstandindpehalf of the Holders of all Securities of sgehies, to waive compliance by the Company
with certain provisions of the Indenture and cerfzast 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, whetheratrnmotation of such consent or waiver is
made upon this Security.

As provided in and subject to the provisions of litdenture, the Holder of this Security shall navé the right to institute any proceeding
with respect to the Indenture or for the appointhaéra receiver or trustee or for any other remggyeunder, 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 Isénge failed to institute any such proceeding,d0 days after receipt of such notice,
request and offer of indemnity. The foregoing shall apply to any suit instituted by the Holdetthis Security for the enforcement of any
payment of principal hereof or any premium or iagthereon on or after the respective due dates®sgd or provided for herein.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay thegpal of and any premium and interest on this 8gcat the times, place and rate, and in
the coin or currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstlfiecurity is registrable in the Security
Register, upon surrender of this Security for region of transfer at the office or agency of @@mpany in any place where the principal of
and any premium and interest on this Security ay&bple, duly endorsed by, or accompanied by aemritistrument of transfer in form
satisfactory to the Company and the Security Reggistuly executed by, the Holder hereof or hisragg duly authorized in writing, and
thereupon one
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or more new Securities of this series and of léwot, of authorized denominations and for the sagggegate principal amount, will be isst

to the designated transferee or transferees. Niceezharge shall be made for any such registratfdransfer or exchange, but the Company
and the Security Registrar may require paymentsafra sufficient to cover any tax or other governtaecharge payable in connection
therewith.

Prior to due presentment of this Security for riggtgon of transfer, the Company, the Trustee andament 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 issuable ontggistered form without coupons in denomination$ of _ and any integral multiple
thereof. As provided in the Indenture and subjeddrtain limitations therein set forth, Securitidghis series are exchangeable for a like
aggregate principal amount of Securities of thiseseand of like tenor of a different authorizedhdmination, as requested by the Holder
surrendering the same.

All terms used in this Security which are definedhe Indenture shall have the meanings assignéiitio in the Indenture.

THE INDENTURE AND THIS SECURITY SHALL BE GOVERNED B AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTSFOLAWS PRINCIPLES THEREOF.

SECTION 204. Form of Notation of Subsidiary Guaesnt

NOTATION OF SUBSIDIARY GUARANTEE

Each of the Subsidiary Guarantors (which term idefiany successor Person under the Indenturedlhasufhconditionally and absolutely
guaranteed, to the extent set forth in the Inderdund subject to the provisions in the Indentdre due and punctual payment of the principal
of, and premium, if any, and interest on the S¢iesrand all other amounts due and payable unddnttenture and the Securities by the
Company.

The obligations of the Subsidiary Guarantors toHbéders of Securities and to the Trustee purstatite Subsidiary Guarantee and the
Indenture are expressly set forth in Article Therieof the Indenture and reference is hereby matteettndenture for the precise terms of the
Subsidiary Guarantee.

[Insert Names of Subsidiary Guarantors]

By:
Title:
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SECTION 205. Form of Legend for Global Securities.
Unless otherwise specified as contemplated by @e801 for the Securities evidenced thereby, e@opal Security authenticated and
delivered hereunder shall, in addition to the psimris contained in Sections 202 and 203, bearesten substantially the following form:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEGF 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 Certificate of Autlieation.
The Trustee’s certificates of authentication shalin substantially the following form:
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Date:

By:

Authorized Signator

ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in Series.
The aggregate principal amount of Securities whiely be authenticated and delivered under this loderis unlimited.
The Securities may be issued in one or more séffesse shall be established in or pursuant to adBBasolution and, subject to Section 303,

set forth, or determined in the manner provide@rirOfficers’ Certificate or in a Company Ordergstablished in one or more indentures
supplemental hereto, prior to the issuance of S&upf any series:

(1) the title of the Securities of the series (whichlktistinguish the Securities of the series froetBities of any other serie:

(2) if and to what extent the Securities of the senisnot have the benefit of the Subsidiary Guaesstof the Subsidiary Guarantc
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(3)

(4)

()

(6)

(7)
(8)
(9)

(10)

any limit upon the aggregate principal amoutrthe Securities of the series which may be autbetg#d and delivered under this
Indenture (except for Securities authenticateddalivered upon registration of transfer of, or xtleange for, or in lieu of, other
Securities of the series pursuant to Section 308, 306, 906, 1107 or 1405 and except for any ®@siwhich, pursuant to
Section 303, are deemed never to have been awtheatiand delivered hereunder); provided, howekat the authorized
aggregate principal amount of such series may fioma to time be increased above such amount byaacBResolution to such
effect;

the date or dates on which the principal of anyusiies of the series is payable, or the metho@vhich such date or dates shall
determined or extende

the rate or rates at which the Securities efsries shall bear interest, if any, or the methodhich such rate or rates shall be
determined, the date or dates from which sucheésteshall accrue, or the method by which such olatkates shall be determined,
the Interest Payment Dates on which such inteledl se payable and the Regular Record Date, if famthe interest payable on
any Interest Payment Date, or the method by which slate or dates shall be determined, and the bpsn which interest shall
be calculated if other than that of a 360-day yddwelve 30day months, the right, if any, to extend or defeéeiest payments al
the duration of such extension or defer

the place or places where the principal of amg premium and interest on any Securities of #nies 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 th@&muyrin respect of the Securities of such seriegmeamade

the right, if any, to defer payment of interest gialg on any Interest Payment Date and the durafiany such deferral perio
the rate or rates of amortization of the Securibiethe series, if any

the period or periods within or the date oredain which, the price or prices at which and ¢émmtand 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 Resoluti
the manner in which any election by the Compamgtteem the Securities shall be eviden

the obligation or the right, if any, of the @pany to redeem or purchase any Securities ofatiesspursuant to any sinking fund,
amortization or analogous provisions or at theaptf the Holder thereof and the period or periwihkin which, the price or
prices at which, the currency or currencies (initigccurrency unit or units) in which and the ottenms and conditions upon
which any Securities of the series shall be redeéeongurchased, in whole or in part, pursuant thsebligation;
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(11)
(12)

(13)

(14)

(15)

(16)

(17)

if other than minimum denominations of $2,@0@ integral multiples of $1,000, the denominatimnshich any Securities of the
series shall be issuab

if the amount of principal of or any premiumiterest on any Securities of the series maydterdchined with reference to an
index or pursuant to a formula, the manner in wisigbh amounts shall be determin

if other than the currency of the United Sfat€ America, the currency, currencies or curramays, including composite
currencies, in which any Securities of the serfegd e denominated and in which the principal ooy premium or interest on
any Securities of the series shall be payable lamaniianner of determining the equivalent theredfiecncurrency of the United
States of America for any purpose, including forgmses of the definition ¢‘Outstandin” in Section 101

if the principal of or any premium or inter@st any Securities of the series is to be payallthe election of the Company or the
Holder thereof, in one or more currencies or cuayamits other than that or those in which suchuiies are stated to be payal
the currency, currencies or currency units in whkghprincipal of or any premium or interest onts@ecurities as to which such
election is made shall be payable, the period aoge within or the date or dates on which andténms and conditions upon
which such election is to be made and the amouptgable (or the manner in which such amount $leatletermined’

the percentage of the principal amount at tvisiecch Securities will be issued and, if other ttrenprincipal amount thereof, the
portion of the principal amount of Securities of $eries that shall be payable upon declarati@toéleration of the Maturity
thereof pursuant to Section 502 or the method higlwsuch portion shall be determine

if the principal amount payable at the Stad¢durity of any Securities of the series will n@ teterminable as of any one or more
dates prior to the Stated Maturity, the amount Whsisall be deemed to be the principal amount dfl Securities as of any such
date for any purpose thereunder or hereunder,divgiLthe principal amount thereof which shall be dnd payable upon any
Maturity other than the Stated Maturity or whictablibe deemed to be Outstanding as of any date forithe Stated Maturity (or,

in any such case, the manner in which such amaarndd to be the principal amount shall be determi)ji

if applicable, that the Securities of the agrin whole or any specified part, shall not bieasible or shall be defeasible in a
manner varying from Section 1502 and Section 15%08B & other than by a Board Resolution, the maimma&vhich any election by
the Company to defease such Securities shall bereed
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(18) whether the Securities of the series, or amign thereof, shall initially be issuable in tteem of a temporary Global Security
representing all or such portion of the Securitiesuch series and provisions for the exchangecii $emporary Global Security
for one or more permanent Global Securities omitdfe Securities of such serie

(19) if applicable, that any Securities of the egrior any portion thereof, shall be issuable iol&lor in part in the form of one or more
Global Securities and, in such case, the respebipmsitaries for such Global Securities, the fofrany legend or legends which
shall be borne by any such Global Security in aaldito or in lieu of that set forth in Section 283d any circumstances in addit
to or in lieu of those set forth in Clause (2) lné fast paragraph of Section 305 in which any $slcival Security may be
exchanged in whole or in part for Securities regi, and any transfer of such Global Securityhiole or in part may be
registered, in the name or names of Persons dtharthe Depositary for such Global Security or mimee thereot

(20) if applicable, that the Securities of the agrin whole or any specified part, shall be sutiethe optional interest reset provisions
of Section 307(b)

(21) if applicable, that the Securities of the agrin whole or any specified part, shall be sutiethe optional extension of maturity
provisions of Section 30!

(22) any deletion or addition to or change in tivertis of Default which applies to any Securitieshef series and any change in the
right of the Trustee or the requisite Holders afts@ecurities to declare the principal amount thfedee and payable pursuant to
Section 502 or in any other remedies provided itichsr Five;

(23) any addition to or change in the covenants seh farfArticle Ten which applies to Securities of $&ries;

(24) the additions or changes, if any, to this hitdee with respect to the Securities of such sexseshall be necessary to permit or
facilitate the issuance of the Securities of suafes in bearer form, registrable or not regiseasd to principal, and with or
without interest coupon:

(25) if there is more than one Trustee or a Trusther than , the identity of the Trustee and, if not the Teastthe identit
of each Security Registrar, Paying Agent or Autleaing Agent with respect to such Securit

(26) the terms of any right or obligation to convarexchange Securities of such series into angratecurities or property of the
Company or of any other corporation or Person,thadadditions or changes, if any, to this Indentuite respect to the Securities
of such series to permit or facilitate such conegrer exchange

(27) the terms and conditions, if any, pursuant to whighSecurities of the series are secu
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(28) any restriction or condition on the transferabitifithe Securities of such seri

(29) whether and under what circumstances the Coynpdl pay Additional Amounts on the Securitiestbé series to any Holder in
respect of any tax, assessment or governmentajelzad, if so, whether the Company will have thiéoopo redeem such
Securities rather than pay such Additional Amoyatsl the terms of any such optio

(30) the exchanges, if any, on which the Securities b@ljsted; ant

(31) any other additional, eliminated or changeth&eof the Securities of such series (which ternadl si0t be inconsistent with the
provisions of this Indenture, except as permittg®bction 901)

All Securities of any one series shall be subsatiptidentical except as to denomination and exesphay otherwise be provided herein or in
or pursuant to the Board Resolution referred toraland (subject to Section 303) set forth, or aeiteed 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 any seasestablished by action taken pursuant to adBRasolution, a copy of an appropriate
record of such action shall be certified by thefooate Secretary or an Assistant Corporate Segrefdhe Company and delivered to the
Trustee at or prior to the delivery of the Officetertificate or Company Order setting forth therie or the manner of determining the terms
of the series.

The Securities of each series shall have the besfafie Subsidiary Guarantees unless the Complaciseotherwise upon the establishment
of a series pursuant to this Section 301.

With respect to Securities of a series offered Redodic Offering, the Board Resolution (or actiaken pursuant thereto), Officers’
Certificate, Company Order or supplemental indenteferred to above may provide general terms @rpaters for Securities of such series
and provide either that the specific terms of patér 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 Gedatemplated by the third paragraph
of Section 303.

SECTION 302. Denominations.

The Securities of each series shall be issuableinmegistered form without coupons and only iclsdenominations as shall be specified as
contemplated by Section 301. In the absence ofaaly specified denomination with respect to theuBtes of any series, the Securities of
such series shall be issuable in minimum denonunatof $2,000 and integral multiples of $1,000 abthat amount.
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SECTION 303. Execution, Authentication, DeliverydaDating.

The Securities shall be executed on behalf of th@gany by its Chairman of the Board, its Chief Bt Officer, its Vice Chairman of the
Board, its Chief Financial Officer, its Presidentome of its Vice Presidents, and attested by @gpGrate Secretary, an Assistant Corporate
Secretary, an Associate Secretary or an AttestangeSary. The signature of any of these officershenSecurities may be manual or facsir

Securities bearing the manual or facsimile sigrestuf individuals who were at any time the prodécers 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 atdhae of such Securities.

At any time and from time to time after the exesntand delivery of this Indenture, the Company mhelver Securities of any series
executed by the Company, and if applicable, haeimdprsed 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 accordaiittetihie Company Order shall authenticate and desueh Securities; provided, however,
that in the case of Securities offered in a Peci@ffering, the Trustee shall authenticate andvéelsuch Securities from time to time in
accordance with such other procedures (includiegiceipt by the Trustee of oral or electronicringions from the Company or its duly
authorized agents, promptly confirmed in writingg@ptable to the Trustee as may be specified pyi@uant to a Company Order delivered
to the Trustee prior to the time of the first auiigation of Securities of such series. If the faymerms of the Securities of the series have
been established by or pursuant to one or moredBRasolutions as permitted by Sections 201 andi8Cdythenticating such Securities, and
accepting the additional responsibilities undes thdenture in relation to such Securities, thest@e shall be entitled to receive, and (subject
to Section 601) shall be fully protected in relyungon, an Opinion of Counsel stating,

(1) if the form or forms of such Securities havemestablished by or pursuant to Board Resolusgpeamitted by Section 201, that
such form or forms have been established in corifgmwith the provisions of this Indentur

(2) if the terms of such Securities have beenndhé case of Securities of a series offered iaréoBic Offering, will be, established
by or pursuant to Board Resolution as permitte&égtion 301, that such terms have been, or indke of Securities of a series
offered in a Periodic Offering, will be, establishia conformity with the provisions of this Indeng subject, in the case of
Securities of a series offered in a Periodic Offgrito any conditions specified in such OpiniorColunsel; ant

(3) that this Indenture and such Securities, whehemticated and delivered by the Trustee and isbyeghe Company in the manner
and subject to any conditions specified in suchn@pi of Counsel, will constitute valid and legatiinding obligations of the
Company, and, if applicable, this Indenture andribiations of Subsidiary Guarantees endorsed themdbconstitute valid and
legally binding obligations of the Subsidiary Guams, enforceable in accordance with their telsubject to bankruptcy,
insolvency, fraudulent transfer, reorganizationyaarium and similar laws of general applicabiligjating to or affecting
creditor¢ rights and to general equity principl
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If such forms or terms have been so establishedT thstee shall not be required to authenticate Securities if the issue of such Securities
pursuant to this Indenture will affect the Trusteewn rights, duties or immunities under the Séi@sriand this Indenture or otherwise in a
manner which is not reasonably acceptable to thet&e.

Notwithstanding the provisions of Section 301 ahthe preceding paragraph, if all Securities oéaes are not to be originally issued at
time, it shall not be necessary to deliver the €ffs’ Certificate or Company Order otherwise regglipursuant to Section 301 or the
Company Order and Opinion of Counsel otherwiseiredupursuant to such preceding paragraph at or fithe 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 se
to be issued. This paragraph shall not be appkctbSecurities of a series that are issued pursodhne proviso to Section 301(3).

Each Security shall be dated the date of its atittagtion.

With respect to Securities of a series offered Redodic Offering, the Trustee may rely, as todhthorization by the Company of any of
such Securities, the form or forms and terms tHeand the legality, validity, binding effect andferceability thereof, upon the Opinion of
Counsel and the other documents delivered purdaeé8ections 201 and 301 and this Section, as aiyicin connection with the first
authentication of Securities of such series.

No Security or Subsidiary Guarantee shall be ewtitb any benefit under this Indenture or be vatidbligatory for any purpose unless th
appears on such Security a certificate of authatiic substantially in the form provided for hereiecuted by the Trustee by the manual
signature of one of its authorized signatories, sunth certificate upon any Security shall be cagickievidence, and the only evidence, that
such Security has been duly authenticated andatetivhereunder. Notwithstanding the foregoingnif Security shall have been
authenticated and delivered hereunder but nevaedsand sold by the Company, and the Company délaller such Security to the Trustee
for cancellation as provided in Section 310, fbpakposes of this Indenture such Security shalldemed never to have been authenticated
and delivered hereunder and shall never be entitléite benefits of this Indenture.

SECTION 304. Temporary Securities.

Pending the preparation of definitive Securitieqo§ series, the Company may execute, and upon @uorrder the Trustee shall
authenticate and deliver, temporary Securities vaie printed, lithographed, typewritten, mimeotegor 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 Wwhley are issued and with such appropriate isestiomissions, substitutions and other
variations as the officers executing such Secsraigd, if applicable, notations of Subsidiary Gateas, may determine, as evidenced by their
execution of such Securities and notations of $lidngi Guarantees.
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If temporary Securities of any series are issusel Gompany will cause definitive Securities of thaties to be prepared without unreasonable
delay. After the preparation of definitive Secwstiof such series, the temporary Securities of sadbs shall be exchangeable for definitive
Securities of such series upon surrender of th@aeany Securities of such series at the officeganay of the Company in a Place of Payr

for that series, without charge to the Holder. Uparrender for cancellation of any one or more teragy Securities of any series, the
Company shall execute and the Trustee shall auta¢émiand deliver in exchange therefor one or ndefaitive Securities of the same series,
of any authorized denominations and of like termat aggregate principal amount and, if applicabéejing endorsed thereon the notations of
Subsidiary Guarantees executed by the Subsidiagyaators. Until so exchanged, the temporary Seesirif any series shall in all respects
be entitled to the same benefits under this Inderds definitive Securities of such series andrteno

SECTION 305. Registration, Registration of Transfied Exchange.

The Company shall cause to be kept at the Corpdrata Office of the Trustee a register (the registaintained in such office being herein
sometimes referred to as the “Security Registeriyhich, subject to such reasonable regulatiorisraay prescribe, the Company shall
provide for the registration of Securities andrahsfers of Securities. The Trustee is hereby aypodi“Security Registrar” for the purpose of
registering Securities and transfers of Securé&kerein provided. If in accordance with SectiOh(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 ilotla¢gion through which any such transfer agent, getsvided that the Company maintains a
transfer agent in each Place of Payment for sudbss@ he Company may at any time designate additimansfer agents with respect to any
series of Securities.

Upon surrender for registration of transfer of &gcurity of a series at the office or agency ofGloenpany in a Place of Payment for that
series, the Company shall execute and, if appldbe Subsidiary Guarantors shall execute theinotaof Subsidiary Guarantees endorsed
thereon, and the Trustee shall authenticate anmgedein the name of the designated transfereeanisterees, one or more new Securities of
the same series, of any authorized denominatioth®flike tenor and aggregate principal amount.

At the option of the Holder, Securities of any sennay be exchanged for other Securities of the s@mes, of any authorized denominations
and of like tenor and aggregate principal amousbnusurrender of the Securities to be exchangedddt office or agency. Whenever any
Securities are so surrendered for exchange, thep@ayrshall execute and, if applicable, the Subsidguarantors shall execute the notations
of Subsidiary Guarantees endorsed thereon, antrtistee shall authenticate and deliver, the Seesnithich the Holder making the
exchange is entitled to receive.

All Securities issued upon any registration of &fen or exchange of Securities shall be the valichations of the Company, evidencing the
same debt, and entitled to the same benefits thieindenture, as the Securities surrendered spoh registration of transfer or exchange.

29



Every Security presented or surrendered for registr of transfer or for exchange shall (if so rieggh by the Company or the Trustee) be «
endorsed, or be accompanied by a written instrumetnansfer in form satisfactory to the Compang éme Security Registrar duly executed,
by the Holder thereof or his attorney duly authedizn writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any and the Security Registrar n
require payment of a sum sufficient to cover anyamother governmental charge that may be imposednnection with any registration of
transfer or exchange of Securities.

If the Securities of any series are to be redeemedrt, neither the Trustee nor the Company $ietequired, pursuant to the provisions of
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 mailireymdtice of redemption of any such
Securities selected for redemption under Secti@3 Hhd ending at the close of business on the tisyoh mailing, or (B) to register the
transfer of or exchange any Security so selecteteftemption, 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) and (4pheshall apply only to Global Securities:

(1) Each Global Security authenticated under thilehture shall be registered in the name of theoBiegry designated for such
Global Security or a nominee thereof and deliveceslich Depositary or a nominee thereof or custottiarefor, and each such
Global Security shall constitute a single Secutyall purposes of this Indentut

(2) Notwithstanding any other provision in tlindenture, no Global Security may be exchangedhalgvor in part for Securities
registered, and no transfer of a Global Securityliole or in part may be registered, in the namanyf Person other than the
Depositary for such Global Security or a nomine=ébf unless (A) such Depositary (i) has notifieel Company that it is
unwilling or unable to continue as Depositary focts Global Security, (ii) defaults in the performarof its duties as Depositary,
or (iii) has ceased to be a clearing agency regidtander the Exchange Act at a time when the Digpgss required to be so
registered to act as depositary, in each casessithe Company has approved a successor Deposithiy 90 days after receipt
of such notice or after it has become aware of slethult or cessation, (B) the Company in its stideretion determines, subject
to the procedures of the Depositary, that such &I8kcurity will be so exchangeable or transferablgC) there shall exist such
circumstances, if any, in addition to or in lieutbé foregoing as have been specified for this pegms contemplated by
Section 301

(3) Subject to Clause (2) above, any exchangeGibhal Security for other Securities may be madetiole or in part, and all
Securities issued in exchange for a Global Secorigny portion thereof shall be registered in suames as the Depositary for
such Global Security shall dire:
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(4) Every Security authenticated and delivered upoistegion of transfer of, or in exchange for oflieu of, a Global Security or ar
portion thereof, whether pursuant to this Sectiof, Bection 304, 306, 906, 1107 or 1405 or othexrygball be authenticated and
delivered in the form of, and shall be, a Globad 8y, unless such Security is registered in thme of a Person other than the
Depositary for such Global Security or a nominezrdbf.

SECTION 306. Mutilated, Destroyed, Lost and Stdbecurities.

If any mutilated Security is surrendered to thestee together with such security or indemnity ag bwrequired by the Company or the
Trustee to save each of them harmless, the Congiaallyexecute and, if applicable, the Subsidiarpi@ntors shall execute the notations of
Subsidiary Guarantees endorsed thereon, and tlsée€rahall authenticate and deliver in exchangefibirea new Security of the same series
and of like tenor and principal amount and beadnmgimber not contemporaneously outstanding anticdratel and dispose of such mutile
Security in accordance with its customary proceslure

If there shall be delivered to the Company andTthestee (i) evidence to their satisfaction of tlestduction, loss or theft of any Security and
(i) such security or indemnity as may be requingdhem to save each of them and any agent ofretitbem harmless, then, in the absence
of notice to the Company or the Trustee that swetuty has been acquired by a bona fide purchéseCompany shall execute and the
Trustee shall authenticate and deliver, in lieamf such destroyed, lost or stolen Security, a 8ewurity of the same series and of like tenor
and principal amount and bearing a number not copdeaneously outstanding and, if applicable, thiesiliary Guarantors shall execute the
notations of Subsidiary Guarantees endorsed thele@tfter the delivery of such new Security, anadide purchaser of the original Security
in lieu of which such new Security was issued presér payment or registration such original S#guthe Trustee shall be entitled to
recover such new Security from the party to whomais delivered or any party taking therefrom, exeepona fide purchaser, and shall be
entitled to recover upon the security or indempityvided therefor to the extent of any loss, damagst or expense incurred by the Comg
and the Trustee in connection therewith and skailtel and dispose of such new Security in accorlaiith its customary procedures.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diliparable, the Company in its discretion
may, instead of issuing a new Security, pay sucuisg.

Upon the issuance of any new Security under thisi®&e306, the Company may require the paymentsfra sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegi¢les and expenses of counsel to the
Company and the fees and expenses of the Truttegents and counsel) connected therewith.

Every new Security of any series issued pursuatitiscSection 306 in lieu of any destroyed, losstmien Security shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Segcahtll be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyand all other Securities of that series duly
issued hereunder.
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The provisions of this Section 306 are exclusive simall preclude (to the extent lawful) all othights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 307. Payment of Interest; Interest RighiesBrved; Optional Interest Reset.

(a) Interest on any Security of any series whighaigable, and is punctually paid or duly provided bn any Interest Payment Date shall be
paid to the Person in whose name that Securitgrferor more Predecessor Securities) is registeri @&lose of business on the Regular
Record Date for such interest in respect of Sdeardf such series, except that, unless otherwisdded in the Securities of such series,
interest payable on the Stated Maturity of the @pial of a Security shall be paid to the Persowhom principal is paid. The initial payment
of interest on any Security of any series whicisssied between a Regular Record Date and theddlaerest Payment Date shall be payable
as provided in such Security or in or pursuanhtoBoard Resolution, Officers’ Certificate, Comp#&rger or supplemental indenture
pursuant to Section 301 with respect to the relatiks of Securities. Except in the case of a &I8kcurity, at the option of the Company,
interest on any series of Securities may be paioly(check mailed to the address of the Persotiemhthereto as it shall appear on the
Security Register of such series or (ii) by wiansfer in immediately available funds at such pkate to such account as designated in
writing by the Person entitled thereto as speciiietthe Security Register of such series at lafiseh days prior to the relevant Interest
Payment Date.

Any Paying Agents will be identified in accordanei¢h Section 301, except for the Trustee, who heentappointed as Paying Agent for the
Securities as provided in the definition of “Payigent” contained in Section 101. The Company may at ang tlesignate additional Payi
Agents or rescind the designation of any Payingmygeowever, the Company at all times will be regdito maintain a Paying Agent in each
Place of Payment for each series of Securities.

Unless otherwise provided as contemplated by Se80d with respect to any series of Securities,iatgrest on any Security of any series
which is payable, but is not timely paid or dulyyided for, on any Interest Payment Date for Séiesrdf such series (herein called
“Defaulted Interest”) shall forthwith cease to mypble 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 payment of arfplded Interest to the Persons in whose nameSéharities of such series in
respect of which interest is in default (or theispective Predecessor Securities) are registetbd atose of business on a Special
Record Date for the payment of such Defaulted &stiemwhich shall be fixed in the following mann&he Company shall notify
the Trustee in writing of the amount of Defaulteterest proposed to be paid on each Security ¢f seies and the date of the
proposed payment, and at the same time the Congheatlydeposit with the Trustee an amount of morggiakto the
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aggregate amount proposed to be paid in respettobf Defaulted Interest or shall make arrangensaitsfactory to the Trustee
for such deposit prior to the date of the propgsagiment, such money when deposited to be heldiat tor the benefit of the
Persons entitled to such Defaulted Interest asigedvin this Clause (1). Thereupon the Trusted $ittad Special Record Date for
the payment of such Defaulted Interest which dhalhot more than 15 days and not less than 10pt&ysto the date of the
proposed payment and not less than 10 days a#teeteipt by the Trustee of the notice of the pseplgpayment. The Trustee s
promptly notify the Company of such Special Reddade and, in the name and at the expense of thep@wmymnshall cause notice
of the proposed payment of such Defaulted Intexedithe Special Record Date therefor to be giverath Holder of Securities
such series in the manner set forth in Section a66less than 10 days prior to such Special Rebattd. Notice of the proposed
payment of such Defaulted Interest and the Sp&gabrd Date therefor having been so mailed, suéaulted Interest shall be
paid to the Persons in whose names the Securftmsch series (or their respective Predecessoniiiesyiare registered at the
close of business on such Special Record Datetaidre longer be payable pursuant to the follow@iguse (2)

(2) The Company may make payment of any Defauligetést on the Securities of any series in anyrdéveful manner not
inconsistent with the requirements of any secwi¢éiechange or automated quotation system on which Securities may be list
or traded, and upon such notice as may be reghiretich exchange or automated quotation systemdtéf; notice given by the
Company to the Trustee of the proposed paymentipatgo this Clause, such manner of payment skalldemed practicable by
the Trustee

Subject to the foregoing provisions of this SecB®7, each Security delivered under this Indentyen 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 307(b) may belenapplicable to any series of Securities pursia8ection 301 (with such modifications,
additions or substitutions as may be specifiedyansto such Section 301). The interest rate @ispiread or spread multiplier used to
calculate such interest rate, if applicable) on Sagurity of such series may be reset by the Coynparthe date or dates specified on the face
of such Security (each an “Optional Reset Datefle Tompany may exercise such option with respestich Security by providing the
Trustee at least 50 but not more than 60 days fiwian Optional Reset Date for each Security aadthe “Reset Notice”) indicating that the
Company has elected to reset the interest ratthémpread or spread multiplier used to calculatd énterest rate, if applicable), and (i) such
new interest rate (or such new spread or spreatipte, if applicable), (ii) the provisions, if ghfor redemption during the period from such
Optional Reset Date to the next Optional Reset Datkthere is no such next Optional Reset Dateéhé Stated Maturity of the Security (e
such period a “Subsequent Interest Period”), inolyidthe date or dates on which or the period oioperduring which and the price or prices
at which such redemption may occur during the Suyilsiet Interest Period, and (iii) that the Holdethaf Security will have the option to el
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repayment by the Company of the principal of theusigy on each Optional Reset Date at a price efgutile principal amount hereof plus
interest accrued to such Optional Reset Datejithatder to obtain repayment on an Optional Resae[the Holder must follow the
procedures set forth in Article Fourteen of theeiniire for repayment at the option of Holders ektegit the period for delivery or
notification to the Trustee shall be at least 26rimt more than 35 days prior to such Optional REBsge except that, if the Holder has
tendered this Security for repayment pursuantedRfset Notice, the Holder may, by written notcéhe 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 egeburity a copy of such Reset Notice.

Notwithstanding the foregoing, not later than 2@<dprior to the Optional Reset Date, the Company, ratits option, revoke the interest r

(or the spread or spread multiplier used to catewdach interest rate, if applicable) providedifothe Reset Notice and establish an interest
rate (or a spread or spread multiplier used toutatle such interest rate, if applicable) that ghler than the interest rate (or the spread or
spread multiplier, if applicable) provided for imetReset Notice, for the Subsequent Interest Pésiatelivering to the Trustee an amended
Reset Notice, and causing the Trustee to trangmtite manner provided for in Section 106, suchraaded Reset Notice of such higher
interest rate (or such higher spread or spreadptieit if applicable) to the Holder of such SetwriSuch notice shall be irrevocable. All
Securities with respect to which the interest (atehe spread or spread multiplier used to catewdach interest rate, if applicable) is reset on
an Optional Reset Date, and with respect to whiehHolders of such Securities have not tendereld Securities for repayment (or have
validly revoked any such tender) pursuant to the secceeding paragraph, will bear such higherasterate (or such higher spread or spread
multiplier, if applicable).

The Holder of any such Security will have the optio elect repayment by the Company of the prid@pauch Security on each Optional
Reset Date at a price equal to the principal amthereof plus interest accrued to such OptionabERPate. In order to obtain repayment on
an Optional Reset Date, the Holder must followghmcedures set forth in Article Thirteen for repayhat the option of Holders except that
the period for delivery or notification to the Ttes shall be at least 25 but not more than 35 pagsto such Optional Reset Date and except
that, if the Holder has tendered any Security épayment pursuant to the Reset Notice, the Holdsy, by written notice to the Trustee,
revoke such tender or repayment until the clodausiness on the tenth day before such OptionaltfRege.

Subject to the foregoing provisions of this SecB&7 and Section 305, each Security delivered utiniieindenture upon registration of
transfer of or in exchange for or in lieu of anhet Security shall carry the rights to interestraed and unpaid, and to accrue, which were
carried by such other Security.
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SECTION 308. Optional Extension of Maturity.

The provisions of this Section 308 may be madeiegiple to any series of Securities pursuant toi®e&01 (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 jgesioperiods specified on the face of such Sec(eifgh an “Extension Period”) up to but
not beyond the date (the “Final Maturity”) set fodn the face of such Security. The Company maycesesuch option with respect to any
Security by providing the Trustee at least 50 itmore than 60 days prior to the Stated Maturitshis Security in effect prior to the
exercise of such option (the “Original Stated Miytly a notice (the “Extension Notice”) indicatin@ the election of the Company to extend
the Maturity, (ii) the new Stated Maturity, (iiiie interest rate applicable to the Extension Paiwtl(iv) the provisions, if any, for redempt
or repayment during such Extension Period. If tben@any exercises such option, the Trustee shakmnd, in the manner provided for in
Section 106, to the Holder of such Security nadridhan 40 days prior to the Original Stated Majuai copy of the Extension Notice. Upon
the Trustee’s transmittal of the Extension Nottbe, Stated Maturity of such Security shall be edéshautomatically and, except as modified
by the Extension Notice and as described in thé¢ pasagraph, such Security will have the same texsnarior to the transmittal of such
Extension Notice.

Notwithstanding the foregoing, not later than 29sbefore the Original Stated Maturity of such Si#guthe Company may, at its optic
revoke the interest rate provided for in the Exiem&Notice and establish a higher interest ratétferExtension Period by delivering to the
Trustee an amended Extension Notice, and causing@rifstee to transmit, in the manner providedridgéction 106, a copy of such amended
Extension Notice containing notice of such highteliest 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 Secutity Holder will have the option to elect repayiainsuch Security by the Company on
the Original Stated Maturity at a price equal te gincipal amount thereof, plus interest accruesuich date. In order to obtain repayment on
the Original Stated Maturity once the Company hdereled the Maturity thereof, the Holder must fallthe procedures set forth in Article
Thirteen for repayment at the option of Holderg;ept that the period for delivery or notificatianthe Trustee shall be at least 25 but not
more than 35 days prior to the Original Stated Mbtand except that, if the Holder has tendereg S@curity for repayment pursuant to an
Extension Notice, the Holder may, by written notice¢he Trustee, revoke such tender for repaymetiltthe close of business on the tenth
day before the Original Stated Maturity.

SECTION 309. Persons Deemed Owners.

Prior to due presentment of a Security for regitreof transfer, the Company, the Subsidiary Goemas, the Trustee and any agent of the
Company, the Subsidiary Guarantors or the Trust@etneat the Person in whose name such Securiggistered as the owner of such
Security for the purpose of receiving payment afgipal of and any premium and (subject to Sec80r) any interest on such Security and
(subject to the record date provisions of Sectidf) Tor all other purposes whatsoever, whetherobisnch Security be overdue, and neither
the Company, the Subsidiary Guarantors, the Trusteany agent of the Company, the Subsidiary Guars or the Trustee shall be affected
by notice to the contrary.
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The Company, the Subsidiary Guarantors and thetdeusay treat the Depositary as the sole and a@xeloesvner of a Global Security for the
purposes of payment of the principal of or intemsthe Securities, giving any notice permittedemuired to be given to Holders, registering
the transfer of Securities, obtaining any consermtioer action to be taken by Holders and for #lko purposes whatsoever; and neither the
Company nor the Subsidiary Guarantors or the Teusttall be affected by any notice to the contridgither the Company, the Subsidiary
Guarantors nor the Trustee shall have any respititysdr obligation to any participant in the Deptasy, any Person claiming a beneficial
ownership interest in the Securities under or tghothe Depositary or any such participant, or amgioPerson which is not shown on the
Security Register as being a Holder, with respeeither the Securities, the accuracy of any recordintained by the Depositary or any such
participant, the payment by the Depositary or arghgarticipant of any amount in respect of thegpal of or interest on the Securities, any
notice which is permitted or required to be giverblders under the Indenture, any consent givastlwr action taken by the Depositary as
Holder, or any selection by the Depositary of aagtipipant or other Person to receive payment wicgpal, interest or redemption or purch
price of the Securities.

SECTION 310. Cancellation.

All Securities surrendered for payment, redemptregijstration of transfer or exchange or for cregiinst any sinking fund payment shall, if
surrendered to any Person other than the Trustegelivered to the Trustee and shall be prompthceked 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 Seesr#d delivered shall be promptly canceled by tlust€e. No Securities shall be
authenticated in lieu of or in exchange for anyusiéies 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; Usury Noehuded.

Except as otherwise specified as contemplated biid®e301 for Securities of any series, interestr@nSecurities of each series shall be
computed on the basis of a 360-day year of twelsd&/ months and interest on the Securities of eadhks 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 deemed to leedst under applicable law) payable or paid onSewgurity shall be limited to an amount
which shall not exceed the maximum nonusuriousohieterest allowed by the applicable laws of 8tate of New York, or any applicable
law of the United States permitting a higher maximuonusurious rate that preempts such applicable Y&k law, which could lawfully be
contracted for, taken, reserved, charged or reddihe “Maximum Interest Rate”). If, as a resultaofy circumstances whatsoever, the
Company or any other Person is deemed to haveaigst (or amounts deemed to be interest ungsdicaple law) or any Holder of a
Security is deemed to have contracted for, taleserved, charged or received interest (or amow@mdd to be interest under applicable
law), in excess of the Maximum Interest Rate, tlygsg facto, the obligation to be fulfilled sha# beduced to the
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limit of validity, and if under any such circumstan the Trustee, acting on behalf of the Holdersiny Holder shall ever receive interest or
anything that might be deemed interest under agipliclaw that would exceed the Maximum IntereseRstich amount that would be
excessive interest shall be applied to the redumaifdhe principal amount owing on the applicabée @ity or Securities and not to the
payment of interest, or if such excessive inteegsteds the unpaid principal balance of any suchr@g or Securities, such excess shall be
refunded to the Company; provided that the Comantynot the Trustee shall be responsible for ciitig@any such refund from the Holders.
In addition, for purposes of determining whetheymants in respect of any Security are usurioussuatis paid or agreed to be paid with
respect to such Security for the use, forbearandetention of money shall, to the extent permitigcdpplicable law, be amortized, prorated,
allocated and spread throughout the full term chsBecurity.

SECTION 312. CUSIP or ISIN Numbers.

The Company in issuing the Securities may use “GU8I “ISIN” numbers (if then generally in use),darnf so, the Trustee shall use
“CUSIP” or “ISIN” numbers in notices, including nogs of redemption, as a convenience to Holdemsjiged that any such notice may state
that no representation is made as to the correstifesich numbers either as printed on the SeesiGti as contained in any such notice or
notice of a redemption and that reliance may begalanly on the other identification numbers pidnde the Securities, and any such notice
or redemption shall not be affected by any defectriomission 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 of Indemntur

This Indenture shall upon Company Request cealse tf further effect (except as to any survivirghts 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 imstnts acknowledging satisfaction and dischargaisfibdenture, when

(1) either

(A) all Securities theretofore authenticated anlivdeed (other than (i) Securities which have bdestroyed, lost or stolen and
which have been replaced or paid as provided iti®@e806 and (ii) Securities for whose payment nyohnas theretofore
been deposited in trust or segregated and hetdshly the Company and thereafter repaid to thagamy or discharged
from such trust, as provided in Section 1003) Haaen delivered to the Trustee for cancellatior

(B) all such Securities not theretofore delivered s Thustee for cancellatic

(i) have become due and payable
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(i)  will become due and payable at their Stated Matwvithin one year of the date of deposit.

(iii) are to be called for redemption within oneayeinder arrangements satisfactory to the Trustené giving of notice
of redemption by the Trustee in the name, andeaekpense, of the Company, and the Company qgupifcable, a
Subsidiary Guarantor, in the case of (i), (ii) i) Gbove, has deposited or caused to be deposihdthe Trustee as
trust funds in trust for such purpose money inmoant sufficient to pay and discharge the entidebtedness on
such Securities not theretofore delivered to thestee for cancellation, for principal and any prgmiand interest to
the date of such deposit (in the case of Secusitfésh have become due and payable) or to the Shdggurity or
Redemption Date, as the case may

(2) the Company or a Subsidiary Guarantor has gaghused to be paid all other sums payable heeglnydthe Company and the
Subsidiary Guarantors; al

(3) the Company has delivered to the Trustee aic@§ Certificate and an Opinion of Counsel, esifgiing that all conditions
precedent herein provided for relating to the fatiton and discharge of this Indenture have beemptied with.

Notwithstanding the satisfaction and dischargehisf indenture, the obligations of the Company ®Thustee under Section 607 anc
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 Set@68 shall survive.

SECTION 402. Application of Trust Money.

Subject to the provisions of the last paragrap8eaftion 1003, all money deposited with the Truptasuant to Section 401 shall be held in
trust and applied by it, in accordance with thevmions of the Securities and this Indenture, ®ghyment, either directly or through any
Paying Agent (including the Company acting as its &#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 with respe the Securities of any series, means any btteedollowing 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 gnaée or regulation of any administrative or gaweental body)
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1)

(2)
(3)

(4)

()

(6)

default in the payment of any interest upon Segurity of that series when it becomes due agdlga, and continuance of such
default for a period of 30 days;

default in the payment of the principal of or amgrpium on any Security of that series at its M&uor

default in the deposit of any sinking fund pay when and as due by the terms of a Securitiyadfseries, and continuance of
such default for a period of 30 days;

default in the performance, or breach, in amarial respect, of any covenant or warranty ofGbenpany 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 sefidiser than a covenant or warranty a default engrformance of which or the
breach of which is elsewhere in this Section 5@EcHjgally dealt with or which has expressly beedlided in this Indenture
solely for the benefit of series of Securities otftan that series), and continuance of such dedaddreach for a period of 90 days
after there has been given, by registered or gitihail, or via overnight delivery service, to tiempany and any Subsidiary
Guarantor by the Trustee or to the Company, angiSiary Guarantor and the Trustee by the Holdews tdast 25% in principal
amount of the Outstanding Securities of that sexiesitten notice specifying such default or breaol requiring it to be remedi
and stating that such notice i Notice of Defaul” under this Indenture;

the entry by a court having jurisdiction in w@mises of (A) a decree or order for relief ispect 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 appkcfederal or state bankruptcy, insolvency, reoizgtion or other similar law
or (B) a decree or order adjudging the Companyngrsaich Subsidiary Guarantor a bankrupt or insd\@napproving as proper
filed a petition seeking reorganization, arrangetnadjustment or composition of or in respect & @ompany or any such
Subsidiary Guarantor under any applicable fedaratate law, or appointing a custodian, receivguidiator, assignee, trustee,
sequestrator or other similar official of the Compar any such Subsidiary Guarantor or of any sutitl part of its or their
property, or ordering the winding up or liquidatiohits affairs, and the continuance of any suctrele or order for relief or any
such other decree or order unstayed and in effec period of 90 consecutive days:

the commencement by the Company or, if the Bidry Guarantors have issued Subsidiary Guarantébgespect to the
Securities of such series, any Subsidiary Guaradftarvoluntary case or proceeding under any agplefederal or state
bankruptcy, insolvency, reorganization or otherisimaw or of any other case or proceeding to edicated a bankrupt or
insolvent, or the consent by it to the entry oarée or order for relief in respect of the Compangny suct
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(7)

(8)

Subsidiary Guarantor in an involuntary case or @ealing under any applicable federal or state baotkyuinsolvency,
reorganization or other similar law or to the commemment of any bankruptcy or insolvency case ocgeding against it, or the
filing by it of a petition or answer or consent lsieg reorganization or relief under any applicalelderal or state law, or the
consent by it to the filing of such petition ortt® appointment of or taking possession by a cimtodeceiver, liquidator,
assignee, trustee, sequestrator or other similaiadfof the Company or any such Subsidiary Guaraar of any substantial part
of its or their property, or the making by it of assignment of a substantial part of its propestytlie benefit of creditors, or the
admission by it in writing of its inability to pdis debts generally as they become due, or thadali corporate action by the
Company or any such Subsidiary Guarantor in fugthee of any such action;

in the event the Subsidiary Guarantors hauesSubsidiary Guarantees with respect to the 8iesuof such series, the
Subsidiary Guarantee of any Subsidiary Guarantbelid by a final non-appealable order or judgméra court of competent
jurisdiction to be unenforceable or invalid or cemfor any reason to be in full force and effetii¢o than in accordance with t
terms of this Indenture) or any Subsidiary Guanaatany Person acting on behalf of any Subsid@ugarantor denies or
disaffirms such Subsidiary Guarantor’s obligationsler its Subsidiary Guarantee (other than by rea$a release of such
Subsidiary Guarantor from its Subsidiary Guaramesccordance with the terms of this Indenture’

any other Event of Default provided with respecBtzurities of that serie

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

Notwithstanding the foregoing provisions of thiscen 501, if the principal or any premium or irget on any Security is payable il
currency other than the currency of the UnitedeStatf America and such currency is not availabk¢oCompany for making payment
thereof due to the imposition of exchange contoolsther circumstances beyond the control of thegamy, the Company will be entitled to
satisfy its obligations to Holders of the Secusitiyy making such payment in the currency of theddhStates of America in an amount equal
to the currency of the United States of Americaiwaant 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 dagich payment, or, if such rate is not thenlabg, on the basis of the most recently
available Exchange Rate. Notwithstanding the foiregyprovisions 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 theeoey of the United States of America
will not constitute an Event of Default under thslenture.
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SECTION 502. Acceleration of Maturity; RescissiordaAnnulment.

If an Event of Default (other than an Event of Refapecified in Section 501(8) which is commoraticOutstanding series of Securities, or
an Event of Default specified in Section 501(5) &0d(6)) with respect to Securities of any serigh@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 allSbeurities of that series (or, if any Securitieshat series are Original Issue Discount
Securities, such portion of the principal amounswéh Securities as may be specified by the temereof) to be due and payable immedia
by a notice in writing to the Company (and to thieskee if given by Holders), and upon any suchatatibn such principal amount (or
specified amount) shall become immediately duepayéble.

If an Event of Default specified in Sections 501¢5501(6) occurs, all unpaid principal of and aec interest on the Outstanding Securities
of that series (or such lesser amount as may hedeb for in the Securities of such series) shalbifacto become and be immediately due
and payable without any declaration or other adherpart of the Trustee or any Holder of any Sgcof that series.

If an Event of Default under Section 501(8) whisttommon to all Outstanding series of Securitiesiand is continuing, then in such ¢
the Trustee or the Holders of not less than 25%ggregate principal amount of all the Securitient®utstanding hereunder (treated as one
class), by a notice in writing to the Company (&mthe Trustee if given by Holders) may declaregtiacipal amount (or, if any Securities
Original Issue Discount Securities, such portiothef principal amount as may be specified by thesehereof) of all the Securities then
Outstanding to be due and payable immediately ugoch any such declaration such principal amounsgecified amount) shall become
immediately due and payable.

At any time after such a declaration of acceleratiith respect to Securities of any series has beghe and before a judgment or decree for
payment of the money due has been obtained byrtsee as hereinafter provided in this Article Fivee Event of Default giving rise to st
declaration of acceleration shall, without furthet, be deemed to have been waived, and such agéataand its consequences shall, without
further act, be deemed to have been rescindedrandled, if:

(1) the Company or, if applicable, any Subsidiary Gotomahas paid or deposited with the Trustee a aufficent to pay:
(a) all overdue installments of interest on all Sedesibf that series

(b)  the principal of (and premium, if any, on) @gcurities of that series which have become dueretke than by such
declaration of acceleration and any interest theetdhe rate or rates prescribed therefor in Sedurities

(c) tothe extent that payment of such interektdul, interest upon overdue interest at the caiteates prescribed therefor in
such Securities, ar
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(d) all sums paid or advanced by the Trustee herewardthe reasonable compensation, expenses, distrmtseand advanc
of the Trustee, its agents and coun

(2) all Events of Default with respect to Secustd that series, other than the non-payment opthreipal of Securities of that series
which have become due solely by such declarati@to¢leration, have been cured or waived as prdvid&ection 512

No such rescission shall affect any subsequenutlefaimpair any right consequent there

SECTION 503. Collection of Indebtedness and SwitEhforcement by Trustee.
The Company covenants that if;

(1) defaultis made in the payment of any inteogsany Security when such interest becomes du@ayable and such default
continues for a period of 30 da

(2) defaultis made in the payment of the principajarfpremium, if any, on) any Security at the Matuthereof, oi

(3) defaultis made in the deposit of any sinkingd payment, when and as due by the terms of acyriBeand such default
continues for a period of 30 da

the Company will, upon demand of the Trustee, pape¢ Trustee, for the benefit of the Holders afts8ecurities, the whole amount then
and payable on such Securities for principal andpgamium and interest and, to the extent that mantraf such interest shall be legally
enforceable, interest on any overdue principal@ediium and on any overdue interest, at the ratates prescribed therefor in such
Securities, and, in addition thereto, all amoumtgg the Trustee, its agents and counsel underd®eg0?.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to protect and
enforce its rights and the rights of the Holder§eturities of such series by such appropriateiaiddroceedings as the Trustee shall deem
most effectual to protect and enforce any suchtsighthether for the specific enforcement of anyer@ant or agreement in this Indenture or in
aid of the exercise of any power granted hereing @nforce any other proper remedy.

SECTION 504. Trustee May File Proofs of Claim.

In case of any judicial proceeding relative to @@mpany or any Subsidiary Guarantor (or any otlhéigor upon the Securities), its or their
property or its or their creditors, the Trusteelldha entitled and empowered, by intervention intsproceeding or otherwise, to take any and
all actions authorized under the Trust IndentureiAorder to have claims of the Holders and thesTee allowed in any such proceeding. In
particular, the Trustee shall be authorized toembland receive any moneys or other property payabtieliverable on any such claims and to
distribute the same; and any custodian, receigsigaee, trustee, liquidator, sequestrator or atimeitar official in any such judicial
proceeding is hereby authorized by each Holderakesuch payments to the Trustee and, in the évanthe 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.
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No provision of this Indenture shall be deemeduttnarize the Trustee to authorize or consent @ceept or adopt on behalf of any Holi
any plan of reorganization, arrangement, adjustraenbmposition affecting the Securities or any Sdiary Guarantee or the rights of any
Holder thereof or to authorize the Trustee to Wwotespect of the claim of any Holder in any suobcgedingprovided , however , that the
Trustee may, on behalf of the Holders, vote fordleetion of a trustee in bankruptcy or similai@l and be a member of a creditors’ or
other similar committee.

SECTION 505. Trustee May Enforce Claims Withoutdssion of Securities.

All rights of action and claims under this Indemtar the Securities or any Subsidiary Guaranteebegyosecuted and enforced by the
Trustee without the possession of any of the Seesior the production thereof in any proceedingtigg thereto, and any such proceeding
instituted by the Trustee shall be brought in isaname as trustee of an express trust, and anyepcof 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 appliediy Trustee with respect to a series of SecurtiEsuant to this Article Five shall be
applied in the following order, at the date or ddired by the Trustee and, in case of the distidimuof such money or property on account of
principal or any premium or interest, upon prestoneof 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 the Teusteder Section 607;

SECOND: To the payment of the amounts then dueuapdid for principal of and any premium and intemssuch series of Securities in
respect of which or for the benefit of which sucbrmay has been collected, ratably, without prefezemriority of any kind, according to t
amounts due and payable on such series of Sesunti@rincipal and any premium and interest, respely; and

THIRD: To the payment of the remainder, if anyttte Company.

SECTION 507. Limitation on Suits.

No Holder of any Security of any series shall hamg right to institute any proceeding, judicialatherwise, with respect to this Indenture
for the appointment of a receiver, assignee, teydiguidator or sequestrator (or other similaicifl), or for any other remedy hereunder,
unless

43



(1) such Holder has previously given written noticéh® Trustee of a continuing Event of Default wiglspect to the Securities of tf
series;

(2) the Holders of not less than 25% in principabant of the Outstanding Securities of that sestedl have made written request to
the Trustee to institute proceedings in respestioh Event of Default in its own name as Trusteeuraer;

(3) such Holder or Holders have offered to the Tesecurity or indemnity reasonably satisfactorthe Trustee against the costs,
expenses and liabilities to be incurred in comméawith such reques

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of security or inddgnhas failed to institute any such
proceeding; an

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suctag@eriod 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 mamfetever by virtue of, or by availing
itself of, any provision of this Indenture to affedisturb or prejudice the rights of any other thark of Securities, or to obtain or to seek to
obtain priority or preference over any other oftstiolders (it being understood that the Trusteesdad have an affirmative duty to ascertain
whether or not any uses are unduly prejudicialtthsHolders) or to enforce any right under thiseimigire, except in the manner herein
provided and for the equal and ratable benefitlafiech Holders. The Trustee shall mail to all Hoklany notice it receives from Holders
under this Section.

SECTION 508. Unconditional Right of Holders to RieeePrincipal, Premium and Interest.

Notwithstanding any other provision in this Indeetuthe Holder of any Security shall have the rigtttich is absolute and unconditional,
receive payment of the principal of and any premamd (subject to Section 307) interest on such i8gan the respective Stated Maturities
expressed in such Security (or, in the case ofm@tien or repayment, on the Redemption Date or Repat Date) and to institute suit for
enforcement of any such payment, and such riglai$ sbt be impaired without the consent of suchddol

SECTION 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thiehture and such proceeding has been
discontinued or abandoned for any reason, or hais Betermined adversely to the Trustee or to sudtldd, 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 posisitvereunder and thereafter all rights and remedid®e Trustee and the Holders shall
continue as though no such proceeding had bedtutesit
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SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipbaement or payment of mutilated, destroyed,dosttolen Securities in the last paragraph
of Section 306, no right or remedy herein confeturpdn or reserved to the Trustee or to the Holdergended to be exclusive of any other
right or remedy, and every right and remedy shalthe extent permitted by law, be cumulative andddition to every other right and rem
given hereunder or now or hereafter existing atdaw equity or otherwise. The assertion or emplewt of anyright or remedy hereunder,
otherwise, shall not prevent the concurrent aggedr employment of any other appropriate rightesnedy.

SECTION 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holofeany Securities to exercise any right or remadgruing upon any Event of Defa

shall impair any such right or remedy or constitgaiver of any such Event of Default or an acsggace 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, asdise may be.

SECTION 512. Control by Holders.

The Holders of not less than a majority in printig@ount of the Outstanding Securities of any sestell have the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee, or exercisimgtaust or power conferred on the
Trustee, with respect to the Securities of suclesgeprovided that

(1) such direction shall not be in conflict with anyerof law or with this Indenture
(2) the Trustee may take any other action deemed pioyptire Trustee which is not inconsistent with sditkhction, anc

(3) subject to the provisions of Section 601, thestee shall have the right to decline to followtsdirection if a Responsible Officer
or Officers of the Trustee shall, in good faithtedenine that the proceeding so directed would inwahe Trustee in personal
liability, would otherwise be contrary to applicabbaw, or that the Trustee determines may be unghgjudicial to the rights of
other Holders of Notes (it being understood thatThustee shall have no duty to ascertain whetlar actions or forbearances
unduly prejudicial to such other Holder

SECTION 513. Waiver of Past Defaults.

The Holders of not less than a majority in print@aount of the Outstanding Securities of any sam@y on behalf of the Holders of all the
Securities of such series waive any past defandtumneler with respect to such series and its comsegs, except a default

(1) inthe payment of the principal of or any premiumraerest on any Security of such serie:
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(2) inrespect of a covenant or provision hereoicWwhunder Article Nine cannot be modified or amehdathout the consent of the
Holder of each Outstanding Security of such seaféected.

Upon any such waiver, such default shall ceasait, end any Event of Default arising therefronalshe deemed to have been cured, for
every purpose of this Indenture; but no such wasbel extend to any subsequent or other defauthpair any right consequent thereon.

SECTION 514. Undertaking for Costs.

All parties to this Indenture agree, and each Hotdeny Security by his acceptance thereof sfatidemed to have agreed, that any court
may in its discretion require, in any suit for grgorcement of any right or remedy under this Iidex) or in any suit against the Trustee for
any action taken or omitted by it as Trustee, ivegfby any party litigant in such suit of an umtgking to pay the costs of such suit, and such
court may in its discretion assess reasonable gudtgling reasonable attorneys’ fees and experggsnst any party litigant in such suit,
having due regard to the merits and good faitthefdaims or defenses made by such party litigaolyided 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 Siguon or after the respective due dates expresssuch Security.

SECTION 515. Waiver of Usury, Stay or Extension kaw

Each of the Company and the Subsidiary Guarantivsrants (to the extent that it may lawfully do 8@t it will not at any time insist upon,
or plead, or in any manner whatsoever claim or thkebenefit or advantage of, any usury, stay tereston law wherever enacted, now or at
any time hereafter in force, which may affect tbgenants or the performance of this Indenture;eauh of the Company and the Subsidiary
Guarantors (to the extent that it may lawfully @@ kereby expressly waives all benefit or advant#gny such law and covenants that it will
not hinder, delay or impede the execution of anygrcherein granted to the Trustee, but will suéfied permit the execution of every such
power as though no such law had been enacted.

ARTICLE SIX
THE TRUSTEE

SECTION 601. Certain Duties and Responsibilities.

The duties and responsibilities of the Trusteeldtehs provided by the Trust Indenture Act. Ndbsiainding the foregoing, no provision of
this Indenture shall require the Trustee to expamask its own funds or otherwise incur any finemdiability in the performance of any of its
duties hereunder, or in the exercise of any dfigists or powers, if it shall have reasonable gdsufor believing that repayment of such funds
or adequate indemnity against such risk or ligbifitnot reasonably assured to it. Whether or netetin expressly so provided, every
provision of this Indenture relating to the condacaffecting the liability of or affording proteéoh to the Trustee shall be subject to the
provisions of this Section.
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SECTION 602. Notice of Defaults.

If a default occurs hereunder with respect to Seearof any series, the Trustee shall give theddd of Securities of such series notice of
such default as and to the extent provided by tlustTndenture Act; provided, however, that in tlase of any default of the character
specified in Section 501(4) with respect to Se@msibf such series, no such notice to Holders &leagiven until at least 30 days after the
occurrence thereof. For the purpose of this Se&{f) the term “default” means any event whiclorsafter notice or lapse of time or both
would become, an Event of Default with respecteowities of such series.

The Trustee shall not be required to take notideeodeemed to have notice or knowledge of any Evebefault with respect to the Securi
of a series, except an Event of Default under 88&D1(1), Section 501(2) or Section 501(3) he(paivided, that the Trustee is the princi
Paying Agent with respect to the Securities of ssmtes), unless a Responsible Officer at the CGatpdrust Office shall have received
written notice of such Event of Default in accordanvith Section 105 from the Company, any Subsjdiarthe Holder of any Security, whi
notice states that the event referred to theremstitoites an Event of Default.

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

(1)

(@)

(3)

(4)

()

the Trustee may rely and shall be protecteatting or refraining from acting upon any resolntioertificate, statement,
instrument, opinion, report, notice, request, diag consent, order, bond, debenture, note, atieience of indebtedness or other
paper or document believed by it to be genuinetardive been signed or presented by the proper paparties

any request or direction of the Company memtibherein shall be sufficiently evidenced by a CanypRequest or Company
Order, and any resolution of the Board of Directdrall be sufficiently evidenced by a Board Resohyl

whenever in the administration of this Indesttlte Trustee shall deem it desirable that a mbégroved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence be hereinfggalyi prescribed) may, in the
absence of bad faith on its part, rely upon andeff’ Certificate;

the Trustee may consult with counsel, and thaca of such counsel or any Opinion of Counselldiefull and complete
authorization and protection in respect of anyarctaken, suffered or omitted by it hereunder indytaith and in reliance therec

the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig tndenture at the request or
direction of any of the Holders pursuant to thiddnture, unless such Holders shall have offeréded@ rustee security or
indemnity reasonably satisfactory to the Trustesresd the costs, expenses and liabilities whichhtridg incurred by it in
compliance with such request or directi
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(6)

(7)

(8)

(9)

(10)

(11)

(12)

the Trustee shall not be bound to make anysitiyation into the facts or matters stated in agplution, certificate, statement,
instrument, opinion, report, notice, request, dieg consent, order, bond, debenture, note, atieience of indebtedness or other
paper or document, but the Trustee, in its dismnetinay make such further inquiry or investigatioio such facts or matters as it
may see fit, and, if the Trustee shall determinméde such further inquiry or investigation, it ki@ entitled to examine the
books, records and premises of the Company, pdigamdy agent or attorne

the Trustee may execute any of the trusts wepe hereunder or perform any duties hereundeeredtinectly or by or through
agents or attorneys and the Trustee shall notdmonsible for any misconduct or negligence on #ré¢ @f any agent or attorney
appointed with due care by it hereunc

the Trustee is not required to give any bonduwety with respect to the performance of itsehitr the exercise of its powers
under this Indenture

in the event the Trustee receives inconsisienbnflicting requests and indemnity from two oonea groups of Holders of
Securities of a series, each representing lessatmaajority in aggregate principal amount of the8ities of such series
Outstanding, the Trustee, in its sole discretioay mietermine what action, if any, shall be tal

the Trustee’s immunities and protections fi@hility and its right to indemnification in conoton with the performance of its
duties under this Indenture shall extend to thesteis officers, directors, agents and employegsh 8nmunities and protections
and right to indemnification, together with the $iee’s right to compensation, shall survive thestee’'s resignation or removal
and the satisfaction and discharge of this Inden

except for information provided by the Trustemcerning the Trustee, the Trustee shall havesonsibility for any information
in any offering memorandum or other disclosure maitelistributed with respect to the Securities] #ime Trustee shall have no
responsibility for compliance with any state ordeal securities laws in connection with the Se@msjtanc

the Trustee shall not be responsible or lisdreny failure or delay in the performance ofatdigations under this Indenture
arising out of or caused by, directly or indirecfigrces beyond its control, including without ltation strikes, work stoppages,
accidents, acts of war or terrorism, civil or naitif disturbances, nuclear or natural catastrophaste of God, and interruptions,
loss or malfunctions of utilities, communicatiorrscomputer (software or hardware) servic
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SECTION 604. Not Responsible for Recitals or Issganf Securities.

The recitals contained herein and in the Securitiesthe notations of Subsidiary Guarantees, exbeptrustee’s certificates of
authentication, shall be taken as the statemertteedompany or the Subsidiary Guarantors, asdke may be, and neither the Trustee nor
any Authenticating Agent assumes any responsilfditgheir correctness. The Trustee makes no reptasons as to the validity or
sufficiency of this Indenture or of the Securit@she Subsidiary Guarantees. Neither the Trusbeemy Authenticating Agent shall be
accountable for the use or application by the Comud Securities or the proceeds thereof.

SECTION 605. May Hold Securities.

The Trustee, any Authenticating Agent, any Payigg®, any Security Registrar or any other ageth@Company or any Subsidiary
Guarantor, in its individual or any other capacibgy become the owner or pledgee of Securitiessamiject to Sections 608 and 613, may
otherwise deal with the Company and any Subsidirgrantor with the same rights it would have ¥fi@re not Trustee, Authenticating
Agent, Paying Agent, Security Registrar or suctepotment.

SECTION 606. Money Held in Trust.

Money held by the Trustee in trust hereunder neddbe segregated from other funds except to theneéxeéquired by law. The Trustee shall
be under no liability for interest on any moneyeiged by it hereunder except as otherwise agretdtive Company or any Subsidiary
Guarantor, as the case may be.

SECTION 607. Compensation and Reimbursement.
The Company and each Subsidiary Guarantor joimityseverally agree:

(1) to pay to the Trustee from time to time suctmpensation for all services rendered by it hereuimdsuch amounts as the
Company and the Trustee shall agree in writing ftione to time (which compensation shall not be fediby any provision of la
in regard to the compensation of a trustee of qmess trust)

(2) toreimburse the Trustee upon its requestlforasonable expenses, disbursements and advimcoesed or made by the Trustee
in accordance with any provision of this Indent(ireluding the reasonable compensation and theresgseand disbursements of
its agents and counsel), except any such expeisteyrsement or advance as may be attributabls treigligence, willful
misconduct or bad faith; ar

(3) toindemnify the Trustee for, and to hold itinéess against, any loss, liability or expense iiremiwithout negligence, willful
misconduct or bad faith on its part, arising oubofn connection with the acceptance or admintistneof the trust or trusts
hereunder, including the costs and expenses ohdifg itself against any claim or liability in cogetion with the exercise or
performance of any of its powers or duties hereyradeept those attributable to its negligencelfuimisconduct or bad faitt
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The Trustee shall notify the Company promptly of ataim for which it may seek indemnity under tBisction 607. The Company shall
defend the claim and the Trustee shall cooperateeiniefense. The Trustee may have separate cpandehe Company shall pay the
reasonable fees and expenses of such counsel.drhpady need not pay for any settlement made with®abnsent.

As security for the performance of the obligatiofshe Company and Subsidiary Guarantors undeiShddion, the Trustee shall have a lien
prior to the Securities upon all property and fuhdkl or collected by the Trustee as such, exesmtd held in trust for the payment of
principal of (and premium, if any) or interest carficular Securities.

Without prejudice to any other rights availabldtie Trustee under applicable law, in the eveniTiustee incurs expenses or renders services
in any proceedings which result from an Event ofdD# under Section 501(5) or (6), or from any défavhich, with the passage of time,
would become such Event of Default, the expensdéscsored and compensation for services so rendmethtended to constitute expenses
of administration under the United States Banknu@ode or equivalent law.

SECTION 608. Conflicting Interests.

If the Trustee has or shall acquire a conflictintgrest within the meaning of the Trust Indentuog, Ahe Trustee shall either eliminate such
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 Act, Tustee shall not be deemed to have a conflictitegest 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; Eligipilit

There shall at all times be one (and only one) fBaibereunder with respect to the Securities di sades, which may be Trustee hereunder
for Securities of one or more other series. EaclstBe shall be a Person that is eligible purswueattitet Trust Indenture Act to act as such and
has a combined capital and surplus of at leasO$B0000. If any such Person publishes reports ndition at least annually, pursuant to law
or to the requirements of its supervising or exangrauthority, then for the purposes of this Set869 and to the extent permitted by the
Trust Indenture Act, the combined capital and sigif such Person shall be deemed to be its conhloimgital and surplus as set forth in its
most recent report of condition so published. iy time the Trustee with respect to the Secsrifeany series shall cease to be eligible in
accordance with the provisions of this Section &08hall resign immediately in the manner and itk effect hereinafter specified in this
Article Six.

SECTION 610. Resignation and Removal; Appointmédr8uccessor.

No resignation or removal of the Trustee and nmagment of a successor Trustee pursuant to thislAiSix shall become effective until t
acceptance of appointment by the successor Triustaordance with the applicable requirementseafiSn 611.
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The Trustee may resign at any time with respetiieédSecurities of one or more series by givingtemitnotice thereof to the Company. If the
instrument of acceptance by a successor Trustegreedoy Section 611 shall not have been delivesetie Trustee within 30 days after the
giving of such notice of resignation, the resigniigstee may petition any court of competent judson for the appointment of a successor
Trustee with respect to the Securities of sucteseri

The Trustee may be removed at any time with redpettie Securities of any series by Act of the teoddof a majority in principal amount of
the Outstanding Securities of such series, deliVeyeéhe Trustee and to the Company.

If at any time:

(1) the Trustee shall fail to comply with SectiddBafter written request therefor by the Companlgyany Holder who has been a
bona fide Holder of a Security for at least six ithsn or

(2) the Trustee shall cease to be eligible undeti@e609 and shall fail to resign after writteguest therefor by the Company or by
any such Holder, ¢

(3) the Trustee shall become incapable of actinghatl be adjudged a bankrupt or insolvent or aivee of the Trustee or of its
property shall be appointed or any public offidealstake charge or control of the Trustee or ®pitoperty or affairs for the
purpose of rehabilitation, conservation or liquidaf then, in any such case, (A) the Company, ggiursuant to the authority of a
Board Resolution, may remove the Trustee with retsjgeall Securities, or (B) subject to Section 54dy Holder who has been a
bona fide Holder of a Security for at least six itsrmay, on behalf of himself and all others sinylaituated, petition any court
of competent jurisdiction for the removal of thau3tee with respect to all Securities and the app@nt of a successor Trustee or
Trustees

If the Trustee shall resign, be removed or becaragable of acting, or if a vacancy shall occuhimoffice 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 urtdersthat 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 thruBies 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 respelae tBdcurities 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 appointmerdcordance with the applicable requirements ofi@e611, become the successor
Trustee with respect to the Securities of suctesaand to that extent supersede the successoed@mspointed by the Company. If no
successor Trustee with respect to the Securitiaspkeries 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 competermigdiction for the appointment of a
successor Trustee with respect to the Securitissdi series.
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The Company or successor Trustee shall give nofieach resignation and each removal of the Trusttrerespect to the Securities of any

series and each appointment of a successor Tnwgteeespect to the Securities of any series télalders of Securities of such series in the
manner provided in Section 106. Each notice shallide the name of the successor Trustee with cespéhe Securities of such series and

the address of its Corporate Trust Office.

SECTION 611. Acceptance of Appointment by Successor

In case of the appointment hereunder of a succdssstee with respect to all Securities, every sigftessor Trustee so appointed shall
execute, acknowledge and deliver to the Compamrystibsidiary Guarantors and to the retiring Truatesstrument accepting such
appointment, and thereupon the resignation or ranaivthe retiring Trustee shall become effectiwe auch successor Trustee, without any
further act, deed or conveyance, shall become desith all the rights, powers, trusts and dutieshef retiring Trustee; but, on the request of
the Company or the successor Trustee, such refiringtee shall, upon payment of its charges, ereql deliver an instrument transferring
to such successor Trustee all the rights, powedgraists of the retiring Trustee and shall dulyigisstransfer and deliver to such successor
Trustee all property and money held by such refifirustee hereunder.

In case of the appointment hereunder of a succ@sastee with respect to the Securities of one arenfbut not all) series, the Company, the
Subsidiary Guarantors, the retiring Trustee anth saccessor Trustee with respect to the Secudtiese 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 succégwsistee all the rights, powers, trusts and
duties of the retiring Trustee with respect to 8eeurities of that or those series to which theoapment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring withspeect 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 foadlitiate the administration of the trusts hereuriemore than one Trustee, it being
understood that nothing herein or in such suppléahémdenture 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 trustuheler administered by any other such
Trustee; and upon the execution and delivery ofi supplemental indenture the resignation or remof/tie retiring Trustee shall become
effective to the extent provided therein and eaath successor 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 propertyraodey held by such retiring Trustee hereunder véiipect to the Securities of that or those
series to which the appointment of such succesawmtde relates.
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Upon request of any such successor Trustee, thep@uoyrand the Subsidiary Guarantors shall execytead all instruments for more fully
and certainly vesting in and confirming to suchcassor Trustee all such rights, powers and treg&sred to in the first or second preceding
paragraph, as the case may be.

No successor Trustee shall accept its appointm@assi at the time of such acceptance such succeassiee shall be qualified and eligil
under this Article Six.

SECTION 612. Merger, Conversion, Consolidation occssion to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation resulting from
any merger, conversion or consolidation to whigh Thustee shall be a party, or any corporationeeing 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 theeexition 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, angca&ssor by merger, conversion or
consolidation to such authenticating Trustee maypaduch authentication and deliver the Secur#teeauthenticated, and in case any
Securities shall not have been authenticated, acly successor to the Trustee may authenticateSemlrities either in the name of any
predecessor Trustee or in the name of such succBsssiee, 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 dhalle.

SECTION 613. Preferential Collection of Claims AggtiCompany and Subsidiary Guarantors.

If and when the Trustee shall be or become a aredftthe Company or any Subsidiary Guarantor (yr @her obligor upon the Securities),
the Trustee shall be subject to the provisionfiefftrust Indenture Act regarding the collectiortlaims against the Company or such
Subsidiary Guarantor (or any such other obligooy. purposes of Section 311(b)(4) and (6) of thesThadenture Act:

(a) “cash transaction” means any transaction irctwhull payment for goods or securities sold is madthin seven days after delivery of the
goods or securities in currency or in checks oentitders drawn upon banks and payable upon deraadd;

(b) “self-liquidating paper” means any draft, liflexchange, acceptance or obligation which is mddvn, negotiated or incurred by the
Company or any Subsidiary Guarantor (or any sutigaf) for the purpose of financing the purchasecpssing, manufacturing, shipment,
storage or sale of goods, wares or merchandisavhiuth is secured by documents evidencing titlptssession of, or a lien upon, the goods,
wares or merchandise or the receivables or procaésing from the sale of the goods, wares or naerdise previously constituting the
security; provided the security is received by Thestee simultaneously with the creation of thalitog relationship with the Company or
such Subsidiary Guarantor (or any such obligosimagi from the making, drawing, negotiating or irrouy of the draft, bill of exchange,
acceptance or obligation.
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SECTION 614. Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agemagents with respect to one or more series of Seesrnivhich shall be authorized to act
behalf of the Trustee to authenticate Securitiesuch series issued upon original issue and upoimagge, registration of transfer or partial
redemption thereof or pursuant to Section 306,%exlrities so authenticated shall be entitled eéd#imefits of this Indenture and shall be
valid and obligatory for all purposes as if autligated by the Trustee hereunder. Wherever referisnmoade in this Indenture to the
authentication and delivery of Securities by thastee or the Trustee’s certificate of authenticatsuch reference shall be deemed to include
authentication and delivery on behalf of the Tredig an Authenticating Agent and a certificate wthantication executed on behalf of the
Trustee by an Authenticating Agent. Each AuthemiticeAgent shall be acceptable to the Company hadl at all times be a corporation
organized and doing business under the laws dflttited States of America, any state thereof ofitstrict of Columbia, authorized under
such laws to act as Authenticating Agent, havingmbined capital and surplus of not less than $8)IDO and subject to supervision or
examination by federal or state authority. If séahhenticating Agent publishes reports of conditaaneast annually, pursuant to law or to
requirements of said supervising or examining attyahen for the purposes of this Section 614,¢bmbined capital and surplus of such
Authenticating Agent shall be deemed to be its dagdbcapital and surplus as set forth in its mesént report of condition so published. |
any time an Authenticating Agent shall cease tellggble in accordance with the provisions of t8isction 614, such Authenticating Agent
shall resign immediately in the manner and witheffect specified in this Section 614.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any corporation
resulting from any merger, conversion or consoiatato 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 time Iloyirgg written notice thereof to the Trustee andhte Company. The Trustee may at any
time terminate the agency of an Authenticating Adsngiving written notice thereof to such Autheating Agent and to the Company. Uj
receiving such a notice of resignation or upon sutérmination, or in case at any time such Autleatihg Agent shall cease to be eligible in
accordance with the provisions of this Section @hd,Trustee may appoint a successor Authenticdtgent which shall be acceptable to the
Company and shall give notice of such appointmeithié manner provided in Section 106 to all Hola#rSecurities of the series with resy
to which such Authenticating Agent will serve. Asiyccessor Authenticating Agent upon acceptances afpointment hereunder shall
become vested with all the rights, powers and dudfets predecessor hereunder, with like effeéf asginally named as an Authenticating
Agent. No successor Authenticating Agent shall iy@ointed unless eligible under the provisions &f Bection 614.
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The Company agrees to pay to each AuthenticatirgnAfjom time to time reasonable compensationtfoservices under this Section 614.

If an appointment with respect to one or more sasganade pursuant to this Section 614, the Seeunf such series may have endorsed
thereon, in addition to the Trustee’s certificat@athentication, an alternative certificate offaaritication in the following form:

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Dated :
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 Names atdtésses of Holders.
The Company will furnish or cause to be furnishethe Trustee
(1) semi-annually, not later than January 15 agl /i in each year, a list, in such form as thestea may reasonably require, of the
names and addresses of the Holders of Securitieaabf series as of the preceding January 1 orlJadythe case may be, ¢
(2) atsuch other times as the Trustee may requedtitimgy within 30 days after the receipt by the Guany of any such request, a

of similar form and content as of a date not mbent15 days prior to the time such list is furndst

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

SECTION 702. Preservation of Information; Commuhass to Holders.

The Trustee shall preserve, in as current a forie Bsasonably practicable, the names and addresstdders contained in the most recent
list furnished to the Trustee as provided in Sec@iol and the names and addresses of Holders eddeywthe Trustee in its capacity as
Security Registrar. The Trustee may destroy anyuisished to it as provided in Section 701 upeceipt of a new list so furnished.
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The rights of Holders to communicate with other d#obk with respect to their rights under this Indembor under the Securities, and the
corresponding rights and privileges of the Trusséell be as provided in the Trust Indenture Act.

Every Holder of Securities, by receiving and hofgthe same, agrees with the Company and the Trthseaeither the Company, the
Subsidiary Guarantors, nor the Trustee nor anytaafegither of them shall be held accountable tasom of any disclosure of information as
to names and addresses of Holders made pursutng Toust Indenture Act.

SECTION 703. Reports by Trustee.

The Trustee shall transmit to Holders such repmwieerning the Trustee and its actions under tideriture as may be required pursuant to
the Trust Indenture Act at the times and in the meamprovided pursuant thereto.

If required by Section 313(a) of the Trust Indeatact, the Trustee shall, within 60 days after elslety 15 following the date of this
Indenture, deliver to Holders a brief report, daasdf such May 15, which complies with the pravisi of such Section 313(a).

A copy of each such report shall, at the time ahstiansmission to Holders, be filed by the Trustéh each stock exchange upon which any
Securities are listed, with the Commission and whihCompany. The Company will notify the Trustdeew any Securities are listed on any
stock exchange.

SECTION 704. Reports by Company and Subsidiary &niars.

The Company and each of the Subsidiary Guaranbaisfiie with the Trustee and the Commission, &ragismit to Holders, such
information, documents and other reports, and suoimaries thereof, as may be required pursuahetdrust 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 tkehange Act shall be filed with the Trustee withhidays after the same is filed with the
Commission.

Delivery of any reports, information and documdntshe Company or Subsidiary Guarantors to thet€auipursuant to the provisions of this
Section 704 is for informational purposes only #ma Trustee’s receipt of same shall not constitotestructive notice of any information
contained therein or determinable from informationtained therein, including the Company’s commleawith any of the covenants
hereunder (as to which the Trustee is entitlee:y exclusively on Officers’ Certificates).
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ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS

SECTION 801. Company May Consolidate, Etc., OnlyCamntain Terms.

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

(1) in case the Company shall consolidate with erga into another Person or convey, transfer aeléa properties and assets
substantially as an entirety to any Person, thedPeformed by such consolidation or into which@wmnpany is merged or the
Person which acquires by conveyance or transfexhich leases, the properties and assets of thep@aynsubstantially as an
entirety shall be a corporation, partnership, torsither entity, and shall expressly assume, bipdenture supplemental hereto,
executed by such Person and the Subsidiary Guaseemd delivered to the Trustee, in form satisfigcto the Trustee, the due &
punctual payment of the principal of and any preamand interest on all the Securities and the perdmice or observance of every
covenant of this Indenture on the part of the Camgga be performed or observe

(2) immediately after giving effect to such transa, no Event of Default, and no event which, aftetice or lapse of time or both,
would become an Event of Default, shall have hapdemd be continuing; ai

(3) the Company has delivered to the Trustee aic@§ Certificate and an Opinion of Counsel statihat such consolidation,
merger, conveyance, transfer or lease and suchesupptal indenture comply with this Article Eightdathat all conditions
precedent herein provided for relating to suchdaation have been complied wi

SECTION 802. Subsidiary Guarantors May Consolidate,, Only on Certain Terms.

Except in a transaction resulting in the releasa 8tibsidiary Guarantor in accordance with the seshthis Indenture, Subsidiary Guarantors
shall not, and the Company shall not permit anys&liéry Guarantor to, in a single or series oftaaransactions, consolidate or merge with
or into any Person (other than the Company or an@hbsidiary Guarantor) or permit any Person (dten another Subsidiary Guarantor)
to consolidate or merge with or into such Subsjd@uarantor or, directly or indirectly, transfeonwey, sell, lease or otherwise dispose of all
or substantially all of its assets unless:

(1) in case such Subsidiary Guarantor shall codat#iwith or merge into another Person or convawpster or lease its properties and
assets substantially as an entirety to any PetserRerson formed by such consolidation or intactvisiuch Subsidiary Guarantor
is merged or the Person which acquires by conveyantransfer, or which leases, the propertiesaamseéts of the Subsidiary
Guarantor substantially as an entirety shall berparation, partnership, trust or other entity, ahdll expressly assume, by an
indenture supplemental hereto, executed by sucdoR@nd the Subsidiary Guarantors and deliver#uetdrustee, in form
satisfactory to the Trustee, the due and punctaaingnt of the principal of and any premium andriggeon all the Securities and
the performance or observance of every covenatfi®fndenture on the part of the Subsidiary Guiarato be performed or
observed

(2) the Subsidiary Guarantor has delivered to thestBe an Officers’ Certificate and an Opinion olu@sel stating that such
consolidation, merger, conveyance, transfer orleasl such supplemental indenture comply withAhiile Eight and that all
conditions precedent herein provided for relatmguch transaction have been complied v
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SECTION 803. Successor Substituted.

(a) Upon any consolidation of the Company withiarger of the Company into, any other Person orcamyeyance, transfer or lease
of the properties and assets of the Company suf@tams an entirety in accordance with Sectiod,&be successor Person formed by such
consolidation or into which the Company is mergetbovhich such conveyance, transfer or lease @enséall succeed to, and be substituted
for, and may exercise every right and power of Goenpany under this Indenture with the same e#edf such successor Person had been
named as the Company herein; and in the eventyo$ach conveyance or transfer (but not in the chselease) the Company shall be
discharged from all obligations and covenants utitkeindenture and the Securities and may be #isdand liquidated.

(b) Upon any consolidation of a Subsidiary Guarawtith, or merger of a Subsidiary Guarantor intay ather Person or any
conveyance, transfer or lease of the propertiesaaséts of such Subsidiary Guarantor substan#ialin entirety in accordance with
Section 802, the successor Person formed by suwdolidation or into which such Subsidiary Guaramganerged or to which such
conveyance, transfer or lease is made shall sudoeadd be substituted for, and may exercise enghy and power of, such Subsidiary
Guarantor under this Indenture with the same effedt such successor Person had been named &sidiSty Guarantor herein; and in the
event of any such conveyance or transfer (butmuie case of a lease) such Subsidiary Guaranadirtshdischarged from all obligations and
covenants under the Indenture and the Securiti@sray be dissolved and liquidated.

(c) Any such successor Person referred to in Se83(a) or 803(b) may cause to be signed, andissag either in its own name or in
the name of the Company and any Subsidiary Guaraany or all of the Securities issuable hereunddch theretofore shall not have been
signed by the Company and, if applicable, the Sliasi Guarantors in respect of the notations ofsRiiary Guarantees thereon, and
delivered to the Trustee; and, upon the order ofi suiccessor 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 Trusted! slidhenticate and shall deliver any
Securities which previously shall have been siganedi delivered by the officers of the Company arapiflicable, the Subsidiary Guarantors
in respect of the notations of Subsidiary Guarantkeereon to the Trustee for authentication pursicasuch 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 benefiéruthis 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, merger, saleyeyance or lease, such changes in phraseologfpendnay be made in the Securities
thereafter to be issued as may be appropriate.
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ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Without ConhséHhlolders.

Without the consent of any Holders, the Companyemauthorized by a Board Resolution, the Subsidirgrantors, when authorized by
their respective Board Resolutions, and the Trusteany 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)

(2)

(3)

(4)

(5)
(6)
(7)

to evidence the succession of another Persthret@ompany or any Subsidiary Guarantor, or sweesuccessions, and the
assumption by the successor Person of the coversgneements and obligations of the Company orSasidiary Guarantor
pursuant to Article Eight; ¢

to add to the covenants of the Company or thesiliary Guarantors for the benefit of the Holdwrall or any series of Securities
(and if such covenants are to be for the benefiésd than all series of Securities, stating thehsovenants are expressly being
included solely for the benefit of such serieshoosurrender any right or power herein conferregnuine Company of the
Subsidiary Guarantors;

to add any additional Events of Default for Hemefit of the Holders of all or any series of @&tes (and if such additional Events
of Default are to be for the benefit of less thliseries of Securities, stating that such add#ldevents of Default are expressly
being included solely for the benefit of such s&i@rovided, however, that in respect of any sadditional Events of Default
such supplemental indenture may provide for a @aei period of grace after default (which periodynbbe shorter or longer than
that allowed in the case of other defaults) or myide for an immediate enforcement upon suchulefat may limit the
remedies available to the Trustee upon such dedauttay limit the right of the Holders of a majgrih aggregate principal amot
of that or those series of Securities to which sagbtiitional Events of Default apply to waive suefadlt; or

to add to, change or eliminate any of the miovis of this Indenture in respect of one or mer@s of Securities; provided,
however, that if such addition, change or elimiortshall adversely affect the interests of HoladrSecurities of any series in any
material respect, such addition, change or elinonathall become effective with respect to suclesasnly when no such Secur
of such series remains Outstanding

to secure the Securities or one or more seriegafiiBies; ol
to establish the forms or terms of Securities gf series as permitted by Sections 201 and 30

to provide for uncertificated securities in additio certificated securities;
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(8)

(9)

(10)

(11)

(12)

(13)

(14)

to evidence and provide for the acceptancgpbiemtment hereunder by a successor Trustee wsffert 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
administration of the trusts hereunder by more thaa Trustee, pursuant to the requirements of @eétl1; or

to cure any ambiguity, or to correct or suppdeatany provision herein which may be defectivenoonsistent with any other
provision herein; o

to make any other provisions with respect &itars or questions arising under this Indenturgyiged that such action shall not
adversely affect the interests of the Holders afuies of any series in any material respec

to supplement any of the provisions of thiddnture to such extent as shall be necessary taitpar facilitate the defeasance and
discharge of any series of Securities pursuanettiés 401, 1502 and 1503;

to comply with the rules or regulations of @®curities exchange or automated quotation systewhich any of the Securities
may be listed or traded;

to add to, change or eliminate any of the jgions of this Indenture as shall be necessaryesirable in accordance with any
amendments to the Trust Indenture Act

to add new Subsidiary Guarantc

SECTION 902. Supplemental Indentures With Conséhtabders.

With the consent of the Holders of not less thamagority in principal amount of the Outstanding Geties of all series affected by such
supplemental indenture (treated as one class),chpf#said Holders delivered to the Company, thes8liary Guarantors and the Trustee, the
Company, when authorized by a Board ResolutionStiigsidiary Guarantors, when authorized by a tiesipective Board Resolutions, and
the Trustee may enter into an indenture or indestsupplemental hereto for the purpose of addiggpasvisions to or changing in any
manner or eliminating any of the provisions of tlmdenture or of modifying in any manner the rigbtshe Holders of Securities of such
series under this Indenture; provided, howevet,basuch supplemental indenture shall, withoutcthresent of the Holder of each
Outstanding Security affected thereby,

(1)

except to the extent permitted by Section 3P@(lSection 308 or otherwise specified in the fannterms of the Securities of any
series as permitted by Sections 201 and 301 wstheiet to extending the Stated Maturity of any Sécof such series, change the
Stated Maturity of the principal of, or any instaéint of principal of or interest on, any Securdyreduce the principal amount
thereof or the rate of interest thereon or any juempayable upon the redemption thereof, or redneeamount of the principal of
an Original Issue Discount Security or any othesusigy which would be due and payable upon a datilam of acceleration of the
Maturity thereof pursuant to Section 502
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(@)

3)

(4)

()

change any Place of Payment where, or the coinrmercy in which, any Security or any premium derast thereon is payable,
or impair the right to institute suit for the enfement of any such payment on or after the Stateuifity thereof (or, in the case
redemption or repayment, on or after the Redemidiaie or Repayment Date), or release any Subsi@aarantee other than as
provided in this Indenture,

reduce the percentage in principal amount ef@utstanding Securities of any series, the corsfamhose Holders is required for
any such supplemental indenture, or the consemhofe Holders is required for any waiver (of compdie with certain provisior
of this Indenture or certain defaults hereunderthed consequences) provided for in this Indentar

modify any of the provisions of this Sectior29Gection 513 or Section 1006, except to incraagesuch percentage or to provide
that certain other provisions of this Indenturera#trbe modified or waived without the consent & Holder of each Outstanding
Security affected thereby; provided, however, thet clause shall not be deemed to require theerdrd any Holder with respect
to changes in the references to “the Trustee” amd@mitant changes in this Section 902 and Sed@®, or the deletion of this
proviso, in accordance with the requirements otiSes 611 and 901(9), «

if the Securities of any series are convertidslexchangeable into any other securities or ptgmd the Company, make any
change that adversely affects in any material iegpe right to convert or exchange any Securitgunh series (except as
permitted by Section 901) or decrease the convemi@xchange rate or increase the conversion pfiaay such Security of such
series, unless such decrease or increase is perhittthe terms of such Security,

if the Securities of any series are securednghk the terms and conditions pursuant to whicls#wirities of such series are
secured in a manner adverse to the Holders ofeitiered Securities of such series in any matersgpaet.

A supplemental indenture which changes or elimiatey covenant or other provision of this Indentuhéch has expressly been included
solely for the benefit of one or more particularies of Securities, or which modifies the rightdlod Holders of Securities of such series with
respect to such covenant or other provision, sfeatleemed 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 Holderdermthis Section 902 to approve the particular fofrany proposed supplemental indenture,
but it shall be sufficient if such Act shall appeothe substance thereof.

SECTION 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle Nine or the modifications
thereby of the trusts created by this Indenture Titustee shall be entitled to receive, and (subgeSection 601) shall be fully protected in
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relying upon, an Officers’ Certificate and an Opimiof Counsel stating that the execution of suggpemental indenture is authorized or
permitted by this Indenture. The Trustee may, batlsot be obligated to, enter into any such seimgintal 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 indentudeuthis Article Nine, this Indenture shall be nfal in accordance therewith, and such
supplemental indenture shall form a part of thidelmure for all purposes; and every Holder of S&eartheretofore or thereafter
authenticated and delivered hereunder shall bedbthereby.

SECTION 905. Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuatigo®rticle Nine shall conform to the requiremeatghe Trust Indenture Act.

SECTION 906. Reference in Securities to Supplentémdntures.

Securities of any series authenticated and delivafter the execution of any supplemental indenpuimsuant to this Article Nine may, and
shall if required by the Trustee, bear a notatioform approved by the Trustee as to any matteriged for in such supplemental indenture.
If the Company shall so determine, new Securitfeeng series so modified as to conform, in the mpirof the Trustee and the Company, to
any such supplemental indenture may be prepareéaaiited by the Company and, if applicable, thatiums 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, Premium andrist.

The Company covenants and agrees for the beneddaf series of Securities that it will duly anahgtually pay the principal of and any
premium and interest on the Securities of thatsedn accordance with the terms of the Securitigisthis Indenture. Principal, premium, if
any, and interest shall be considered paid on dite due if the Trustee or Paying Agent, if othantthe Company, holds on the due date
money deposited by the Company in immediately atsgl funds and designated for and sufficient togdbgrincipal, premium, if any, and
interest then due. The Company will be respongirenaking calculations called for under the Se@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 datoons will be final and binding on the Holderstbé Securities. The Company will provide a
schedule of its calculations to the Trustee whepliegible, and the Trustee is entitled to rely casslely on the accuracy of the Company’s
calculations without independent verification.
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SECTION 1002. Maintenance of Office or Agency.

The Company will maintain in each Place of Paynfienany series of Securities an office or agencegmtSecurities of that series may be
presented or surrendered for payment, where Sesuot that series may be surrendered for registratf transfer or exchange and where
notices and demands to or upon the Company or abgi@ary Guarantor in respect of the Securitiethaf series or any Subsidiary
Guarantee and this Indenture may be served. Thep@uwmyrinitially appoints the Trustee, acting throutghCorporate Trust Office, as its ag
for said purpose. The Company will give prompt teritnotice to the Trustee of the location, and@mnge in the location, of such office or
agency. If at any time the Company shall fail tantein any such required office or agency or sfallto furnish the Trustee with the address
thereof, such presentations, surrenders, noticdgl@mands may be made or served at the Corporas¢ Office of the Trustee, and the
Company and the Subsidiary Guarantors hereby apfi@rustee as its agent to receive all sucheptations, surrenders, notices and
demands.

The Company may also from time to time designate@mmore other offices or agencies where the 8&=uof one or more series may be
presented or surrendered for any or all such pegpaad may from time to time rescind such designatiprovided, however, that no such
designation or rescission shall in any mannervelitbe Company of its obligation to maintain ariaaffor agency in each Place of Payment
for Securities of any series for such purposes.Jdmpany will give prompt written notice to the $tee of any such designation or rescis
and of any change in the location of any such otfffere or agency.

SECTION 1003. Money for Securities Payments to Bé&lhh Trust.

If the Company or any Subsidiary Guarantor shadimgttime act as its own Paying Agent with respeeiny series of Securities, it will, on or
before each due date of the principal of or anyniuen or interest on any of the Securities of thates, segregate to the extent required by
law and hold in trust for the benefit of the Peisentitled thereto a sum sufficient to pay the@pal and any premium and interest so
becoming due until such sums shall be paid to flezbons or otherwise disposed of as herein proddddvill promptly notify the Trustee
its action or failure so to act.

Whenever the Company shall have one or more Pagents for any series of Securities, it will, onpoior to each due date of the principal
of or any premium or interest on any Securitiethat series, deposit with a Paying Agent a sumiaefit to pay such amount, such sum to be
held as provided by the Trust Indenture Act, amdgss such Paying Agent is the Trustee) the Compahpromptly notify the Trustee of its
action or failure so to act.

The Company will cause each Paying Agent for amgs®f Securities other than the Trustee to exeantl deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of éstion 1003, that such Paying Agent will
(1) comply with the provisions of the Trust IndemtiAct applicable to it as a Paying Agent and (&)jry the continuance of any default by
the Company or the Subsidiary Guarantors (or ahgratbligor upon the Securities of that seriesh@xmaking of any payment in respect of
the Securities of that series, upon the writteruest of the Trustee, forthwith pay to the Trustéswans held in trust by such Paying Agent
payment in respect of the Securities of that series
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The Company may at any time, for the purpose ddiabtg the satisfaction and discharge of this Itdenor for any other purpose, pay, or
Company Order direct any Paying Agent to pay, éoTtustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
held by the Trustee upon the same trusts as thmmewhich such sums were held by the Company dr Baging Agent; and, upon such
payment by any Paying Agent to the Trustee, sugingagent shall be released from all further llapiwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of or any
premium or interest on any Security of any seriesr@maining unclaimed for one year after suchqgpid, premium or interest has become
due and payable may be paid to the Company on Quyriaquest, subject to applicable abandoned profzemnt or (if then held by the
Company) shall be discharged from such trust; hadHolder of such Security shall thereafter, asr@secured general creditor, look only to
the Company for payment thereof, and all liabitifythe Trustee or such Paying Agent with respesuith trust money, and all liability of the
Company as trustee thereof, shall thereupon cease.

SECTION 1004. Statement by Officers as to Default.

The Company and the Subsidiary Guarantors willveelio the Trustee, within 120 days after the ehglaah fiscal year of the Company
ending after the date hereof, an Officers’ Ceuifiicthat need not comply with Section 102, ondefsigners of which shall be the principal
executive, principal accounting or principal finslofficer 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 perfarnoe and observance of any of the
terms, provisions, covenants and conditions ofltidenture (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’s abitibyconvert into a limited liability company, limdgpartnership or limited liability
partnership under applicable law, the Company dalbr cause to be done all things necessary temesind keep in full force and effect its
corporate existence. On and after any conversidheo€ompany into a limited liability company, lted partnership or limited liability
partnership under applicable law, the Company ddglbr cause to be done all things necessary temesind keep in full force and effect its
limited liability company, limited partnership anlited liability partnership existence, as applieab

SECTION 1006. Waiver of Certain Covenants.

Except as otherwise specified as contemplated biid®e301 for Securities of such series, the Compzand the Subsidiary Guarantors may,
with respect to the Securities of any series, améiny particular instance to comply with any teprgvision or condition set forth in any
covenant provided pursuant to Section 301(21), 304 901(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, bychstuch Holders, either waive such
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compliance in such instance or generally waive d@npe with such term, provision or condition, Imatsuch 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

SECTION 1101. Applicability of Article.

Securities of any series which are redeemable ééfmir Stated Maturity shall be redeemable in etamce with their terms and (except as
otherwise specified as contemplated by Sectionf@804uch Securities) in accordance with this AdiEleven.

SECTION 1102. Election to Redeem; Notice to Trustee

The election of the Company to redeem any Secsistiall be evidenced by a Company Order or in anattanner specified as contemplated
by Section 301 for such Securities. In case ofradgmption at the election of the Company, the Gomwishall, not less than 45 nor more
than 60 days prior to the Redemption Date fixedh®yCompany (unless a shorter notice shall befaetisy to the Trustee), notify the Trus

of such Redemption Date, of the principal amour@curities of such series to be redeemed, therR&td® Price, and, if applicable, of the
tenor of the Securities to be redeemed. In the chary redemption of Securities (a) prior to tlpieation of any restriction on such
redemption provided in the terms of such Securiieslsewhere in this Indenture, or (b) pursuargrt@lection of the Company which is
subject to a condition specified in the terms affrs8ecurities or elsewhere in this Indenture, tbm@any shall furnish the Trustee with an
Officers’ Certificate evidencing compliance withcsurestriction or condition. If the Redemption Rris not known at the time such notice is
to be given, the actual Redemption Price, calcdlagedescribed in the terms of the Securities t@tdeemed, will be set forth in an Officers’
Certificate of the Company delivered to the Trustedater than two Business Days prior to the Rgatemn Date.

SECTION 1103. Selection by Trustee of SecuritieBedRedeemed.

If less than all the Securities of any series aree redeemed (unless all the Securities of suidissend of a specified tenor are to be rede:
or unless such redemption affects a Global Secaripnly a single Security), the particular Sedesito be redeemed shall be selected not
more than 60 days prior to the Redemption DatéhbyTrustee, from the Outstanding Securities of sackes not previously called for
redemption, by such method as the Trustee shathdaie and appropriate and which may provide far sklection for redemption of a porti
of the principal amount of any Security of suchierprovided that the unredeemed portion of tiwcjgral amount of any Security shall be in
an authorized denomination (which shall not be teas the minimum authorized denomination) for s8elurity. If less than all the
Securities of such series and of a specified tarmto be redeemed (unless such redemption affalita single Security), the particular
Securities to be redeemed shall be selected nat than 60 days prior to the Redemption Date byftiistee, from the Outstanding Securi
of such series and specified tenor not previoualled for redemption in accordance with the precgdientence.
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The Trustee shall promptly notify the Company iritiwg of the Securities selected for redemptiomafagsesaid and, in case of any Securities
selected for partial redemption as aforesaid, thejpal amount thereof to be redeemed.

The provisions of the two preceding paragraphd sisalapply with respect to any redemption affegtimly a single Security, whether such
Security is to be redeemed in whole or in parthincase of any such redemption in part, the ueradd portion of the principal amount of
the Security shall be in an authorized denominatidrich shall not be less than the minimum autheatidenomination) for such Security.

For all purposes of this Indenture, unless theedrdtherwise requires, all provisions relatinghte redemption of Securities shall relate, in
the case of any Securities redeemed or to be reztkenly in part, to the portion of the principal@mt of such Securities which has been or
is to be redeemed. If the Company shall so difeturities registered in the name of the Compamy Adfiliate or any Subsidiary thereof
shall not be included in the Securities selectedddemption.

SECTION 1104. Notice of Redemption.

Notice of redemption shall be given by f-class mail, postage prepaid, mailed not less 3@amor more than 60 days prior to the Redemption
Date, to each Holder of Securities to be redeemuelis address appearing in the Security Register.

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

(1) the Redemption Dat
(2) the Redemption Price, or if not then ascertainghkemanner of calculation there

(3) if less than all the Outstanding Securitiesiny series consisting of more than a single Sacaré to be redeemed, the
identification (and, in the case of partial redeimpiof any such Securities, the principal amouatghe particular Securities to be
redeemed and, if less than all the Outstanding réesuof any series consisting of a single Seguait to be redeemed, the
principal amount of the particular Security to bdeemed

(4) that onthe Redemption Date, the RedemptioceRrill become due and payable upon each such Betube redeemed and, if
applicable, that interest thereon will cease toweEon and after said da

(5) the place or places where each such Securitylie gurrendered for payment of the Redemption Paicd

(6) that the redemption is for a sinking fund, if suslthe case
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Notice of redemption of Securities to be redeentddeaelection of the Company shall be preparethbyCompany and given by t

Company or, at the Company’s request, by the Teustéhe name and at the expense of the Compangtaiicbe irrevocable. The notice if
mailed in the manner herein provided shall be amieely presumed to have been duly given, whetheobthe Holder receives such notice.
In any case, a failure to give such notice by madny defect in the notice to the Holder of angiBity designated for redemption as a whole
or in part shall not affect the validity of the peedings for the redemption of any other Security.

SECTION 1105. Deposit of Redemption Price.

On or before the Redemption Date specified in tteca of redemption given as provided in Sectiof4,the Company shall deposit with the
Trustee or with a Paying Agent (or, if the Compéangcting as its own Paying Agent, segregate alalihdrust as provided in Section 1003)
an amount of money sufficient to pay the Redempiidoe of, and (except if the Redemption Date ghaldn Interest Payment Date) accrued
interest on, all the Securities which are to beezded on that date.

SECTION 1106. Securities Payable on Redemption.Date

Notice of redemption having been given as aforegh& Securities so to be redeemed shall, on thlemption Date, become due and pay:

at the Redemption Price therein specified, and faoih after such date (unless the Company shallliéfathe payment of the Redemption
Price and accrued interest) such Securities shaieto bear interest. Upon surrender of any sectri®y for redemption in accordance with
said notice, such Security shall be paid by the gamy at the Redemption Price, together with accmiedest to the Redemption Date;
provided, however, that, unless otherwise specdiedontemplated by Section 301, installmentstefé@st whose Stated Maturity is on or
prior to the Redemption Date will be payable tolwders of such Securities, or one or more PrestereSecurities, registered as such at the
close of business on the relevant Record Dategdiogoto their terms and the provisions of Sec86.

If any Security called for redemption shall notdeepaid upon surrender thereof for redemptionptirecipal amount (together with interest, if
any, thereon accrued to the Redemption Date) apg@mium shall, until paid, bear interest from BRedemption Date at the rate prescribed
therefor in the Security.

SECTION 1107. Securities Redeemed in Part.

Any Security which is to be redeemed only in phdlsbe surrendered at a Place of Payment thefeit, if the Company or the Trustee so
requires, due endorsement by, or a written instnira&transfer in form satisfactory to the Compamygl the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritwg), and the Company shall execute, and if mpple, the Subsidiary Guarantors shall
execute the notations of Subsidiary Guaranteesrsaddahereon, and the Trustee shall authenticateeliver to the Holder of such Security
without service charge, a new Security or Securitiethe same series and of like tenor, of anyai#éd denomination (which shall not be
less than the minimum authorized denominationggseésted by such Holder, in aggregate principaluatequal to and in exchange for the
unredeemed portion of the principal of the Secwsttysurrendered.
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ARTICLE TWELVE
SINKING FUNDS

SECTION 1201. Applicability of Article.

The provisions of this Article Twelve shall be appble to any sinking fund for the retirement ot &éties of any series except as otherwise
specified as contemplated by Section 301 for seduities.

The minimum amount of any sinking fund payment jed for by the terms of any Securities of anyeseis 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 paymentff provided for by the terms of any Securities nfaeries
the cash amount of any sinking fund payment magufgect 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 Paymaevite Securities.

The Company (1) may deliver Outstanding Securifes series (other than any previously called éalemption) and (2) may apply as a cr
Securities of a series which have been redeemieer gt the election of the Company pursuant taehas of such Securities or through the
application of permitted optional sinking fund pagmis pursuant to the terms of such Securitiesaéh ease in satisfaction of all or any part
of any sinking fund payment with respect to anyusigies of such series required to be made purgoahie terms of such Securities as and to
the extent provided for by the terms of such Séiessiprovided that the Securities to be so crddii@ve not been previously so credited. The
Securities to be so credited shall be receivedcaadited for such purpose by the Trustee at theeRetlon Price, as specified in the Secur

so to be redeemed, for redemption through operatidine sinking fund and the amount of such sinkiungd payment shall be reduced
accordingly.

SECTION 1203. Redemption of Securities for Sinkiund.

Not less than 60 days prior to each sinking funghpent date for any series of Securities, the Compalh deliver to the Trustee an Office
Certificate specifying the amount of the next enguginking fund payment for such Securities purstmihe terms of such Securities, the
portion thereof, if any, which is to be satisfiedfgmyment of cash and the portion thereof, if amyich is to be satisfied by delivering and
crediting Securities pursuant to Section 1202 aating the basis for any such credit and that Sexturities have not previously been so
credited and will also deliver to the Trustee aeg8ities to be so delivered. Not less than 30 gaigs to each such sinking fund payment
date, the Trustee shall select the Securities tedeemed upon such sinking fund payment datesimidinner specified in Section 1103 and
cause notice of the redemption thereof to be gimehe name of and at the expense of the Compatheimanner provided in Section 1104.
Such notice having been duly given, the redemmfasuch Securities shall be made upon the termsratie manner stated in Sections 1106
and 1107.
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ARTICLE THIRTEEN
SUBSIDIARY GUARANTEES

SECTION 1301. Applicability of Article.

Unless the Company elects to issue any seriesafrifies without the benefit of the Subsidiary Gargees, which election shall be evidenced
in or pursuant to the Board Resolution or suppleaiéndenture establishing such series of Secarigsuant to Section 301, the provisions
of this Article shall be applicable to each sedéSecurities except as otherwise specified inusspant to the Board Resolution or
supplemental indenture establishing such seriesupnt to Section 301.

SECTION 1302. Subsidiary Guarantees.

Subject to Section 1301, each Subsidiary Guardrgaby, jointly and severally, fully and unconditédly guarantees to each Holder of a
Security authenticated and delivered by the Trysheedue and punctual payment of the principghofl 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 tefissich Security and of this Indenture, and eadbsigliary Guarantor similarly guarantees
to the Trustee the payment of all amounts owinifpéoTrustee in accordance with the terms of thieihture. 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 Maturityadeeleration, call for redemption,
offer to purchase or otherwise, and as if such matrwere made by the Company.

Each of the Subsidiary Guarantors hereby jointly severally agrees that its obligations hereundall e absolute, unconditional,
irrespective of, and shall be unaffected by, tHalitg, regularity or enforceability of such Sedyrbr this Indenture, the absence of any action
to enforce the same or any release, amendmentemaivndulgence granted to the Company or anyra@tharantor or any consent to
departure from any requirement of any other guaeanf all or any of the Securities of such serieany other circumstances which might
otherwise constitute a legal or equitable discharggefense of a surety or guarantor; provided,enaw, that, notwithstanding the foregoing,
no such release, amendment, waiver or indulgeraé shithout the consent of such Subsidiary Guargrihcrease the principal amount of
such Security, or increase the interest rate timer@oalter the Stated Maturity thereof. Each ef 8ubsidiary Guarantors hereby waives the
benefits of diligence, presentment, demand for gayrany requirement that the Trustee or any oHiblielers protect, secure, perfect or
insure any security interest in or other lien oy property subject thereto or exhaust any righlteke any action against the Company or any
other Person or any collateral, filing of claimgiwa court in the event of insolvency or bankrupi€yhe 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 suchutycexcept by complete performance
the obligations contained in such Security anduchsSubsidiary Guarantee. Each Subsidiary Guaragt@es that if, after the occurrence and
during the continuance of an Event of Default,
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the Trustee or any of the Holders are preventeappjicable law from exercising their respectiventggto accelerate the maturity of the
Securities of a series, to collect interest onSkeurities of a series, or to enforce or exeraigeather right or remedy with respect to the
Securities of a series, such Subsidiary Guaramgpaes to pay to the Trustee for the account oHiblders, upon demand therefor, the amount
that would otherwise have been due and payableshettrights and remedies been permitted to be iseerby the Trustee or any of the
Holders.

Each Subsidiary Guarantor shall be subrogated tagats of the Holders of the Securities upon whiks Subsidiary Guarantee is endorsed
against the Company in respect of any amountsipaglich Subsidiary Guarantor on account of suclhi8ggursuant to the provisions of its
Subsidiary Guarantee or this Indenture; providesyever, 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 argnd interest on all Securities of the relevant
series issued hereunder shall have been paidlin ful

Each Subsidiary Guarantor that makes or is requaedake any payment in respect of its Subsidiargr@ntee 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 paymansing out of, or based upon, such right of kbation until the principal of (and premiu
if any) and interest on all Securities of the relstvseries issued hereunder shall have been phitl.in

Each Subsidiary Guarantee shall remain in fulléood effect and continue to be effective shouldstition be filed by or against the
Company for liquidation or reorganization, should Company become insolvent or make an assignroetitd benefit of creditors or should
a receiver or trustee be appointed for all or aary pf the Company’s assets, and shall, to thesukxtent permitted by law, continue to be
effective or be reinstated, as the case may la¢ a@fiy time payment and performance of the Seesrif a series, is, pursuant to applicable
law, rescinded or reduced in amount, or must ottserlve restored or returned by any Holder of theuBes, whether as a “voidable
preference,” “fraudulent transfer,” or otherwisk as though such payment or performance had nert beade. In the event that any payment,
or any part thereof, is rescinded, reduced, redtoreeturned, the Securities shall, to the fullegent 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 NotatiofisSabsidiary Guarantees.

To further evidence the Subsidiary Guarantee s#t fo Section 1302, each of the Subsidiary Guarartiereby agrees that a notation rele

to such Subsidiary Guarantee, substantially irfahm set forth in Section 204, shall be endorse@ach Security entitled to the benefits of
the Subsidiary Guarantee authenticated and deti®rehe Trustee and executed by either manualasirhile signature of an officer of such
Subsidiary Guarantor, or in the case of a Subsidirarantor that is a limited partnership, an efffiof the general partner of each Subsidiary
Guarantor. Each of the Subsidiary Guarantors heagbges that the Subsidiary Guarantee set foifieation 1302 shall remain in full force
and effect notwithstanding any failure to endomseach Security a notation relating to the Subsidizuarantee. If any officer
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of the Subsidiary Guarantor, or in the case of lasfliary Guarantor that is a limited partnershipy afficer of the general partner of the
Subsidiary Guarantor, whose signature is on thdemture or a Security no longer holds that offictha time the Trustee authenticates such
Security or at any time thereatfter, the Subsid@marantee of such Security shall be valid nevesi®lThe delivery of any Security by the
Trustee, after the authentication thereof hereyrsdell constitute due delivery of the Subsidiaya@ntee set forth in this Indenture on be
of the Subsidiary Guarantors.

SECTION 1304. Release of Subsidiary Guarantors.

Unless otherwise specified pursuant to Sectionv@fiirespect to a series of Securities, each SidrgiGuarantee will remain in effect with
respect to the respective Subsidiary Guarantol thatientire principal of, premium, if any, anddrgst on the Securities to which such
Subsidiary Guarantee relates shall have been pdidl ior otherwise satisfied and discharged inoedance with the provisions of such
Securities and this Indenture and all amounts oudrtye Trustee hereunder have been paid; providegever, that if (i) such Subsidiary
Guarantor ceases to be a Subsidiary in compliaittetiae applicable provisions of this Indenturé), €ither Defeasance or Covenant
Defeasance occurs with respect to such Securitiesignt 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 comglyiith the requirements of this Indenture, thergach case of (i), (ii) or (iii), such
Subsidiary Guarantor shall be released and diselargits 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 predglitbr 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 Gtmr&rom 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 the aamy notwithstanding, the maximum amount of the stdiary Guarantee of any Subsidiary
Guarantor shall not exceed the maximum amountciiabe hereby guaranteed by such Subsidiary Geanaithout rendering such
Subsidiary Guarantee voidable under applicabler&dating to fraudulent conveyance or fraudulentgfar 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 before thigited Maturity at the option of Holders thereadlshe made in accordance with the terms
of such Securities and (except as otherwise specis contemplated by Section 301 for Securitiemgfseries) in accordance with this
Article Fourteen.

71



SECTION 1402. Repayment of Securities.

Securities of any series subject to repayment iolevbr in part at the option of the Holders thenedf, unless otherwise provided in the ter

of such Securities, be repaid at a price equdldé@tincipal amount thereof and any premium thertmgether with interest thereon accrue
the Repayment Date specified in or pursuant taehas of such Securities. The Company covenantothar before the Repayment Date it
will deposit with the Trustee or with a Paying Agéor, if the Company is acting as its own PayingeAt, segregate and hold in trust as
provided in Section 1003) an amount of money sidgfficto pay the principal (or, if so provided by tterms of the Securities of any series, a
percentage of the principal) of, the premium, ¥ ,and (except if the Repayment Date shall be serdist Payment Date) accrued interest on,
all the Securities or portions thereof, as the caag be, to be repaid on such date.

SECTION 1403. Exercise of Option.

Securities of any series subject to repaymenteabftion of the Holders thereof will contain an ‘t@p to Elect Repayment” form on the
reverse of such Securities. To be repaid at thempf the Holder (subject to applicable procedwkthe Depositary for any Global Securi
any Security so providing for such repayment, \liih “Option to Elect Repayment” form on the revessuch Security duly completed by
the Holder (or by the Holder's attorney duly authed in writing), must be received by the Compantha Place of Payment therefor
specified in the terms of such Security (or at svitfer place or places of which the Company shaihftime to time notify the Holders of
such Securities) not earlier than 45 days nor thign 30 days prior to the Repayment Date. Iffkaa the entire principal amount of such
Security is to be repaid in accordance with thengeof such Security, the principal amount of suebusity to be repaid, in increments of the
minimum denomination for Securities of such serge®| the denomination or denominations of the Sigooir 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 optidnhe Holder thereof may not be repaid in partafiowing such repayment, the unpaid
principal amount of such Security would be lessitttee 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 fepayment at the option of the Holder
thereof and as provided in Sections 307(b) and 80&cise of the repayment option by the Holdell §fmairrevocable unless waived by the
Company.

SECTION 1404. When Securities Presented for RepayBecome Due and Payable.

If Securities of any series providing for repaymaithe option of the Holders thereof shall haverbsurrendered as provided in this Article
Fourteen and as provided by or pursuant to thes@frsuch Securities, such Securities or the pustthereof, as the case may be, to be repaic
shall become due and payable and shall be paiddbgdmpany on the Repayment Date therein specéiatipn and after such Repayment
Date (unless the Company shall default in the payrogsuch Securities on such Repayment Date) Sechrities shall, if the same were
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interest-bearing, cease to bear interest. Upomrisder of any such Security for repayment in acawdavith such provisions, the principal
amount of such Security so to be repaid shall liek Ipathe Company, together with accrued interasi@a premium, if any, to (but excludir
the Repayment Date; provided, however, that, urddesrwise specified as contemplated by Section iB81allments of interest, if any,

whose Stated Maturity is on or prior to the Repaynizate shall be payable (but without interestebar unless the Company shall default in
the payment thereof) to the Holders of such Seesribr one or more Predecessor Securities, regikées such at the close of business on the
relevant Record Dates according to their termsthagrovisions of Section 307.

If the principal amount of any Security surrendei@drepayment shall not be so repaid upon surnetidgeof, such principal amount
(together with interest, if any, thereon accrueduoh 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 to be répaipart only, the Company shall execute and thist€e shall authenticate and deliver to
the Holder of such Security, without service chaagd at the expense of the Company, a new SeaurBgcurities of the same series, of any
authorized denomination specified by the Holdegnraggregate principal amount equal to and inaxgé for the portion of the principal of
such Security so surrendered which is not to baidep

ARTICLE FIFTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1501. Company’s Option to Effect Defeasamc€ovenant Defeasance.

The Company may elect, at its option at any timdyave Section 1502 or Section 1503 applied toSeuourities or any series of Securities, as
the case may be, (unless designated pursuant t@$801 as not being defeasible pursuant to secti@ 1502 or 1503), in accordance with
any applicable requirements provided pursuant ti@e301 and upon compliance with the conditicetsfarth below in this Article Fifteen.
Any such election shall be evidenced by a BoardRé&sn or in another manner specified as contetegdlay Section 301 for such Securit

SECTION 1502. Defeasance and Discharge.

Upon the Company’s exercise of its option (if atoyhave this Section 1502 applied to any Securitieany series of Securities, as the case
may be, the Company shall be deemed to have beehadged from its obligations, and each Subsideargrantor shall be deemed to be
discharged from its obligations with respect tohs8ecurities as provided in this Section 1502 ahadter the date the conditions set forth in
Section 1504 are satisfied (hereinafter called das&nce”). For this purpose, such Defeasance nteatrthe Company and any Subsidiary
Guarantor shall be deemed to have paid and disetidhg entire indebtedness represented by suchitBecand Subsidiary Guarantees and
to have satisfied all its other obligations under
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such Securities and Subsidiary Guarantees anthtdiésiture insofar as such Securities and Subsi@Gagrantees are concerned (and the
Trustee, at the expense of the Company, shall ¢xg@eraper instruments acknowledging the same)gstitp the following which shall
survive until otherwise terminated or dischargecebader: (1) the rights of Holders of such Seaesito receive, solely from the trust fund
described in Section 1504 and as more fully s¢hfiorsuch Section 1506, payments in respect optimeipal of and any premium and
interest on such Securities when payments are(8uthe Company’s and any Subsidiary Guarantorlgations with respect to such
Securities under Sections 304, 305, 306, 1002 8A8,13) the rights, powers, trusts, duties and umities of the Trustee hereunder and

(4) this Article Fifteen. Subject to compliance lwihis Article Fifteen, the Company may exerciseoption (if any) to have this Section 1502
applied to any Securities notwithstanding the pexercise of its option (if any) to have Sectio®3%pplied to such Securities.

SECTION 1503. Covenant Defeasance.

Upon the Company’s exercise of its option (if atoyhave this Section 1503 applied to any Securitieeny series of Securities, as the case
may be, (1) the Company shall be released frowbiigations under any covenants provided pursuaBection 301(21), 704 (to the exten
any covenants in addition to the requirements effttust Indenture Act), 901(2) or 901(7) for theé#t of the Holders of such Securities and
(2) the occurrence of any event specified in Sastl®01(4) (with respect to any such covenants geavpursuant to Section 301(21), 704 (to
the extent of any covenants in addition to the mequents 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 Adighirteen 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 1503rul after the date the conditions set
forth in Section 1504 are satisfied (hereinaftdiecd'Covenant Defeasance”). For this purpose, sCiebhenant Defeasance means that, with
respect to such Securities, the Company and thsi@aly Guarantors, as applicable, may omit to dgmyth and shall have no liability in
respect of any term, condition or limitation settliain any such specified Section (to the extergpsecified in the case of Section 501(4)) or
Article Thirteen, whether directly or indirectly bgason of any reference elsewhere herein to atty 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 Covebafitasance.

The following shall be the conditions to the apalion of Section 1502 or Section 1503 to any S&esror any series of Securities, as the
may be:

(1) The Company shall irrevocably have depositechoised to be deposited with the Trustee (or antiigtee 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 follogvpayments, specifically pledged as security dod dedicated solely to, the
benefits of the Holders of such Securities, (A) eyom an amount, or (B) U.S. Government Obligatiahéch through the
scheduled payment of principal a
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(2)

3)

interest in respect thereof in accordance withr fegims will provide, not later than one day befthre due date of any payment,
money in an amount, or (C) a combination thereoéach case sufficient, in the opinion of a nafignacognized firm of
independent certified public accountants expressaduwritten certification thereof delivered to theustee, to pay and discharge,
and which shall be applied by the Trustee (or arph®ther qualifying trustee) to pay and dischatige principal of and any
premium and interest on such Securities on theemse Stated Maturities or upon redemption, inoagance with the terms of
this Indenture and such Securities. As used hefdis. Government Obligation” means (x) any segunihich is (i) a direct
obligation of the United States of America for theyment of which the full faith and credit of thaitéd States of America is
pledged or (ii) an obligation of a Person contmbke supervised by and acting as an agency owimstntality of the United States
of America the full and timely payment of whichusconditionally guaranteed as a full faith and @rebligation by the United
States of America, which, in either case (i) or, {8 not callable or redeemable at the optiorhefissuer thereof, and (y) any
depositary receipt issued by a bank (as defin&kution 3(a)(2) of the Securities Act) as custodiéth respect to any U.S.
Government Obligation which is specified in Cla@seabove and held by such bank for the accouthi@holder of such
depositary receipt, or with respect to any spegéigment of principal of or interest on any U.Sv&mment Obligation which is
so specified and held, provided that (except asired by law) such custodian is not authorized &kenany deduction from the
amount payable to the holder of such depositargipeérom any amount received by the custodiaregpect of the U.S.
Government Obligation or the specific payment afigipal or interest evidenced by such depositacgira.

In the event of an election to have Section 15(Q#tyaie any Securities or any series of Securitissthe case may be, the Comp
shall have delivered to the Trustee an Opiniona@irgel stating that (A) the Company has receiveuh fior there has been
published by, the Internal Revenue Service a rwin(B) since the date of this instrument, there Ib@en a change in the
applicable federal income tax law, in either caseqf (B) to the effect that, and based thereormsaminion shall confirm that, the
Holders of such Securities will not recognize gairioss for federal income tax purposes as a restifte deposit, Defeasance and
discharge to be effected with respect to such S&=zu1and will be subject to federal income taxtiom same amount, in the same
manner and at the same times as would be the fcasehi deposit, Defeasance and discharge were roatcur.

In the event of an election to have Section 15Q8yai@ any Securities or any series of Securissthe case may be, the Comp
shall have delivered to the Trustee an Opinionairiel to the effect that the Holders of such Sgesmwill not recognize gain or
loss for federal income tax purposes as a restlteofleposit and Covenant Defeasance to be effedtedespect to such
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 and Covenant Defeasance wéte occur.
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(4)

()

(6)

(7)

(8)

(9)

(10)

No event which is, or after notice or lapse of tiondoth would become, an Event of Default withpess to such Securities or a
other Securities shall have occurred and be cantnat the time of such deposit or, with regardg such event specified in
Sections 501(5) and (6), at any time on or prich®90th day after the date of such deposit {itdhanderstood that this condition
shall not be deemed satisfied until after such @ia).

Such Defeasance or Covenant Defeasance shalhnse the Trustee to have a conflicting interétin the meaning of the Trust
Indenture Act (assuming all Securities are in diefaithin the meaning of such Aci

Such Defeasance or Covenant Defeasance shasut in a breach or violation of, or constitatdefault under, any other
agreement or instrument to which the Company orGuysidiary is a party or by which it is boul

Such Defeasance or Covenant Defeasance sha#isidt in the trust arising from such depositstinting an investment company
within the meaning of the Investment Company Adess such trust shall be registered under the tmarg Company Act or
exempt from registration thereund

The Company shall have delivered to the Truateagreement whereby the Company irrevocably adeeforfeit its right, if any,
(A) to reset the interest rate of such Securitigspant to Section 307(b) and (B) to extend thé&e8tMaturity of such Securities
pursuant to Section 30

If the Securities are to be redeemed priort&te® Maturity (other than from mandatory sinkingd payments or analogous
payments), notice of such redemption shall have bleéy given pursuant to this Indenture or provisiberefor satisfactory to the
Trustee shall have been ma

The Company shall have delivered to the Truate OfficersCertificate and an Opinion of Counsel, each statirag all condition
precedent with respect to such Defeasance or Cav@efeasance have been complied v

SECTION 1505. Acknowledgment of Discharge By Traste

Subject to Section 1507 below and after the Compasydelivered to the Trustee an Officers’ Cedificand an Opinion of Counsel, each
stating that all conditions precedent referrechtSéction 1504 relating to the Defeasance or Coudbafeasance, as the case may be, have
been complied with, the Trustee upon request oCibmpany shall acknowledge in writing the Defeasamicthe Covenant Defeasance, as
case may be.

SECTION 1506. Deposited Money and U.S. Governmdatip@tions to Be Held in Trust; Miscellaneous Peons.

Subject to the provisions of the last paragrap8extion 1003, all money and U.S. Government Ohtigat(including the proceeds thereof)
deposited with the Trustee or other qualifying tiees(solely for purposes of this Section 1506, Tthestee and any such other trustee are
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referred to collectively as the “Trustee”) pursusmSection 1504 in respect of any Securities di®lheld in trust and applied by the Trustee,
in accordance with the provisions of such Securitied this Indenture, to the payment, either dirextthrough any such Paying Agent
(including the Company acting as its own Paying #yjas the Trustee may determine, to the Holdessiofi Securities, of all sums due an
become due thereon in respect of principal andpa@sium and interest, but money so held in trustineot be segregated from other funds
except to the extent required by law.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arssesl against the U.S. Government
Obligations deposited pursuant to Section 150 @iprincipal and interest received in respect thfeséher than any such tax, fee or other
charge which by law is for the account of the Hoddef Outstanding Securities.

Anything in this Article Fifteen to the contrary mothstanding, the Trustee shall deliver or payh® Company from time to time upon
Company Request any money or U.S. Government Qladigaheld by it as provided in Section 1504 wigbpgect to any Securities which, in
the opinion of a nationally recognized firm of ipd@dent public accountants expressed in a writtetification 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 unable tolyppy money in accordance with this Article Fiftesith respect to any Securities by rea
of any order or judgment of any court or governragatithority enjoining, restraining or otherwiselpibiting such application, then the
obligations under this Indenture and such Secarftim which the Company has been discharged easell pursuant to Section 1502 or
1503 shall be revived and reinstated as thougheposit had occurred pursuant to this Article Fiftagth respect to such Securities, until
such time as the Trustee or Paying Agent is pegthitb apply all money held in trust pursuant toti®acl506 with respect to such Securities
in accordance with this Article Fifteen; providéawever, that if the Company makes any paymentio€ipal of or any premium or interest
on any such Security following such reinstatemdritisaobligations, the Company shall be subrogatetthe 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 1504hempurpose of holding trust funds deposited purstathat 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 tthlhconditions precedent provided for hereinhe telated Defeasance or Covenant
Defeasance have been complied with. In no evetiittbleaT rustee be liable for any acts or omissiohsaid trustee.
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ARTICLE SIXTEEN
IMMUNITY OF INCORPORATORS, STOCKHOLDERS,
OFFICERS, DIRECTORS AND EMPLOYEES

SECTION 1601. Exemption from Individual Liability.

No recourse under or upon any obligation, covepaagreement of this Indenture, or of any Secuakyfpr any claim based thereon
otherwise in respect thereof, shall be had agaimgincorporator, stockholder, officer, directoremnployee, as such, past, present or futut
the Company, any Subsidiary, any Subsidiary Guarantany successor corporation, either directl{hoough the Company, whether by
virtue of any constitution, statute or rule of laav,by the enforcement of any assessment or peoafitherwise; it being expressly underst
that this Indenture and the obligations issuedureter are solely corporate obligations of the Camypand that no such personal liability
whatever shall attach to, or is or shall be inadifsg, the incorporators, stockholders, officersectiors, or employees, as such, of the
Company, any Subsidiary, any Subsidiary Guarantang successor corporation, or any of them, becatithe creation of the indebtedness
hereby authorized, or under or by reason of thigatibns, covenants or agreements contained idrllenture or in any of the Securities or
implied therefrom; and that any and all such peabability, either at common law or in equity by constitution or statute, of, and any and
all such rights and claims against, every suchripm@tor, stockholder, officer, director or empleyas such, because of the creation of the
indebtedness hereby authorized, or under or byreafthe obligations, covenants or agreementsagoed in this Indenture or in any of the
Securities or implied therefrom, are hereby exgyesaived and released as a condition of, and@maideration for, the execution of this
Indenture and the issue of such Securities.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed and, in the chsiee Company, attested, all as
the day and year first above written.

ISSUER:

TREEHOUSE FOODS, INC

By:
Name:
Title:
Attest:
Name:
Title:

SUBSIDIARY GUARANTORS:

[SUBSIDIARY GUARANTORS]

By:

Name:
Title:
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Attest:

Name:
Title:
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TRUSTEE:

as Trustet

By:

Name:
Title:



SCHEDULE |

SUBSIDIARY GUARANTORS

SUBSIDIARY STATE OF ORGANIZATION
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TREEHOUSE FOODS, INC.

and the Subsidiary Guarantors party hereto
To

Trustee
SUBORDINATED INDENTURE

Dated as o

Exhibit 4.5



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

(2)(3) Not Applicable

(2)(4) Not Applicable

(b) 608, 61C
Section 31 (a) 613

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

(b) 702

(c) 702
Section 31 (a) 703

(b) 703

(c) 703

(d) 703
Section 31 (a) 704

(@)(4) 101, 100

(b) Not Applicable

(©)(@) 102

©)(2) 102

©)(3) Not Applicable

(d) Not Applicable

(e) 102
Section 31 (a) 601

(b) 602

(c) 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 a part of the Inder
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SUBORDINATED INDENTURE (herein called this “Indem&l), dated as of , among Treest Foods, Inc., a corporation duly
organized and existing under the laws of the Sthigelaware (herein called the “Company”), havitsggrincipal office at 2021 Spring Road,
Suite 600, Oak Brook, lllinois 60523, each Subsidiauarantor (as hereinafter defined) and -, a national banking
association, as Trustee (herein called the “Triistee

RECITALS

The Company and the Subsidiary Guarantors havealuhorized the execution and delivery of this hitdee to provide for the issuance fr
time to time of its debentures, notes or other @vigs of indebtedness (herein called the “Secsifjitend Subsidiary Guarantees to be issued
in one or more series as in this Indenture provided

The Company and the Subsidiary Guarantors are nrsobéhe same consolidated group of companies . Stfisidiary Guarantors will
derive direct and indirect economic benefit frora thsuance of the Securities. Accordingly, eactsBiidry 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 Indenture a vajceement of the Company and the Subsidiary Gtasarin accordance with its terms,
have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehase of the Securities by the Holders theredd, miutually covenanted and agreed, for
equal and proportionate benefit of all Holdershef Securities or of any series thereof, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 101. Definitions.
For all purposes of this Indenture, except as otiserexpressly provided or unless the context atlserrequires:

(1) the terms defined in this Article One have theanings assigned to them in this Article One actlide the plural as well as the
singular;

(2) all other terms used herein which are defimetthé Trust Indenture Act, either directly or bjerence therein, have the meanings
assigned to them therei

(3) all accounting terms not otherwise defined mehave the meanings assigned to them in accordaiticegenerally accepted
accounting principles in the United States of Ar&riand, except as otherwise herein expressly gedyithe term “generally
accepted accounting princip” with respect to any computatis



(4)

()

(6)
(7)

(8)
(9)
(10)

required or permitted hereunder shall mean suchuenting principles as are generally accepted irlthiged States of America at
the date of such computation, provided that whemdwmore principles are so generally acceptezhatl mean that set of
principles consistent with those in use by the Canyp

unless the context otherwise requires, anyeafe to an “Article” or a “Section” refers to amtile or a Section, as the case may
be, of this Indenture

the words “herein”, “hereof” and “hereunder’daother words of similar import refer to this Indem as a whole and not to any
particular Article, Section or other subdivisic

words importing any gender include the other gesi

references to statutes are to be construeachsling all statutory provisions consolidating,eading or replacing the statute
referred to

references t“writing” include printing, typing, lithography and other meaf reproducing words in a tangible, visible fo

the words"including” “include? and“include’ shall be deemed to be followed by the wc“without limitatior”; and

unless otherwise provided, references to ageets and other instruments shall be deemed todedll amendments and other
modifications to such agreements and instrumentspily to the extent such amendments and otheffivatibns are not
prohibited by the terms of this Indentu

“Act”, when used with respect to any Holder, hass tieaning specified in Section 104.

“Affiliate” of any specified Person means any otarson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. Fompitingoses of this definition.

“control” when used with respect to any specifiedddn means the power to direct the managememidiuies of such Person, directly or
indirectly, whether through the ownership of votsegurities, by contract or otherwise; and the sefrontrolling” and “controlled” have
meanings correlative to the foregoing.

“Authenticating Agent” means any Person authorizgdhe Trustee pursuant to Section 614 to act dalbef the Trustee to authenticate
Securities of one or more series.

“Board of Directors” means either the board of dices of the Company or any duly authorized conmemitif that board and with respect to
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 the Conypama Subsidiary Guarantor, a copy of a resolutierified by the Corporate Secretary,
an Assistant Corporate Secretary or an Associateeey of the Company or such Subsidiary Guaraatthe case may be, to have been
duly adopted by the Board of Directors, or such wuitee of the Board of Directors or officers of tiempany or any Subsidiary Guarantc
which authority to act on behalf of the Board ofditors has been delegated, and to be in full fanckeffect on the date of such certification,
and delivered to the Trustee.

“Business Day”, when used with respect to any Ptddeayment, means each Monday, Tuesday, Wednestassday and Friday which is
not a day on which the Trustee or banking instingiin that Place of Payment are authorized ogatdd by law or executive order to close.

“Commission” means the Securities and Exchange Gesiom, from time to time constituted, created urtle Exchange Act, or, if at any
time after the execution of this instrument suchn@ussion is not existing and performing the dutiess assigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

“Company” means the Person named as the “Compantyiki first paragraph of this instrument until amssor Person shall have become
such pursuant to the applicable provisions ofltmigenture, and thereafter “Company” shall mean sucitessor Person.

“Company Request” or “Company Ordariean, respectively, a written request or orderesign the name of the Company by its Chairme
the Board, its Chief Executive Officer, a Vice Ginaan of the Board, its Chief Financial Officer, Reesident or a Vice President, and by its
Treasurer, an Assistant Treasurer, its CorporateeBey, an Assistant Corporate Secretary or an@date Secretary, and delivered to the
Trustee.

“Corporate Trust Office” means the office of theuStee at which at any particular time its corpotatst business shall be administered,
which office at the date hereof is located at , except that, with respect to pnégon of the Securities for payment or registmati

of transfers or exchanges and the location of dmufity Register and Security Registrar, such temans the office or agency of the Trustee
in , Which at the date of onigii execution of this Indenture is located at

“Corporation” or “corporation” means a corporati@ssociation, company, limited liability compamngint-stock company or business or
statutory trust.

“Covenant Defeasance” has the meaning specifi&kaiion 1603.

“Debt” means, with respect to any Person at ang datletermination (without duplication), (i) afidebtedness of such Person for borrowed
money, (ii) all obligations of such Person evidehbg bonds, debentures, notes or other similarunstnts, including obligations incurred in
connection with the acquisition of property, assgtbusinesses, (iii) all obligations of such Parsorespect of letters of credit or bankers’
acceptances or other similar instruments (or reisdment obligations thereto) issued on the acaoiustich Person, (iv) all obligations of
such Person to pay the deferred purchase priceopepty or services, except trade payables, (Wklbations of such Person as lessee under
capitalized leases, (vi) all Debt of others



secured by a lien on any asset of such Personhetet not such Debt is assumed by such Persowigebthat, for purposes of determining
the amount of any Debt of the type described is thause (vi), if recourse with respect to suchtebmited to such asset, the amount of
such Debt shall be limited to the lesser of therfarket value of such asset or the amount of Swadit, (vii) all Debt and dividends of others
Guaranteed by such Person to the extent such Ddldi@idends are Guaranteed by such Person, aiijd¢uihe extent not otherwise incluc
in this definition, all obligations of such Persion claims in respect of derivative products, inthg interest rate, foreign exchange rate and
commodity prices, forward contracts, options, swap#lars and similar arrangements.

“Defaulted Interest” has the meaning specified éctidn 307(a).
“Defeasance” has the meaning specified in Sect&fi?1

“Depositary”means, with respect to Securities of any seriemlds in whole or in part in the form of one or m&@lobal Securities, a cleari
agency registered under the Exchange Act thatsigydated to act as Depositary for such Securisesoatemplated by Section 301.

“Event of Default” has the meaning specified in t8et501.

“Exchange Act” means the Securities Exchange Adi9#4 and any statute successor thereto, in eaehasaamended from time to time.
“Exchange Rate” has the meaning specified in Se&l.

“Expiration Date” has the meaning specified in 8sti04.

“Extension Notice” has the meaning specified int®ec308.

“Extension Period” has the meaning specified inti®ac308.

“Final Maturity” has the meaning specified in Seati308.

“Global Security” means a Security that evidendeergpart of the Securities of any series and bdlae legend set forth in Section 205 (or
such legend as may be specified as contemplat&dttyon 301 for such Securities).

“Guarantee” means any obligation, contingent oenitlise, of any Person directly or indirectly gudeming any Debt or other obligation of
any other Person and, without limiting the genégyalf the foregoing, any obligation, direct or inglit, contingent or otherwise, of such Pe

(i) to purchase or pay (or advance or supply fundshe purchase or payment of) such Debt or athégation of such other Person (whether
arising by virtue of partnership arrangements,yoafpreement to keep well, to purchase assets, geedsrities or services, to take-or-pay, or
to maintain financial statement conditions or ot¥ise) or (ii) entered into for purposes of assuiimgny other manner the obligee of such
Debt or other obligation of the payment thereofaoprotect such obligee against loss in respecetidin whole or in part); provided that the
term “Guarantee” shall not include endorsementgdétiection or deposit in the ordinary course oibess. The term “Guarantee” used as a
verb has a corresponding meaning.



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

“Indenture” means this instrument as originally @xed and as it may from time to time be supplestot amended by one or more
indentures supplemental hereto entered into putsaahe 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 Origirsslule Discount Security which by its terms beaex@st only after Maturity, means interest
payable after Maturity.

“Interest Payment Date”, when used with respeeintp Security, means the Stated Maturity of an lims&nt of interest on such Security.

“Investment Company Act” means the Investment Camgpisct of 1940 and any statute successor thenmeteach case as amended from time
to time.

“Maturity”, when used with respect to any Securitygans the date on which the principal of such S&gaar an installment of principal or
premium, if any, becomes due and payable as therdiarein provided, whether at the Stated Matuwitpy declaration of acceleration, call
for redemption or otherwise.

“Maximum Interest Rate” has the meaning specifie@éction 311.

“Notice of Default” means a written notice of thiad specified in Section 501(4).

“Officers’ Certificate” means a certificate signed by the Chairman of ther® the Chief Executive Officer, a Vice Chairnwdrihe Board, th
Chief Financial Officer, the President or a Vice$tdent, and by the Treasurer, an Assistant Tregshie Corporate Secretary, an Assistant
Corporate Secretary or an Associate Secretaryeo€timpany or a Subsidiary Guarantor, as the cageomaand delivered to the Trustee.
“Opinion of Counsel” means as to the Company oulasiliary Guarantor, a written opinion of counséip may be counsel for the Company
or such Subsidiary Guarantor (and who may be arl@me of the Company or such Subsidiary Guarartethe case may be, or other
counsel who shall be acceptable to the Trusteedalikered to the Trustee.

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

“Original Issue Discount Security” means any Segusihich provides for an amount less than the @pigcamount thereof to be due and
payable upon a declaration of acceleration of tla¢udty thereof pursuant to Section 502.
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“Original Stated Maturity” has the meaning spedfia Section 308.

“Outstanding”, when used with respect to Securitiesans, as of the date of determination, all Seesitheretofore authenticated and
delivered under this Indenture, except:

1)
(2)

(3)
(4)

Securities theretofore canceled by the Trusteeslivated to the Trustee for cancellatis

Securities for whose payment or redemption rganghe necessary amount has been theretoforesilegavith the Trustee or any
Paying Agent (other than the Company) in trustatraside and irrevocably segregated in trust byCtmpany (if the Company
shall act as its own Paying Agent) for the Holdafrsuch Securities; provided that, if such Seaesitire to be redeemed, notice of
such redemption has been duly given pursuant sdnkienture or provision therefor satisfactorytte Trustee has been ma

Securities as to which Defeasance has been effparsdant to Section 1602; a

Securities which have been paid pursuant t¢i®e806 or in exchange for or in lieu of which ettSecurities have been
authenticated and delivered pursuant to this Ingentther than any such Securities in respecthiémthere shall have been
presented to the Trustee proof satisfactory toat such Securities are held by a bona fide puechiasvhose hands such Securi
are valid obligations of the Company; provided, bwer, that in determining whether the Holders efrbquisite principal amount
of the Outstanding Securities have given, madala@rn any request, demand, authorization, directiotice, consent, waiver or
other action hereunder as of any date, (A) thecgral amount of an Original Issue Discount Secusitych shall be deemed to be
Outstanding shall be the amount of the principatebf which would be due and payable as of suah @abn acceleration of the
Maturity thereof to such date pursuant to Secti@d?, §B) if, as of such date, the principal amoumggble at the Stated Maturity of
a Security is not determinable, the principal anta@irsuch Security which shall be deemed to be @untkng shall be the amount
as specified or determined as contemplated by @e801, (C) the principal amount of a Security demated in one or more
foreign currencies or currency units which shaltdleemed to be Outstanding shall be the U.S. detjaivalent, determined as of
such date in the manner provided as contemplatéiEbtion 301, of the principal amount of such Siéggor, in the case of a
Security described in Clause (A) or (B) above haf amount determined as provided in such Clausd)(@) Securities owned by
the Company, any Subsidiary Guarantor or any aibigor upon the Securities or any Affiliate of tiempany, any Subsidiary
Guarantor or of such other obligor shall be disrdgd and deemed not to be Outstanding, exceptithdétermining whether the
Trustee shall be protected in relying upon any sedoest, demand, authorization, direction, notoasent, waiver or other
action, only Securities which the Trustee knowbdso owned shall be so disregarded. Securitiesvsed which have been
pledged in good faith may be regarded as Outstgritlthe pledgee establishes to the satisfactiah@fTrustee the pledgee’s right
so to act with respect to such Securities andttieapledgee is not the Company, a Subsidiary Gt@ran any other obligor upon
the Securities or any Affiliate of the Company,ubSidiary Guarantor or of such other oblig
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“Paying Agent’means any Person authorized by the Company toheagrincipal of or any premium or interest on aeg®ities on behalf ¢
the Company. The Company initially authorizes apploénts the Trustee as the Paying Agent for eagbssef the Securities.

“Periodic Offering” means an offering of Securitiglsa series from time to time the specific terrhwbich Securities, including the rate or
rates of interest or formula for determining theerar rates of interest thereon, if any, the Stdatlrity or Maturities thereof and the
redemption provisions, if any, with respect therete to be determined by the Company upon thamsgiof such Securities.

“Person” means any individual, corporation, parshgy, joint venture, trust, unincorporated orgatii@aor government or any agency or
political subdivision thereof.

“Place of Payment”, when used with respect to theu8ities of any series, means the place or plabese the principal of and any premium
and interest on the Securities of that series ayalge as specified as contemplated by Section 301.

“Predecessor Security” of any particular Securigams every previous Security evidencing all orrdiguo of the same debt as that evidenced

by such particular Security; and, for the purpasgfehis definition, any Security authenticated aletivered under Section 306 in exchange for
or in lieu of a mutilated, destroyed, lost or stofecurity shall be deemed to evidence the sameadaghe mutilated, destroyed, lost or stolen

Security.

“Redemption Date”, when used with respect to anyuiey to be redeemed, means the date fixed fan sedemption by or pursuant to this
Indenture.

“Redemption Price”, when used with respect to aegusity to be redeemed, means the price at whishtdt be redeemed pursuant to this
Indenture.

“Regular Record Date” for the interest payable oy terest Payment Date on the Securities of anigs means the date specified for that
purpose as contemplated by Section 301.

“Repayment Datetmeans, when used with respect to any Security tefeid at the option of the Holder, the date fif@mdsuch repayment |
or pursuant to this Indenture.

“Reset Notice” has the meaning specified in Secson(b).

“Responsible Officer,” when used with respect te Thustee, means an officer in the Corporate Todfte thereof having direct
responsibility for administration of this Indentuard, in each case, also means, with respectastiaydar corporate trust matter, any other
officer to whom such matter is referred becausei®br her knowledge of and familiarity with therteular subject.
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“Securities” has the meaning stated in the firsita of this Indenture and more particularly meanyg Securities authenticated and delivered
under this Indenture.

“Securities Act” means the Securities Act of 1988 any statute successor thereto, in each caseaawad from time to time.
“Security Register” and “Security Registrar” hahe respective meanings specified in Section 305.

“Senior Debt” means the principal of (and premiufnany) and interest on all Debt of the Companyy Subsidiary Guarantor, whether
created, incurred or assumed before, on or afeed#ite of this Indenture; provided that such Sebelit shall not include any Debt of the
Company or any Subsidiary Guarantor, which by #nms of the instrument creating or evidencing #mae such Debt is specifically
designated as being subordinated tpasi passu with the Securities.

“Special Record Date” for the payment of any Detfedilinterest means a date fixed by the Trusteaupntgo Section 307(a).

“Stated Maturity”, when used with respect to angB8#y or any installment of principal thereof aemium, if any, or interest thereon, means
the date specified in such Security as the fixed da which the principal of or premium, if any, such Security or such installment of
principal or interest is due and payable.

“Subsequent Interest Period” has the meaning spddii Section 307(b).

“Subsidiary” means a corporation more than 50%hefdutstanding voting stock of which is owned, cliseor indirectly, by the Company or
by one or more other Subsidiaries, or by the Comaxa one or more other Subsidiaries. For the papof this definition, “voting stock”
means stock which ordinarily has voting power for €lection of directors, whether at all times wlyso long as no senior class of stock has
such voting power by reason of any contingency.

“Subsidiary Guarantee” means the guarantee of 8abkidiary Guarantor as provided in Article Thirtee

“Subsidiary Guarantors” means (1) the subsididistsd in_Schedule hereto; (2) each other Subsidiary of the Compaaytibcomes a
Subsidiary Guarantor in accordance with this Indenaind (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 Indenture A£1939 as in force at the date as of which thétrument 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 23380 amended.

“Trustee” means the Person named as the “Trustettiei first paragraph of this instrument until asessor Trustee shall have become such
pursuant to the applicable provisions of this Irtdes and thereafter “Trustee” shall mean or ineledch Person who is then a Trustee
hereunder, and if at any time there is more thansuth Person, “Trustee” as used with respecet&#turities of any series shall mean the
Trustee with respect to Securities of that series.



“U.S. Government Obligation” has the meaning spediin Section 1604.

“Vice President”when used with respect to the Company or the Teusteans any vice president, whether or not detgdray a number or
word or words added before or after the title “vizesident”.

“Yield to Maturity” means the yield to maturity, eguted at the time of issuance of a Security {@pplicable, at the most recent
redetermination of interest on such Security) amded forth in such Security in accordance withegally accepted United States bond yield
computation principles.

SECTION 102. Compliance Certificates and Opinions.

Upon any application or request by the Companyngr@ubsidiary Guarantor to the Trustee to takeaatipn under any provision of this
Indenture, the Company and/or such Subsidiary Guairaas appropriate, shall furnish to the Trusigeh certificates and opinions as may be
required under the Trust Indenture Act. Each swttificate or opinion shall be given in the formaof Officers’ Certificate, if to be given by
an officer of the Company or a Subsidiary Guaragrdoan 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 to comapice with a condition or covenant provided forhis indenture, other than an Officers’
Certificate required by Section 1004, shall inctude

(1) a statement that each individual signing suattifccate or opinion has read such covenant oditmm and the definitions herein
relating thereto

(2) a brief statement as to the nature and scopieeagxamination or investigation upon which treesnents or opinions contained in
such certificate or opinion are bas

(3) a statement that, in the opinion of each sadividual, the individual has made or caused tonlagle such examination or
investigation as is necessary to enable such ithai@lito express an informed opinion as to whetheobsuch covenant or
condition has been complied with; a

(4) a statement as to whether, in the opinion of each sdividual, such condition or covenant has be@mplied with.

SECTION 103. Form of Documents Delivered to Trustee

In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person, it is not necessary that all
such matters be certified by, or covered by thaiopiof, only one such Person, or that they beestified or covered by only one document,
but one such Person may certify or give an opimiih respect to some matters and one or more sthedr Persons may certify or give an
opinion as to other matters, and any such Persgrcerdify or give an opinion as to such mattersme or several documents.
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Any certificate or opinion of an officer of the Cpany or a Subsidiary Guarantor may be based, inasfd relates to legal matters, upon a
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 exto 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, upeerdificate or opinion of, or representations
by, an officer or officers of the Company or suatbSidiary 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 wéhpect to such matters are erroneous.

Where any Person is required to make, give or agdero or more applications, requests, consentsficates, statements, opinions or other
instruments under this Indenture, they may, butimex, be consolidated and form one instrument.

SECTION 104. Acts of Holders; Record Dates.

Any request, demand, authorization, direction,aegtconsent, waiver or other action provided onyied by this Indenture to be given, mi
or taken by Holders may be embodied in and evidibgeone or more instruments of substantially simiénor signed by such Holders in
person or by an agent duly appointed in writing],a@xcept as herein otherwise expressly provideth action shall become effective when
such instrument or instruments are delivered toTtiustee and, where it is hereby expressly requitethe Company. Such instrument or
instruments (and the action embodied therein aidkbaced thereby) are herein sometimes referred tbea“Act” of the Holders signing such
instrument or instruments. Proof of execution of auch instrument or of a writing appointing anglsagent shall be sufficient for any
purpose of this Indenture and (subject to Sectfil) 6onclusive in favor of the Trustee and the Canyp if made in the manner provided in
this Section 104.

The fact and date of the execution by any Pers@amgfsuch instrument or writing may be proved ip smasonable manner which the Trustee
deems sufficient. Where such execution is by aesigiting in a capacity other than his individuabacity, such certificate or affidavit shall
also constitute sufficient proof of his authorifihe fact and date of the execution of any suchuinstnt or writing, or the authority of the
Person executing the same, may also be provedyintaer manner which the Trustee deems sufficient.

The ownership of Securities shall be proved by3beurity Register.

Any request, demand, authorization, direction,aetconsent, waiver or other Act of the Holdermmy &ecurity shall bind every future Holc
of the same Security and the Holder of every Sgcissued upon the registration of transfer themeah exchange therefor or in lieu thereof
in respect of anything done, omitted or sufferetgéalone by the Trustee or the Company in reliéimeeon, whether or not notation of such
action is made upon such Security.
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The Company may set any day as a record datedgutpose of determining the Holders of Outstan@iagurities of any series entitled to
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 pursuantisgpiragraph, the Holders of Outstanding Securitiébe relevant series on such record date,
and no other Holders, shall be entitled to takeréhevant action, whether or not such Holders raerhtilders after such record date; provided
that no such action shall be effective hereundrsgrtaken on or prior to the applicable Expirafimte by Holders of the requisite principal
amount of Outstanding Securities of such seriesuzh record date. Nothing in this paragraph shettdnstrued to prevent the Company fi
setting a new record date for any action for wiadlecord date has previously been set pursuahtst@aragraph (whereupon the record date
previously set shall automatically and with no @etby any Person be canceled and of no effect)patting in this paragraph shall be
construed to render ineffective any action taketbiders of the requisite principal amount of Oaitgting Securities of the relevant series on
the date such action is taken. Promptly after @epnd date is set pursuant to this paragraph, timep@ny, at its own expense, shall cause
notice of such record date, the proposed actioddigers and the applicable Expiration Date to hegito the Trustee in writing and to each
Holder of Securities of the relevant series inttenner set forth in Section 106.

The Trustee may set any day as a record datedquutipose of determining the Holders of Outstan@agurities of any series entitled to join
in the giving or making of (i) any Notice of Defaufii) any declaration of acceleration referredrt&Gection 502, (iii) any request to institute
proceedings referred to in Section 507(2) or (iw direction referred to in Section 512, in eackecaith respect to Securities of such series.
If any record date is set pursuant to this paragrdpe Holders of Outstanding Securities of suckesen such record date, and no other
Holders, shall be entitled to join in such notideclaration, request or direction, whether or mahsHolders remain Holders after such record
date; provided that no such action shall be effedtiereunder unless taken on or prior to the agigliécExpiration Date by Holders of the
requisite principal amount of Outstanding Secwsitié such series on such record date. Nothingisnpdragraph shall be construed to prevent
the Trustee from setting a new record date foraatipn for which a record date has previously ssdrpursuant to this paragraph (wheret
the record date previously set shall automaticatigt with no action by any Person be canceled and effect), and nothing in this paragraph
shall be construed to render ineffective any adtiden by Holders of the requisite principal amoofmDutstanding Securities of the relevant
series on the date such action is taken. Promfily any record date is set pursuant to this pardyrthe Trustee, at the Company’s expense,
shall cause natice of such record date, the prapaston by Holders and the applicable Expirati@tedto be given to the Company in writ
and to each Holder of Securities of the relevariesen the manner set forth in Section 106.

With respect to any record date set pursuant soSbction 104, the party hereto which sets suardetates may designate any day as the
“Expiration Date” and from time to time may chartbe Expiration Date to any earlier or later daygvided that no such change shall be
effective unless notice of the proposed new ExjpinaDate is given to the other party hereto in gt
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and to each Holder of Securities of the relevariesén the manner set forth in Section 106, oprar to the existing Expiration Date. If an
Expiration Date is not designated with respectrip r@cord date set pursuant to this Section 1@p#nty hereto which set such record date
shall be deemed to have initially designated tHatH 8ay after such record date as the Expiraticie Bé@th respect thereto, subject to its right
to change the Expiration Date as provided in thimgraph. Notwithstanding the foregoing, no ExmraDate shall be later than the 180th
day after the applicable record date.

Without limiting the foregoing, a Holder entitle@feunder to take any action hereunder with regageshy particular Security may do so with
regard to all or any part of the principal amouhsuch Security or by one or more duly appointeens; each of which may do so pursuar
such appointment with regard to all or any parsudth principal amount.

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

Any request, demand, authorization, direction,aegtconsent, waiver or Act of Holders or other doent provided or permitted by this
Indenture to be made upon, given or furnisheditdijed with

(1) the Trustee by any Holder or by the Compangrgr Subsidiary Guarantor shall be sufficient foemvpurpose hereunder if made,
given, furnished or filed in writing to or with therustee at its Corporate Trust Office,

(2) the Company or any Subsidiary Guarantor byTitustee or by any Holder shall be sufficient foeswvpurpose hereunder (unless
otherwise herein expressly provided) if in writiaigd mailed, first-class postage prepaid, or viamgét delivery service, to the
Company addressed to the attention of the Treasfithke Company at the address of the Companyteimal office specified in
the first paragraph of this instrument or at arheotaddress previously furnished in writing to Tmastee by the Company and, in
the case of any Subsidiary Guarantor, to it abtihdress of the Company’s principal office specifiethe first paragraph of this
instrument, Attention: Chief Financial Officer, arany other address previously furnished in wgitio the Trustee by such
Subsidiary Guaranto

SECTION 106. Notice to Holders; Waiver.

Where this Indenture provides for notice to Hold&rany event, such notice shall be sufficientlyegi (unless otherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to each Holder affected by such eathis address as it appears in the Security
Register, not later than the latest date (if aagy] not earlier than the earliest date (if any@spribed for the giving of such notice. In any case
where notice to Holders is given by mail, neithes failure to mail such notice, nor any defectny aotice so mailed, to any particular Hol
shall affect the sufficiency of such notice witlspect to other Holders. Where this Indenture pewihr notice in any manner, such notice
may be waived in writing by the Person entitleddoeive such notice, either before or after thaevand such waiver shall be the equivalent
of such notice. Waivers of notice by Holders sbalffiled with the Trustee, but such filing shalt he a condition precedent to the validity of
any action taken in reliance upon such waiver.
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In case by reason of the suspension of regular seaiice or overnight delivery service, or by reaebany other cause it shall be
impracticable to give such notice by mail, thenhsnotification as shall be made with the appro¥ahe Trustee shall constitute a sufficient
notification for every purpose hereunder.

SECTION 107. Conflict with Trust Indenture Act.

If any provision of this Indenture limits, qualifi@r conflicts with a provision of the Trust Inderg Act which is required under such Act to
be a part of and govern this Indenture, the Tmdéhture Act shall control. If any provision ofgindenture modifies or excludes any
provision of the Trust Indenture Act which may leensodified or excluded, the latter provision sheldeemed to apply to this Indenture &
modified or to be excluded, as the case may be.

SECTION 108. Effect of Headings and Table of Cotgen

The Article and Section headings herein and thdelabContents are for convenience only and statlbffect the construction hereof.

SECTION 109. Successors and Assigns.

All covenants and agreements in this IndenturehbyGompany and any Subsidiary Guarantor shall thiedl successors and assigns, whether
so expressed or not.

SECTION 110. Separability Clause.

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforcesglihe validity, legality and enforceability of
the remaining provisions shall not in any way Heted or impaired thereby.

SECTION 111. Benefits of Indenture.

Nothing in this Indenture or in the Securities eg% or implied, shall give to any Person, othen tha parties hereto and their succes
hereunder and the Holders, any benefit or any legatjuitable right, remedy or claim under thisdntlire.

SECTION 112. Governing Law; Waiver of Trial by Jury

THIS INDENTURE, THE SECURITIES AND THE SUBSIDIARY GARANTEES SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES
THEREOF.

Each of the Company, each Subsidiary Guarantottandrustee irrevocably waives, to the fullest akfgermitted by applicable law, any and
all right to trial by jury in any legal proceedimgising out of or relating to this Indenture or trensactions contemplated hereby.
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SECTION 113. Legal Holidays.

In any case where any Interest Payment Date, Redmnipate, Repayment Date or Stated Maturity of 8egurity shall not be a Business
Day at any Place of Payment, then (notwithstandimgother provision of this Indenture or of the @és (other than a provision of any
Security which specifically states that such primvisshall apply in lieu of this Section 113)) payrhef interest or principal (and premium, if
any) need not be made at such Place of Paymentobndate, but may be made on the next succeedisigé&as Day at such Place of Payn
with the same force and effect as if made on theréist Payment Date, Redemption Date, Repaymeeptdait the Stated Maturity, and no
additional interest shall accrue as the resuluohslelayed payment.

SECTION 114. Counterparts.

This instrument may be executed in any number ohterparts, each of which so executed shall be ddeémbe 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 applicabke nibtations of Subsidiary Guarantees to be enddhgzeon, and the Trustee’s certificate of
authentication shall be in substantially the foehfsrth in this Article Two, or in such other foras 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 iy Itidenture, and may have such letters, numbeother marks of identification and such
legends or endorsements placed thereon as mayjbiee 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 mflesy Depositary therefor or as may,
consistently herewith, be determined to be appatgiy the officers executing such Securities ¢atiens of Subsidiary Guarantees, as the
case may be, as evidenced by their execution thdfd¢lee form or forms of Securities of any sera@g established by action taken pursua
a Board Resolution, a copy of an appropriate reobslich 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 Ormmrtemplated by Section 303 for the
authentication and delivery of such Securities.

The definitive Securities of each series shallypetvritten, printed, lithographed or engraved aduced by any combination of these
methods, or engraved on steel engraved bordeeguired by any securities exchange or automatethtjan system on which the Securities
of such series may be listed or traded, or mayrbdyzed in any other manner permitted by the rofemy securities exchange or automated
guotation system on which the Securities of suciesenay be listed or traded, all as determinethbyofficers executing such Securities, as
evidenced by their execution of such Securities.
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SECTION 202. Form of Face of Security.

[INSERT ANY APPLICABLE LEGENDS]
TREEHOUSE FOODS, INC.

(Title of Security)

No. $__
CUSIP No.

TreeHouse Foods, Inc., a corporation duly organaatiexisting under the laws of the State of Detawherein called the “Company#hich
term includes any successor Person under the lmaehéreinafter referred to), for value receiveteby promises to pay to , or
registered assigns, the principal sum of  Dollars on [if the Security is to bbéaterest prior to Maturity, insert —, and to pay
interest thereon from or from the mestent Interest Payment Date to which interestleas paid or duly provided for, semi-annually
on and in each year, comeiren , at the rate of % panum, until the principal hereof is paid or mastailable
for payment [if applicable, insert —-provided that any principal and premium, and argshdastallment of interest, which is overdue shatlhr
interest at the rate of % per annunth{&oextent permitted by applicable law), from dages such amounts are due until they are paid
or made available for payment, and such interesdt be payable on demand]. [If applicable, inserfre amount of interest payable for any
period shall be computed on the basis of twelvel@@months and a 360-day year. In the event thatlate on which interest is payable on
this Security is not a Business Day, then a payroktite interest payable on such date will be n@adthe next succeeding day which is a
Business Day (and without any interest or otheinpeyt in respect of any such delay) with the sameefand effect as if made on the date the
payment was originally payable. A “Business Dayadlsmean, when used with respect to any Place pfeat, each Monday, Tuesday,
Wednesday, Thursday and Friday which is not a deytuch banking institutions in that Place of Paytrere authorized or obligated by law
or executive order to close.] The interest so pkeyaind punctually paid or duly provided for, orydnterest Payment Date will, as provided
in such Indenture, be paid to the Person in whaseenthis Security (or one or more Predecessor Heslis registered at the close of
business on the Regular Record Date for such sttesich shall be the or (whether or not a Business Day), as the case may
be, next preceding such Interest Payment Date.sfiol interest not so punctually paid or duly predidor shall forthwith cease to be
payable to the Holder on such Regular Record Dadenzay either be paid to the Person in whose nhiméecurity (or one or more
Predecessor Securities) is registered at the oldisesiness on a Special Record Date for the payofesuch Defaulted Interest to be fixed by
the Trustee, notice whereof shall be given to Haldd Securities of this series not less than & gaior to such Special Record Date, or be
paid at any time in any other lawful manner nobimgistent with the requirements of any securitiehange or automated quotation system
on which the Securities of this series may bedistetraded, and upon such notice as may be rebhiresuch exchange or automated
guotation system, all as more fully provided irdsiaidenture.
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[If the Security is not to bear interest prior t@tdrity, insert — The principal of this Securityadimot bear interest except in the case of a
default in payment of principal upon acceleratigmon redemption or at Stated Maturity and in suaedhe overdue principal and any
overdue premium shall bear interest at the rate of % per annum (to the extent that thenpanyt of such interest shall be legally
enforceable), from the dates such amounts are wlileéhey are paid or made available for paymemierest on any overdue principal or
premium shall be payable on demand.]

Payment of the principal of (and premium, if ang§ldif applicable, insert — any such] interest bistSecurity will be made at the office or
agency of the Paying Agent maintained for that psep in such coin or currency of the United StafeSmerica as at the time of payment is
legal tender for payment of public and private ddlitapplicable, insert —; provided, however, thhthe option of the Company payment of
interest may be made (i) by check mailed to theestdof the Person entitled thereto as such adslhhedisappear in the Security Register or
(ii) by wire transfer in immediately available fundt such place and to such account as may bendésibjin writing by the Person entitled
thereto as specified in the Security Registeragtléfteen days prior to the relevant InterestrRagt Date].

Reference is hereby made to the further provisodribis Security set forth on the reverse heredifictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonldesen executed by the Trustee referred to on therse hereof by manual signature, this
Security shall not be entitled to any benefit unitierIndenture or be valid or obligatory for anygmse.

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

By:

Attest:

SECTION 203. Form of Reverse of Security.

This Security is one of a duly authorized issusegfurities of the Company (herein called the “Siéest), issued and to be issued in one or
more series under an Indenture, dated as of [ ] (herein called the “Indenture”, which testmall have the meaning assigned to it in such
instrument), among the Company, the Subsidiary &itars named therein and , as Trustee (herein called the “Trustee”,
which term includes any successor trustee undenttenture), to which Indenture and all indentiugegplemental thereto reference is hereby
made for a statement of the respective rightstditinins of rights, duties and immunities thereurafahe Company, the Subsidiary
Guarantors, the Trustee, the holders of Senior Betitthe Holders of the Securities and of the tarpm which the Securities are, and are to
be, authenticated and delivered. This Securityh&saf the series designated on the face hereapfificable, insert —, limited in aggregate
principal amount to $ ; provided, howehkat the authorized aggregate principal amo@itie Securities may be increased above
amount by a Board Resolution to such effect].
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[If applicable, insert — The interest rate (or 8pread or spread multiplier used to calculate sutehnest rate, if applicable) on this Security
may be reset by the Company on (eacivational Reset Date”). The Company may exercisghption with respect to this Security
by providing the Trustee at least 50 but not mbemt60 days prior to an Optional Reset Date far Sgcurity a notice (the “Reset Notice”)
indicating that the Company has elected to reseirterest rate (or the spread or spread multipked to calculate such interest rate, if
applicable), and (i) such new interest rate (ohsumw spread or spread multiplier, if applicab(g)the provisions, if any, for redemption
during the period from such Optional Reset Datiéhéonext Optional Reset Date or if there is no suett Optional Reset Date, to the Stated
Maturity of 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 Peaiod (iii) that the Holder of this
Security will have the option to elect repaymentliy Company of the principal of this Security @tle Optional Reset Date at a price equal
to the principal amount hereof plus interest acdtneesuch Optional Reset Date, that in order t@ioltepayment on an Optional Reset Date,
the Holder must follow the procedures set fortlAiticle 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 pyieuch Optional Reset Date except that, if
the Holder has tendered this Security for repaymerguant to the Reset Notice, the Holder may, hbitem notice to the Trustee, revoke such
tender or repayment until the close of businestherienth day before such Optional Reset DatéelfQompany exercises such option and
delivers a Reset Notice to the Trustee, not l&t@n 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 t¢oti

Notwithstanding the foregoing, not later than 2@<dprior to the Optional Reset Date, the Company, ratits option, revoke the interest r

(or the spread or spread multiplier used to catewdach interest rate, if applicable) providedifothe Reset Notice and establish an interest
rate (or a spread or spread multiplier used toutatle such interest rate, if applicable) that ghler than the interest rate (or the spread or
spread multiplier, if applicable) provided for imetReset Notice, for the Subsequent Interest Pesiatelivering to the Trustee an amended
Reset Notice, and causing the Trustee to trangmtite manner provided for in Section 106 of theédmture, a copy of such amended Reset
Notice of such higher interest rate (or such higpeead or spread multiplier, if applicable) to Hader of this Security. Such notice shall
irrevocable. All Securities of this series withpest to which the interest rate (or the spreagorad multiplier used to calculate such interest
rate, if applicable) is reset on an Optional R&sde, and with respect to which the Holders of steburities have not tendered such
Securities for repayment (or have validly revokag such tender) pursuant to the next succeedirappaph, will bear such higher interest
rate (or such higher spread or spread multipliepplicable).

The Holder of this Security will have the optioneiect repayment by the Company of the principahef Security on each Optional Reset
Date at a price equal to the principal amount Hegpkes interest accrued to such Optional Reset .Daterder to obtain repayment on an
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Optional Reset Date, the Holder must follow thecpdures set forth in Article Thirteen of the Indestfor repayment at the option of Hold
except that the period for delivery or notificatimnthe Trustee shall be at least 25 but not muaa 85 days prior to such Optional Reset Date
and except that, if the Holder has tendered thizi®g for repayment pursuant to the Reset Notice,Holder may, by written notice to the
Trustee, revoke such tender or repayment untitkbse of business on the tenth day before suclofgitReset Date.]

[If applicable, insert — The Stated Maturity ofdt$ecurity may be extended at the option of the fgzmy for (each an “Extension
Period”) up to but not beyond (the “&liMaturity”). The Company may exercise such option with respetttis Security by providin
the Trustee at least 50 but not more than 60 dagstp the Stated Maturity of this Security inedt prior to the exercise of such option (the
“Original Stated Maturity”) a notice (the “ExtensidNotice”) indicating (i) the election of the Commyato extend the Maturity, (ii) the new
Stated Maturity, (iii) the interest rate applicatidehe Extension Period and (iv) the provisiohgniy, for redemption or repayment during
such Extension Period. If the Company exercisek sption, the Trustee shall transmit, in the marprewvided for in Section 106 of the
Indenture, to the Holder of this Security not latean 40 days prior to the Original Stated Matuaitgopy of the Extension Notice. Upon the
Trustee’s transmittal of the Extension Notice, $tated Maturity of this Security shall be extendatbmatically and, except as modified by
the Extension Notice and as described in the nasagraph, this Security will have the same termgrias to the transmittal of such Extens
Notice.

Notwithstanding the foregoing, not later than 29sbefore the Original Stated Maturity of this Ségtithe Company may, at its optic
revoke the interest rate provided for in the Exiem$Notice and establish a higher interest ratétferExtension Period by delivering to the
Trustee an amended Extension Notice, and causing@rifstee to transmit, in the manner providedridgéction 106 of the Indenture, a copy
of such amended Extension Notice containing natfcgich higher interest rate to the Holder of 8égurity. Such notice shall be irrevocal
All Securities of this series with respect to whtbke Stated Maturity is extended will bear sucthkiginterest rate.

If the Company extends the Maturity of this Segutihe Holder will have the option to elect repayrnef this Security by the Company on
the Original Stated Maturity at a price equal te gnincipal amount hereof, plus interest accruesutth date. In order to obtain repayment on
the Original Stated Maturity once the Company hdsreded the Maturity hereof, the Holder hereof niakbow the procedures set forth in
Article Thirteen of the Indenture for repaymenttet option of Holders, except that the period felivetry or notification to the Trustee shall
be at least 25 but not more than 35 days pridneddriginal Stated Maturity and except that, if Hader has tendered this Security for
repayment pursuant to an Extension Notice, the étaithy, by written notice to the Trustee, revokehsiender for repayment until the close
of business on the tenth day before the OriginatiestMaturity.]

[If applicable, insert — The Securities of thisissrare subject to redemption upon not less thaatte$8’ notice by mail, [if applicable, insert
— (1) on in any year commencing with the yeaand ending with the year through operatibthe sinking fund for this series at a
Redemption Price equal to 100% of the principal amoand (2)] at any time [if applicable, inserten-or after ,20 ], as a whole or in
part, at the election of the Company, at [if
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applicable, insert — a redemption price equal &ddalation to be specified]] with accrued intermsthe Redemption Date, but interest
installments whose Stated Maturity is on or prastich Redemption Date will be payable to the Haldé such Securities, or one or more
Predecessor Securities, of record at the closesifibss on the relevant Record Dates referred theoface hereof, all as provided in the
Indenture.]

[If applicable, insert — The Securities of thisissrare subject to redemption upon not less thaata$8’ notice by mail, (1) on in any
year commencing with the year and eqgdvith the year through operationtaf sinking fund for this series at t

Redemption Prices for redemption through operaticthe sinking fund (expressed as percentagesegfiincipal amount) set forth in the
table below, and (2) at any time [if applicablesért — on or after ], as a whole opant, at the election of the Company, at the
Redemption Prices for redemption otherwise thaouthih operation of the sinking fund (expressed asgmages of the principal amount) set
forth in the table below: If redeemed during themi@nth period beginning of the years iathc,

Redemption Price For
Redemption Price For Redemption Otherwise Than
Redemption Through Operation Through Operation of the Sinking
Year of the Sinking Fund 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) witltiaed interest to the Redemption Date, but inténssallments whose Stated Maturity is on
or prior to such Redemption Date will be payabléhiHolders of such Securities, or one or morel®essor 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 the forégg, the Company may not, prior to daem any Securities of this series as
contemplated by [if applicable, insert — Clausedf)he preceding paragraph as a part of, or ticgation of, any refunding operation by
the application, directly or indirectly, of monéysrrowed having an interest cost to the Companig\itated in accordance with generally
accepted financial practice) of less than % per annum.]

[If applicable, insert — The sinking fund for thésries provides for the redemption on n each year beginning with the year and
ending with the year of [if applicabiesert — not less than $ (“mandatonksig fund”)and not more than] $ aggrec
principal amount of Securities of this series. $#i@s of this series acquired or redeemed by the@any otherwise than through [if
applicable, insert — mandatory] sinking fund payisanay be credited against subsequent [if appkgabsert — mandatory] sinking fund
payments otherwise required to be made [if appl&dbsert —, in the inverse order in which thegdme due].]

[If the Security is subject to redemption of angikiinsert — In the event of redemption of this &g in part only, a new Security or
Securities of this series and of like tenor for timeedeemed portion hereof will be issued in theeaf the Holder hereof upon the
cancellation hereof.]
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[If applicable, insert —The Securities of this series are not subjectdemgption by the Company prior to their Stated Matwand will not be
entitled to the benefit of any sinking fund.]

[If applicable, insert — As provided in the Indergwand subject to certain limitations therein sett, the obligations of the Company under
this Security are guaranteed on a senior suboetinzdsis pursuant to the Indenture as indicatéiteimotation of Subsidiary Guarantee
endorsed hereon. The Indenture provides that ai@absGuarantor shall be released from its SubsjdGuarantee upon compliance with
certain conditions.]

The Indenture contains provisions for satisfactiod discharge of the entire indebtedness of thisil8g upon compliance by the Company
with certain conditions set forth in the Indenture.

[If applicable, insert — The Indenture containsyis@ns for defeasance at any time of [the entidebtedness of this Security] [or] [certain
covenants and Events of Default with respect t® $@curity] [, in each case] upon compliance withian conditions set forth in the
Indenture.]

[If the Security is not an Original Issue Disco&@®curity, insert — If an Event of Default with regpto Securities of this series shall occur
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 Discount Sétyuinsert — If an Event of Default with respeotSecurities of this series shall occur and
be continuing, an amount of principal of the Se@siof this series may be declared due and payalfe manner and with the effect
provided in the Indenture. Such amount shall beaktpu— insert formula for determining the amougypon payment (i) of the amount of
principal so declared due and payable and (iiptg#rest on any overdue principal, premium and égtiefin each case to the extent that the
payment of such interest shall be legally enfor@akll of the Company’s obligations in respectha payment of the principal of and
premium and interest, if any, on the Securitiethef series shall terminate.]

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and obligations

the Company and the rights of the Holders of theuSges of all series to be affected under the=htdre at any time by the Company and the
Trustee with the consent of the Holders of a majani principal amount of the Securities at thedi@utstanding of all series to be affected,
treated as one class. The Indenture also containisns permitting the Holders of specified perteges in principal amount of the
Securities of each series at the time Outstandindpehalf of the Holders of all Securities of sgehies, to waive compliance by the Company
with certain provisions of the Indenture and cerfzast 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 Hoddsf this Security and of any Security
issued upon the registration of transfer hereafi @xchange herefor or in lieu hereof, whetheratrnmotation of such consent or waiver is
made upon this Security.
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As provided in and subject to the provisions of litdenture, the Holder of this Security shall navé the right to institute any proceeding
with respect to the Indenture or for the appointhaéra receiver or trustee or for any other remigyeunder, unless such Holder shall have
previously given the Trustee written notice of atimuing Event of Default with respect to the Séties of this series, the Holders of not less
than 25% in principal amount of the Securitieshi$ series at the time Outstanding shall have maiten request to the Trustee to institute
proceedings in respect of such Event of Defaulfrastee and offered the Trustee indemnity reasgreilsfactory to the Trustee, the Trus
shall not have received from the Holders of a nigjam principal amount of Securities of this seri the time Outstanding a direction
inconsistent with such request, and the Trustek Isétge 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 Holdettlts Security for the enforcement of any
payment of principal hereof or any premium or iagthereon on or after the respective due dates®sgd or provided for herein.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay the@pal of and any premium and interest on this 88cat the times, place and rate, and in
the coin or currency, herein prescribed.

The Company and each Holder of the Securitiesisfsries, by accepting such Securities, agregtibgiayment of the principal, premiun
any, and interest on such Securities is subordin#dethe extent and in the manner provided innlenture, to the prior payment in full of all
present and future Senior Debt and that the subatidn provisions in the Indenture are for the lfieé the holders of Senior Debt. Each
Holder of a Security by his or her acceptance tifeaigthorizes and directs the Trustee in his ordedalf to take such action as may be
necessary or appropriate to effectuate the submtidmprovided for in the Indenture and appointsThustee his or her attorney-in-fact for
any and all such purposes.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstlfiecurity 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 Resgistuly executed by, the Holder hereof or hisragy duly authorized in writing, and
thereupon one or more new Securities of this samesof like tenor, of authorized denominations fmdhe same aggregate principal amc
will be issued to the designated transferee osfeanes. No service charge shall be made for acty mgistration of transfer or exchange, but
the Company and the Security Registrar may requaiyenent of a sum sufficient to cover any tax oeotipvernmental charge payable in
connection therewith.

Prior to due presentment of this Security for riggtgon of transfer, the Company, the Trustee andament of the Company or the Trustee
may treat the Person in whose name this Secuniggistered as the owner hereof for all purposésther or not this Security be overdue,
and neither the Company, the Trustee nor any sgehtahall be affected by notice to the contrary.
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The Securities of this series are issuable ontggustered form without coupons in denomination$ of and any integral multiple
thereof. As provided in the Indenture and subjedsertain limitations therein set forth, Securitiéshis series are exchangeable for a like
aggregate principal amount of Securities of thiseseand of like tenor of a different authorizedhdmination, as requested by the Holder
surrendering the same.

All terms used in this Security which are definedhe Indenture shall have the meanings assignéittio in the Indenture.

THE INDENTURE AND THIS SECURITY SHALL BE GOVERNED B AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTSFOLAWS PRINCIPLES THEREOF.

SECTION 204. Form of Notation of Subsidiary Guaesnt

NOTATION OF SUBSIDIARY GUARANTEE

Each of the Subsidiary Guarantors (which term idegiany successor Person under the Indenturelilhgsuhconditionally and absolutely
guaranteed, to the extent set forth in the Inderdund subject to the provisions in the Indentdre due and punctual payment of the principal
of, and premium, if any, and interest on the S¢iesrand all other amounts due and payable unddnttenture and the Securities by the
Company.

The obligations of the Subsidiary Guarantors toHbéders of Securities and to the Trustee pursteatite Subsidiary Guarantee and the
Indenture are expressly set forth in Article Therieof the Indenture and reference is hereby mattesttindenture for the precise terms of the
Subsidiary Guarantee.

[Insert Names of Subsidiary Guarantors]

By:

Title:

SECTION 205. Form of Legend for Global Securities.

Unless otherwise specified as contemplated by &e801 for the Securities evidenced thereby, e@opal Security authenticated and
delivered hereunder shall, in addition to the psmris contained in Sections 202 and 203, beareatein substantially the following form:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEGF A DEPOSITARY. THIS SECURITY IS EXCHANGEABLE
FOR SECURITIES REGISTERED IN THE NAME OF A PERSONKER 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.
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SECTION 206. Form of Trustee’s Certificate of Autlieation.
The Trustee’s certificates of authentication shelin substantially the following form:
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Date: ,
As Trustee

By:

Authorized Signatory

ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in Series.

The aggregate principal amount of Securities whiay be authenticated and delivered under this toders unlimited.

The Securities may be issued in one or more séffese shall be established in or pursuant to adBBasolution and, subject to Section 303,
set forth, or determined in the manner providedrirOfficers’ Certificate or in a Company Ordergstablished in one or more indentures
supplemental hereto, prior to the issuance of S#espf any series:

(1) the title of the Securities of the series (whichlktistinguish the Securities of the series froecBities of any other serie:
(2) if and to what extent the Securities of the senidisnot have the benefit of the Subsidiary Guaesstof the Subsidiary Guarantc

(3) any limit upon the aggregate principal amourthe Securities of the series which may be autbat@d and delivered under this
Indenture (except for Securities authenticatedd®alivered upon registration of transfer of, or xtleange for, or in lieu of, other
Securities of the series pursuant to Section 308, 306, 906, 1107 or 1505 and except for any ®@siwhich, pursuant to
Section 303, are deemed never to have been awtheatiand delivered hereunder); provided, howekat the authorized
aggregate principal amount of such series may fioma to time be increased above such amount byaacBResolution to such
effect;
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(4)

()

(6)

(7)
(8)
(9)

(10)

(11)

(12)

(13)

the date or dates on which the principal of anyuiges of the series is payable, or the methoavhich such date or dates shall
determined or extende

the rate or rates at which the Securities efsries shall bear interest, if any, or the methodhich such rate or rates shall be
determined, the date or dates from which sucheésteshall accrue, or the method by which such olatkates shall be determined,
the Interest Payment Dates on which such intehagdt lse payable and the Regular Record Date, if fomthe interest payable on
any Interest Payment Date, or the method by which slate or dates shall be determined, and the bpsin which interest shall
be calculated if other than that of a 360-day ydawelve 30elay months, the right, if any, to extend or defgeiest payments a
the duration of such extension or defer

the place or places where the principal of amgl premium and interest on any Securities of énees 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 th@&muyrin respect of the Securities of such seriegsmeamade

the right, if any, to defer payment of interest alalg on any Interest Payment Date and the durafiany such deferral perio
the rate or rates of amortization of the Securibiethe series, if any

the period or periods within or the date oredatin which, the price or prices at which and énetand 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 Resoluti
the manner in which any election by the Compamgtieem the Securities shall be eviden:

the obligation or the right, if any, of the @pany to redeem or purchase any Securities ofdhiesspursuant to any sinking fund,
amortization or analogous provisions or at theaptf the Holder thereof and the period or periwihkin which, the price or
prices at which, the currency or currencies (initigccurrency unit or units) in which and the ottenms and conditions upon
which any Securities of the series shall be reddemngurchased, in whole or in part, pursuant tthsabligation;

if other than minimum denominations of $2,@0@ integral multiples of $1,000, the denominatimnahich any Securities of the
series shall be issuab

if the amount of principal of or any premiumiaterest on any Securities of the series maydterthined with reference to an
index or pursuant to a formula, the manner in wisigbh amounts shall be determin

if other than the currency of the United Sfat€ America, the currency, currencies or curramays, including composite
currencies, in which any Securities of the serfegdl e denominated and in which the principal v&oy
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(14)

(15)

(16)

(17)

(18)

(19)

premium or interest on any Securities of the sesiedl be payable and the manner of determiningtjugvalent thereof in the
currency of the United States of America for anypose, including for purposes of the definitior* Outstandin” in Section 101

if the principal of or any premium or inter@st any Securities of the series is to be payalthe election of the Company or the
Holder thereof, in one or more currencies or cuayamits other than that or those in which suchuiies are stated to be payal
the currency, currencies or currency units in whkghprincipal of or any premium or interest onts@ecurities as to which such
election is made shall be payable, the period aoge within or the date or dates on which andténms and conditions upon
which such election is to be made and the amouptgable (or the manner in which such amount $leatletermined’

the percentage of the principal amount at tvisiecch Securities will be issued and, if other ttrenprincipal amount thereof, the
portion of the principal amount of Securities of $eries that shall be payable upon declarati@toéleration of the Maturity
thereof pursuant to Section 502 or the method higlwvéuch portion shall be determine

if the principal amount payable at the Stad¢durity of any Securities of the series will n@ teterminable as of any one or more
dates prior to the Stated Maturity, the amount Whsisall be deemed to be the principal amount dfl Securities as of any such
date for any purpose thereunder or hereunder,dimgiLthe principal amount thereof which shall be dnd payable upon any
Maturity other than the Stated Maturity or whictablibe deemed to be Outstanding as of any date forithe Stated Maturity (or,

in any such case, the manner in which such amaarndd to be the principal amount shall be determi)ji

if applicable, that the Securities of the agrin whole or any specified part, shall not bieasible or shall be defeasible in a
manner varying from Section 1602 and Section 1608 & other than by a Board Resolution, the maimma&vhich any election by
the Company to defease such Securities shall bereed

whether the Securities of the series, or amign thereof, shall initially be issuable in tfeem of a temporary Global Security
representing all or such portion of the Securitiesuch series and provisions for the exchangecii &emporary Global Security
for one or more permanent Global Securities omitfe Securities of such serie

if applicable, that any Securities of the agrior any portion thereof, shall be issuable iolelor in part in the form of one or more
Global Securities and, in such case, the respeb@pmsitaries for such Global Securities, the fofrany legend or legends which
shall be borne by any such Global Security in aaldito or in lieu of that set forth in Section 285d any circumstances in addit
to or in lieu of those set forth in Clause (2) lné tast paragraph of Section 30¢
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(20)

(21)

(22)

(23)
(24)

(25)

(26)

(27)
(28)

(29)

which any such Global Security may be exchangedhole or in part for Securities registered, and tagsfer of such Global
Security in whole or in part may be registeredhi& name or names of Persons other than the Dapofit such Global Security
or a nominee therec

if applicable, that the Securities of the agrin whole or any specified part, shall be suliethe optional interest reset provisions
of Section 307(b)

if applicable, that the Securities of the agrin whole or any specified part, shall be sutifethe optional extension of maturity
provisions of Section 30t

any deletion or addition to or change in tivers of Default which applies to any Securitieshef series and any change in the
right of the Trustee or the requisite Holders affsGecurities to declare the principal amount thiedee and payable pursuant to
Section 502 or in any other remedies provided itichsr Five;

any addition to or change in the covenants set forArticle Ten which applies to Securities of gexies;

the additions or changes, if any, to this htdee with respect to the Securities of such sergeshall be necessary to permit or
facilitate the issuance of the Securities of sweriies in bearer form, registrable or not registas to principal, and with or
without interest coupon:

if there is more than one Trustee or a Trusther than , the identity of the Trustee and, if not the Teastthe identit
of each Security Registrar, Paying Agent or Autluaiing Agent with respect to such Securit

the terms of any right or obligation to cortvarexchange Securities of such series into angragecurities or property of the
Company or of any other corporation or Person,taadadditions or changes, if any, to this Indentuite respect to the Securities
of such series to permit or facilitate such coniegrer exchange

the terms and conditions, if any, pursuant to whiehSecurities of the series are secu

any restriction or condition on the transféligbof the Securities of such series; for suctenest and the extent to which, or the
manner in which, any interest payable on a temgagytbal Security on an Interest Payment Date bélipaid if other than in the
manner provided in Section 3(

whether and under what circumstances the Coynwdl pay Additional Amounts on the Securitiestbé series to any Holder in
respect of any tax, assessment or governmentajelzad, if so, whether the Company will have thigoopo redeem such
Securities rather than pay such Additional Amoyatsl the terms of any such optio
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(30) the terms of the subordination of the Seasitif such series and any other provisions relgwasuich subordination, if different
from the terms of subordination and other provisicglevant to such subordination set forth hel

(31) the exchanges, if any, on which the Securities b@ljsted; ant

(32) any other additional, eliminated or changeth&eof the Securities of such series (which ternadl si0t be inconsistent with the
provisions of this Indenture, except as permittg@®bction 901)

All Securities of any one series shall be subsatlptidentical except as to denomination and exesphnay otherwise be provided herein or in
or pursuant to the Board Resolution referred tovaland (subject to Section 303) set forth, or aefteed 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 any seaesestablished by action taken pursuant to adBRasolution, a copy of an appropriate
record of such action shall be certified by thefooate Secretary or an Assistant Corporate Segrefdhe Company and delivered to the
Trustee at or prior to the delivery of the OfficeZertificate or Company Order setting forth thame or the manner of determining the terms
of the series.

The Securities of each series shall have the besfafie Subsidiary Guarantees unless the Complaciseotherwise upon the establishment
of a series pursuant to this Section 301.

With respect to Securities of a series offered Redodic Offering, the Board Resolution (or actiaken pursuant thereto), Officers’
Certificate, Company Order or supplemental indenteferred to above may provide general terms @rpeters for Securities of such series
and provide either that the specific terms of patér 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 Gedatemplated by the third paragraph
of Section 303.

SECTION 302. Denominations.

The Securities of each series shall be issuableinmegistered form without coupons and only iclsdenominations as shall be specified as
contemplated by Section 301. In the absence ofaaly specified denomination with respect to thauB8tes of any series, the Securities of
such series shall be issuable in minimum denonunatof $2,000 and integral multiples of $1,000 abthat amount.

SECTION 303. Execution, Authentication, Deliverydddating.

The Securities shall be executed on behalf of th@gany by its Chairman of the Board, its Chief Bt Officer, its Vice Chairman of the
Board, its Chief Financial Officer, its Presidentome of its Vice Presidents, and attested by é@gpGrate Secretary, an Assistant Corporate
Secretary, an Associate Secretary or an AttestangeSary. The signature of any of these officershenSecurities may be manual or facsir
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Securities bearing the manual or facsimile sigrestwf individuals who were at any time the progdécers of the Company shall bind the
Company, notwithstanding that such individualsmy af them have ceased to hold such offices padh¢ authentication and delivery of
such Securities or did not hold such offices atdaee of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company melver 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 tlhust€e for authentication, together with a Compamje®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 andvéelkuch 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 autfigation 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,

(1) if the form or forms of such Securities havemestablished by or pursuant to Board Resolusgpeamitted by Section 201, that
such form or forms have been established in corifgmwith the provisions of this Indentur

(2) if the terms of such Securities have beenndhé case of Securities of a series offered imreoBic Offering, will be, established
by or pursuant to Board Resolution as permitte@égtion 301, that such terms have been, or indbe of Securities of a series
offered in a Periodic Offering, will be, establishi@ conformity with the provisions of this Indengy subject, in the case of
Securities of a series offered in a Periodic Offgrito any conditions specified in such OpiniorColunsel; ant

(3) that this Indenture and such Securities, whehemticated and delivered by the Trustee and isbygehe Company in the manner
and subject to any conditions specified in suchn@pi of Counsel, will constitute valid and legatlinding obligations of the
Company, and, if applicable, this Indenture andnibiations of Subsidiary Guarantees endorsed thexébconstitute valid and
legally binding obligations of the Subsidiary Guattas, enforceable in accordance with their tesubject to bankruptcy,
insolvency, fraudulent transfer, reorganizationyaarium and similar laws of general applicabiligfating to or affecting
creditor? rights and to general equity principli

If such forms or terms have been so establishedTthstee shall not be required to authenticath Securities if the issue of such Securities
pursuant to this Indenture will affect the Trusteewn rights, duties or immunities under the Séi@sriand this Indenture or otherwise in a
manner which is not reasonably acceptable to thet&e.
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Notwithstanding the provisions of Section 301 ahthe preceding paragraph, if all Securities oéaes are not to be originally issued at
time, it shall not be necessary to deliver the €ffs’ Certificate or Company Order otherwise regglipursuant to Section 301 or the
Company Order and Opinion of Counsel otherwiseiredipursuant to such preceding paragraph at or firithe 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 se
to be issued. This paragraph shall not be appkcabEecurities of a series that are issued pursadhne proviso to Section 301(3).

Each Security shall be dated the date of its atittagtion.

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

No Security or Subsidiary Guarantee shall be edtitb any benefit under this Indenture or be vatidbligatory for any purpose unless th
appears on such Security a certificate of authatiic substantially in the form provided for herekecuted by the Trustee by the manual
signature of one of its authorized signatories, sunch certificate upon any Security shall be cogickievidence, and the only evidence, that
such Security has been duly authenticated andatetivhereunder. Notwithstanding the foregoingnif Security shall have been
authenticated and delivered hereunder but neveedsand sold by the Company, and the Company délaller such Security to the Trustee
for cancellation as provided in Section 310, fopakposes of this Indenture such Security shatllédemed never to have been authenticated
and delivered hereunder and shall never be entiléide benefits of this Indenture.

SECTION 304. Temporary Securities.

Pending the preparation of definitive Securitiesuo§ series, the Company may execute, and upon @uyriprder the Trustee shall
authenticate and deliver, temporary Securities vhie printed, lithographed, typewritten, mimeotegor otherwise produced, in any
authorized denomination, substantially of the tesfdhe definitive Securities of such series, d@rapplicable, having endorsed thereon the
notations of Subsidiary Guarantees, in lieu of Wwhley 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 are issusel Gompany will cause definitive Securities of thaties to be prepared without unreasonable
delay. After the preparation of definitive Secwstiof such series, the temporary Securities of sadbs shall be exchangeable for definitive
Securities of such series upon surrender of th@aeany Securities of such series at
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the office or agency of the Company in a Placeayfffent for that series, without charge to the Holdgon surrender for cancellation of any
one or more temporary Securities of any seriesCthrapany shall execute and the Trustee shall atithém and deliver in exchange therefor
one or more definitive Securities of the same senéany authorized denominations and of like temm aggregate principal amount and, if
applicable, having endorsed thereon the notatibSaibsidiary Guarantees executed by the Subsi@agrantors. Until so exchanged, the
temporary Securities of any series shall in alpeess be entitled to the same benefits under tigisrture as definitive Securities of such s¢
and tenor.

SECTION 305. Registration, Registration of Transfied Exchange.

The Company shall cause to be kept at the Corporata Office of the Trustee a register (the registaintained in such office being herein
sometimes referred to as the “Security Registeriyhich, subject to such reasonable regulationisraay prescribe, the Company shall
provide for the registration of Securities andrahsfers of Securities. The Trustee is hereby appodi“Security Registrar” for the purpose of
registering Securities and transfers of Securé&kerein provided. If in accordance with SectiOh(8), the Company designates a transfer
agent (in addition to the Security Registrar) witkpect to any series of Securities, the Comparyahany time rescind the designation of
any such transfer agent or approve a change iloda¢ion through which any such transfer agent, qetsvided that the Company maintains a
transfer agent in each Place of Payment for sudbss@ he Company may at any time designate additimansfer agents with respect to any
series of Securities.

Upon surrender for registration of transfer of &gcurity of a series at the office or agency ofGoepany 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 angedein the name of the designated transfereeanisterees, one or more new Securities of
the same series, of any authorized denominatioth@flike tenor and aggregate principal amount.

At the option of the Holder, Securities of any esnnay be exchanged for other Securities of the sames, of any authorized denominations
and of like tenor and aggregate principal amoupbnusurrender of the Securities to be exchangeddit office or agency. Whenever any
Securities are so surrendered for exchange, thep@ayrshall execute and, if applicable, the Subsidguarantors shall execute the notations
of Subsidiary Guarantees endorsed thereon, antrtistee shall authenticate and deliver, the Seesnithich the Holder making the
exchange is entitled to receive.

All Securities issued upon any registration of sfan or exchange of Securities shall be the validgations of the Company, evidencing the
same debt, and entitled to the same benefits uhieindenture, as the Securities surrendered spoh registration of transfer or exchange.

Every Security presented or surrendered for remietn of transfer or for exchange shall (if so lieggh by the Company or the Trustee) be «
endorsed, or be accompanied by a written instrumetnansfer in form satisfactory to the Companyg éme Security Registrar duly executed,
by the Holder thereof or his attorney duly authedizn writing.
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No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any and the Security Registrar n
require payment of a sum sufficient to cover anyamother governmental charge that may be imposednnection with any registration of
transfer or exchange of Securities.

If the Securities of any series are to be redeamedrt, neither the Trustee nor the Company dietequired, pursuant to the provisions of
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 mailirymdtice of redemption of any such
Securities selected for redemption under Secti@3 Ehd ending at the close of business on the tisiyat mailing, or (B) to register the
transfer of or exchange any Security so selectetefiemption, 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) and (4pheshall apply only to Global Securities:

1)

(2)

(3)

(4)

Each Global Security authenticated under thiehture shall be registered in the name of theoBiggry designated for such
Global Security or a nominee thereof and delivéoeslich Depositary or a nominee thereof or cusiottiarefor, and each such
Global Security shall constitute a single Secutyall purposes of this Indentut

Notwithstanding any other provision in this Indeetuno Global Security may be exchanged in wholi@ part for Securitie
registered, and no transfer of a Global Securityliole or in part may be registered, in the namanyfPerson other than the
Depositary for such Global Security or a nominesrébf unless (A) such Depositary (i) has notifieel Company that it is
unwilling or unable to continue as Depositary focls Global Security, (i) defaults in the perforroarof its duties as Depositary,
or (iii) has ceased to be a clearing agency ragidtender the Exchange Act at a time when the Diepgss required to be so
registered to act as depositary, in each casessithe Company has approved a successor Deposithiy 90 days after receipt
of such notice or after it has become aware of slethult or cessation, (B) the Company in its stideretion determines, subject
to the procedures of the Depositary, that such &I8kcurity will be so exchangeable or transferablgC) there shall exist such
circumstances, if any, in addition to or in lieutbé foregoing as have been specified for this gegpms contemplated by
Section 301

Subject to Clause (2) above, any exchangeGibbal Security for other Securities may be madetiole or in part, and all
Securities issued in exchange for a Global Secuorigny portion thereof shall be registered in suames as the Depositary for
such Global Security shall dire:

Every Security authenticated and delivered upoistegion of transfer of, or in exchange for otigu of, a Global Security or ar
portion thereof, whether pursuant to this Sectidh, Bection 304, 306, 906, 1107 or 1505 or othexvgkall be authenticated and
delivered in the form of, and shall be, a Globad8iy, unless such Security is registered in tame of a Person other than the
Depositary for such Global Security or a nominezrdbf.
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SECTION 306. Mutilated, Destroyed, Lost and Stdbecurities.

If any mutilated Security is surrendered to thestee together with such security or indemnity ag bwrequired by the Company or the
Trustee to save each of them harmless, the Conglallyexecute and, if applicable, the Subsidiarai@ntors shall execute the notations of
Subsidiary Guarantees endorsed thereon, and tiste€rahall authenticate and deliver in exchangefiiea new Security of the same series
and of like tenor and principal amount and beaanmgimber not contemporaneously outstanding anticdratel and dispose of such mutile
Security in accordance with its customary proceslure

If there shall be delivered to the Company andTitustee (i) evidence to their satisfaction of tlestduction, loss or theft of any Security and
(i) such security or indemnity as may be requingdhem to save each of them and any agent ofresftbem harmless, then, in the absence
of notice to the Company or the Trustee that swedufty has been acquired by a bona fide purchés=Company shall execute and the
Trustee shall authenticate and deliver, in liearf such destroyed, lost or stolen Security, a 8ewurity of the same series and of like tenor
and principal amount and bearing a number not copdeaneously outstanding and, if applicable, thies®liary Guarantors shall execute the
notations of Subsidiary Guarantees endorsed theleafter the delivery of such new Security, anadide purchaser of the original Security
in lieu of which such new Security was issued preséor payment or registration such original Séguthe Trustee shall be entitled to
recover such new Security from the party to whomas delivered or any party taking therefrom, exeelpona fide purchaser, and shall be
entitled to recover upon the security or indempityvided therefor to the extent of any loss, damagst or expense incurred by the Comg
and the Trustee in connection therewith and slaaitel and dispose of such new Security in accomdaiith its customary procedures.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the Company in its discretion
may, instead of issuing a new Security, pay suciugy.

Upon the issuance of any new Security under thisi@e306, the Company may require the paymentsafma sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegiéls and expenses of counsel to the
Company and the fees and expenses of the Truttesyants and counsel) connected therewith.

Every new Security of any series issued pursuatitisocSection 306 in lieu of any destroyed, losstmien Security shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secahiall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyaand all other Securities of that series duly
issued hereunder.
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The provisions of this Section 306 are exclusive simall preclude (to the extent lawful) all othights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 307. Payment of Interest; Interest RighiesBrved; Optional Interest Reset.

(a) Interest on any Security of any series whighaigable, and is punctually paid or duly provided bn any Interest Payment Date shall be
paid to the Person in whose name that Securitgrferor more Predecessor Securities) is registeri @&lose of business on the Regular
Record Date for such interest in respect of Sdeardf such series, except that, unless otherwisdded in the Securities of such series,
interest payable on the Stated Maturity of the @pial of a Security shall be paid to the Persowhom principal is paid. The initial payment
of interest on any Security of any series whicisssied between a Regular Record Date and theddlaerest Payment Date shall be payable
as provided in such Security or in or pursuanhtoBoard Resolution, Officers’ Certificate, Comp#&rger or supplemental indenture
pursuant to Section 301 with respect to the relatiks of Securities. Except in the case of a &I8kcurity, at the option of the Company,
interest on any series of Securities may be paioly(check mailed to the address of the Persotiemhthereto as it shall appear on the
Security Register of such series or (ii) by wiansfer in immediately available funds at such pkate to such account as designated in
writing by the Person entitled thereto as speciiietthe Security Register of such series at lafiseh days prior to the relevant Interest
Payment Date.

Any Paying Agents will be identified in accordanei¢h Section 301, except for the Trustee, who heentappointed as Paying Agent for the
Securities as provided in the definition of “Payigent” contained in Section 101. The Company may at ang tlesignate additional Payi
Agents or rescind the designation of any Payingmygeowever, the Company at all times will be regdito maintain a Paying Agent in each
Place of Payment for each series of Securities.

Unless otherwise provided as contemplated by Se80d with respect to any series of Securities,iatgrest on any Security of any series
which is payable, but is not timely paid or dulyyided for, on any Interest Payment Date for Séiesrdf such series (herein called
“Defaulted Interest”) shall forthwith cease to mypble 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 payment of arfplded Interest to the Persons in whose nameSéharities of such series in
respect of which interest is in default (or theispective Predecessor Securities) are registetbd atose of business on a Special
Record Date for the payment of such Defaulted &stiemwhich shall be fixed in the following mann&he Company shall notify
the Trustee in writing of the amount of Defaulteterest proposed to be paid on each Security &f seiges and the date of the
proposed payment, and at the same time the Congleatlydeposit with the Trustee an amount of morggiakto the aggregate
amount proposed to be paid in respect of such Methinterest or shall make arrangements satigfattothe Trustee for such
deposit prior to the date of the proposed paynwih money when deposited to be held in trus
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the benefit of the Persons entitled to such Dedalulibterest as provided in this Clause (1). Thesaupe Trustee shall fix a Spec
Record Date for the payment of such Defaulted &stewhich shall be not more than 15 days and settlean 10 days prior to the
date of the proposed payment and not less thamy®after the receipt by the Trustee of the naifabe proposed payment. The
Trustee shall promptly notify the Company of sugie@al Record Date and, in the name and at thensepef the Company, shall
cause notice of the proposed payment of such Defhtiterest and the Special Record Date therefbetgiven to each Holder of
Securities of such series in the manner set far®eiction 106, not less than 10 days prior to Sptial Record Date. Notice of
the proposed payment of such Defaulted Interestlam®pecial Record Date therefor having been skedyauch Defaulted
Interest shall be paid to the Persons in whose sdhgeSecurities of such series (or their respe®iedecessor Securities) are
registered at the close of business on such Sgeei@ird Date and shall no longer be payable put$adhe following Clause (2

(2) The Company may make payment of any Defauléetést on the Securities of any series in anyrdéveful manner not
inconsistent with the requirements of any secuwiéechange or automated quotation system on whicih Securities may be list
or traded, and upon such notice as may be reghiretich exchange or automated quotation systemdtéf; notice given by the
Company to the Trustee of the proposed paymentipatgo this Clause, such manner of payment skalldemed practicable by
the Trustee

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

(b) The provisions of this Section 307(b) may belenapplicable to any series of Securities pursia8ection 301 (with such modifications,
additions or substitutions as may be specifiedyanmsto such Section 301). The interest rate @isfiread or spread multiplier used to
calculate such interest rate, if applicable) on &agurity of such series may be reset by the Coynparthe date or dates specified on the face
of such Security (each an “Optional Reset Datefle Tompany may exercise such option with respestich Security by providing the
Trustee at least 50 but not more than 60 days fiwian Optional Reset Date for each Security aadthe “Reset Notice”) indicating that the
Company has elected to reset the interest rattiémpread or spread multiplier used to calculath interest rate, if applicable), and (i) such
new interest rate (or such new spread or spreatiptier, if applicable), (i) the provisions, if gnfor redemption during the period from such
Optional Reset Date to the next Optional Reset Datkthere is no such next Optional Reset Dateéhé Stated Maturity of the Security (e
such period a “Subsequent Interest Period”), inolyidhe date or dates on which or the period oioperduring which and the price or prices
at which such redemption may occur during the Syt Interest Period, and (iii) that the Holdetheff Security will have the option to el
repayment by the Company of the principal of theusigy on each Optional Reset Date at a price efgutile principal amount hereof plus
interest accrued to such Optional Reset Datejithatder to obtain repayment on an Optional Resae[the Holder must follow the
procedures
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set forth in Article Fourteen of the Indenture fepayment at the option of Holders except thapréod for delivery or notification to the
Trustee shall be at least 25 but not more thana3s gdrior to such Optional Reset Date except thtite Holder has tendered this Security for
repayment pursuant to the Reset Notice, the Haldgr, by written notice to the Trustee, revoke stactier or repayment until the close of
business on the tenth day before such OptionaltReste. If the Company exercises such option atigdate a Reset Notice to the Trustee,
later than 40 days prior to each Optional Resee Xt Trustee shall transmit, in the manner pexbihr in Section 106 of the Indenture, to
the Holder of each Security a copy of such Resg¢icRo

Notwithstanding the foregoing, not later than 2@<dprior to the Optional Reset Date, the Company, ratits option, revoke the interest r

(or the spread or spread multiplier used to catewdach interest rate, if applicable) providedifothe Reset Notice and establish an interest
rate (or a spread or spread multiplier used toutatie such interest rate, if applicable) that ghler than the interest rate (or the spread or
spread multiplier, if applicable) provided for imetReset Notice, for the Subsequent Interest Pésiatelivering to the Trustee an amended
Reset Notice, and causing the Trustee to trangmtite manner provided for in Section 106, suchraaed Reset Notice of such higher
interest rate (or such higher spread or spreadptiett if applicable) to the Holder of such Se¢wriSuch notice shall be irrevocable. All
Securities with respect to which the interest (atehe spread or spread multiplier used to catewdach interest rate, if applicable) is reset on
an Optional Reset Date, and with respect to whiehHolders of such Securities have not tendereld Securities for repayment (or have
validly revoked any such tender) pursuant to the secceeding paragraph, will bear such higherasterate (or such higher spread or spread
multiplier, if applicable).

The Holder of any such Security will have the optio elect repayment by the Company of the prin@pauch Security on each Optional
Reset Date at a price equal to the principal amthereof plus interest accrued to such OptionabERPate. In order to obtain repayment on
an Optional Reset Date, the Holder must followghmcedures set forth in Article Thirteen for repayhat the option of Holders except that
the period for delivery or notification to the Ttee shall be at least 25 but not more than 35 gdagsto such Optional Reset Date and except
that, if the Holder has tendered any Security épayment pursuant to the Reset Notice, the Holdsr, oy written notice to the Trustee,
revoke such tender or repayment until the clodausiness on the tenth day before such OptionaltfRege.

Subject to the foregoing provisions of this SecB®7 and Section 305, each Security delivered utiniieindenture upon registration of
transfer of or in exchange for or in lieu of ani@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 madeiegiple to any series of Securities pursuant toi®e&01 (with such modifications,
additions or substitutions as may be specifiedyanmsto such Section 301). The Stated Maturityngf Becurity of such series may be
extended at the option of the Company for the jgesioperiods specified on the face of such Sec(eifgh an “Extension Period”) up to but
not beyond the date (the “Final Maturity”) set fodn the face of
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such Security. The Company may exercise such optittmrespect to any Security by providing the Tegsat least 50 but not more than 60
days prior to the Stated Maturity of this Secunityeffect prior to the exercise of such option (tBgiginal Stated Maturity”) a notice (the
“Extension Notice”) indicating (i) the election tife Company to extend the Maturity, (i) the newt&tl Maturity, (iii) the interest rate
applicable to the Extension Period and (iv) thevigions, if any, for redemption or repayment duriugh Extension Period. If the Company
exercises such option, the Trustee shall trangmibe manner provided for in Section 106, to tladdr of such Security not later than 40
days prior to the Original Stated Maturity a coffyte Extension Notice. Upon the Trustee’s tranthdf the Extension Notice, the Stated
Maturity of such Security shall be extended autécadly and, except as modified by the Extensionitédoaind as described in the next
paragraph, such Security will have the same tesymiar to the transmittal of such Extension Natice

Notwithstanding the foregoing, not later than 29sbefore the Original Stated Maturity of such Si#guthe Company may, at its optic
revoke the interest rate provided for in the Exim®otice and establish a higher interest rataHerExtension Period by delivering to the
Trustee an amended Extension Notice, and causin@rifstee to transmit, in the manner providedridgéction 106, a copy of such amended
Extension Notice containing notice of such higiteriest 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 Secutity Holder will have the option to elect repayiainsuch Security by the Company on
the Original Stated Maturity at a price equal te ghincipal amount thereof, plus interest accraesiich date. In order to obtain repayment on
the Original Stated Maturity once the Company hdsreded the Maturity thereof, the Holder must fadlthe procedures set forth in Article
Thirteen for repayment at the option of Holders;ept that the period for delivery or notificatianthe Trustee shall be at least 25 but not
more than 35 days prior to the Original Stated Matand except that, if the Holder has tenderegd S&curity for repayment pursuant to an
Extension Notice, the Holder may, by written noticghe Trustee, revoke such tender for repaymetiltthe close of business on the tenth
day before the Original Stated Maturity.

SECTION 309. Persons Deemed Owners.

Prior to due presentment of a Security for reditneof transfer, the Company, the Subsidiary Goemas, the Trustee and any agent of the
Company, the Subsidiary Guarantors or the Trusteetneat the Person in whose name such Securiggistered as the owner of such
Security for the purpose of receiving payment drfigipal of and any premium and (subject to Sec860#) any interest on such Security and
(subject to the record date provisions of Sectidf) Tor all other purposes whatsoever, whetherobisnch Security be overdue, and neither
the Company, the Subsidiary Guarantors, the Truste@any agent of the Company, the Subsidiary Guars or the Trustee shall be affected
by notice to the contrary.

The Company, the Subsidiary Guarantors and thetd@unay treat the Depositary as the sole and axelosvner of a Global Security for the
purposes of payment of the principal of or intemsthe Securities, giving any notice permittedemuired to be given to Holders, registering
the transfer of Securities, obtaining any consermtloer action to be taken by Holders
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and for all other purposes whatsoever; and neitreeCompany nor the Subsidiary Guarantors or thistée shall be affected by any notice to
the contrary. Neither the Company, the Subsidiargr@ntors nor the Trustee shall have any respditsitni obligation to any participant in
the Depositary, any Person claiming a beneficiahenship interest in the Securities under or thraighDepositary or any such participant
any other Person which is not shown on the SecRdtyister as being a Holder, with respect to eitherSecurities, the accuracy of any
records maintained by the Depositary or any sucticgzant, the payment by the Depositary or anyhsparticipant of any amount in respect
of the principal of or interest on the Securiti@sy notice which is permitted or required to beegito Holders under the Indenture, any
consent given or other action taken by the Depséa Holder, or any selection by the Depositargof participant or other Person to rec
payment of principal, interest or redemption orghase price of the Securities.

SECTION 310. Cancellation.

All Securities surrendered for payment, redemptregijstration of transfer or exchange or for cregiinst any sinking fund payment shall, if
surrendered to any Person other than the Trustedelivered to the Trustee and shall be prompthceked by it. The Company may at any
time deliver to the Trustee for cancellation angiB#ies previously authenticated and deliverecthrder which the Company may have
acquired in any manner whatsoever, and all Seear#b delivered shall be promptly canceled by tlist€e. No Securities shall be
authenticated in lieu of or in exchange for anyusiéies canceled as provided in this Section 3%0ept as expressly permitted by this
Indenture. All canceled Securities held by the Tgeshall be treated in accordance with its doctimetantion policies.

SECTION 311. Computation of Interest; Usury Noehmded.

Except as otherwise specified as contemplated b§id®e301 for Securities of any series, interesthenSecurities of each series shall be
computed on the basis of a 360-day year of twelsd&/ months and interest on the Securities of eadhks for any partial period shall be
computed on the basis of a 360-day year of twelsda&/ months and the number of days elapsed ipartial month.

The amount of interest (or amounts deemed to leedst under applicable law) payable or paid onSewurity shall be limited to an amount
which shall not exceed the maximum nonusuriousahieterest allowed by the applicable laws of 8tate of New York, or any applicable
law of the United States permitting a higher maximuonusurious rate that preempts such applicable Y&k law, which could lawfully be
contracted for, taken, reserved, charged or redgie “Maximum Interest Rate”). If, as a resultaofy circumstances whatsoever, the
Company or any other Person is deemed to havegaigst (or amounts deemed to be interest ungdicaple law) or any Holder of a
Security is deemed to have contracted for, taleserved, charged or received interest (or amowamdd to be interest under applicable
law), in excess of the Maximum Interest Rate, thgsg 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@esdthe Maximum Interest Rate, such amount thatdumel excessive interest shall be
applied to the reduction of the principal amountraypon the
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applicable Security or Securities and not to thgmpent of interest, or if such excessive intereseexls the unpaid principal balance of any
such Security or Securities, such excess shakfomded to the Company; provided that the Companyrat the Trustee shall be responsible
for collecting any such refund from the Holdersatidition, for purposes of determining whether pagta in respect of any Security are
usurious, all sums paid or agreed to be paid veisipect to such Security for the use, forbearandetantion of money shall, to the extent
permitted by applicable law, be amortized, proraédidcated and spread throughout the full terraumh Security.

SECTION 312. CUSIP or ISIN Numbers.

The Company in issuing the Securities may use “@US8t “ISIN” numbers (if then generally in use),darif so, the Trustee shall use
“CUSIP” or “ISIN” numbers in notices, including rioés of redemption, as a convenience to Holdewsjiged 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 begalanly on the other identification numbers pidnde the Securities, and any such notice
or redemption shall not be affected by any defectriomission of such numbers. The Company shathptly notify the Trustee in writing of
any change in “CUSIP” or “ISIN” numbers.

ARTICLE FOUR
SATISFACTION AND DISCHARGE
SECTION 401. Satisfaction and Discharge of Indentur

This Indenture shall upon Company Request cealse td further effect (except as to any survivirghts of registration of transfer or
exchange of Securities herein expressly providearid as otherwise provided in this Section 4019, the Trustee, on demand of and at the
expense of the Company, shall execute proper imstnts acknowledging satisfaction and dischargaisfibhdenture, when

(1) either

(A)  all Securities theretofore authenticated anld/deed (other than (i) Securities which have bdestroyed, lost or stolen and
which have been replaced or paid as provided iti®e806 and (ii) Securities for whose payment nyonas theretofore
been deposited in trust or segregated and hefdsih lty the Company and thereafter repaid to thag2my or discharged
from such trust, as provided in Section 1003) Haaen delivered to the Trustee for cancellatior

(B) all such Securities not theretofore delivered s Thustee for cancellatic
(i) have 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 oneayeinder arrangements satisfactory to the Trustené giving of notice
of redemption by the Trustee in the name, andeaeipense, of the Company, and the Company qguplifcable, a
Subsidiary Guarantor, in the case of (i), (ii) i) Gbove, has deposited or caused to be deposihdthe Trustee as
trust funds in trust for such purpose money inmowant sufficient to pay and discharge the entidebtedness on
such Securities not theretofore delivered to thestee for cancellation, for principal and any prgmiand interest to
the date of such deposit (in the case of Secusitfésh have become due and payable) or to theBheturity or
Redemption Date, as the case may

(2) the Company or a Subsidiary Guarantor has @aghused to be paid all other sums payable heezlnydthe Company and the
Subsidiary Guarantors; al

(3) the Company has delivered to the Trustee aic@§ Certificate and an Opinion of Counsel, esifgiing that all conditions
precedent herein provided for relating to the fattton and discharge of this Indenture have beemptied with.

Notwithstanding the satisfaction and dischargenisf lndenture, the obligations of the Company ®Thustee under Section 607 anc
money shall have been deposited with the Trustesupuat to subclause (B) of Clause (1) of this $eci0l1, the obligations of the Trustee
under Section 402 and the last paragraph of Set@68 shall survive.

SECTION 402. Application of Trust Money.

Subject to the provisions of the last paragrap8esftion 1003, all money deposited with the Truptansuant to Section 401 shall be held in
trust and applied by it, in accordance with thevmions of the Securities and this Indenture, ®ghyment, either directly or through any
Paying Agent (including the Company acting as its &#aying Agent) as the Trustee may determinéhgd?ersons entitled thereto, of the
principal and any premium and interest for whosgnent such money has been deposited with the Buste

ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default.

“Event of Default”, wherever used herein with respe the Securities of any series, means any btteedollowing events (whatever the
reason for such Event of Default and whether itldgfevoluntary or involuntary or be effected byeoation of law or pursuant to any
judgment, decree or order of any court or any gnaeée or regulation of any administrative or gaweental body)

(1) defaultin the payment of any interest upon Segurity of that series when it becomes due agdige, and continuance of such
default for a period of 30 days;
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(2)
(3)

(4)

()

(6)

default in the payment of the principal of or amgrpium on any Security of that series at its M&uor

default in the deposit of any sinking fund pa when and as due by the terms of a Securitiyadfseries, and continuance of
such default for a period of 30 days;

default in the performance, or breach, in amaral respect, of any covenant or warranty ofGbenpany 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 sefidiser than a covenant or warranty a default engrformance of which or the
breach of which is elsewhere in this Section 5@cHBgally dealt with or which has expressly beedliided in this Indenture
solely for the benefit of series of Securities otiten that series), and continuance of such defaddreach for a period of 90 days
after there has been given, by registered or gitihail, or via overnight delivery service, to tiempany and any Subsidiary
Guarantor by the Trustee or to the Company, angiSiary Guarantor and the Trustee by the Holdews tdast 25% in principal
amount of the Outstanding Securities of that sexiesitten notice specifying such default or breanld requiring it to be remedi
and stating that such notice i Notice of Defaul” under this Indenture;

the entry by a court having jurisdiction in gw@mises of (A) a decree or order for relief ispect of the Company or, if the
Subsidiary Guarantors have issued Subsidiary Gtesgamvith respect to the Securities of such seai®g Subsidiary Guarantor in
an involuntary case or proceeding under any appkciederal or state bankruptcy, insolvency, repizstion or other similar law
or (B) a decree or order adjudging the Companyngrsaich Subsidiary Guarantor a bankrupt or insd\@napproving as proper
filed a petition seeking reorganization, arrangetnadjustment or composition of or in respect & @ompany or any such
Subsidiary Guarantor under any applicable fedaratate law, or appointing a custodian, receivguidlator, assignee, trustee,
sequestrator or other similar official of the Compar any such Subsidiary Guarantor or of any sl part of its or their
property, or ordering the winding up or liquidatiohits affairs, and the continuance of any suctrele or order for relief or any
such other decree or order unstayed and in effec period of 90 consecutive days:

the commencement by the Company or, if the Bidry Guarantors have issued Subsidiary Guarantébsespect to the
Securities of such series, any Subsidiary Guaradftarvoluntary case or proceeding under any agplefederal or state
bankruptcy, insolvency, reorganization or otherisimaw or of any other case or proceeding to edicated a bankrupt or
insolvent, or the consent by it to the entry okarée or order for relief in respect of the Compangny such Subsidiary Guarar
in an involuntary case or proceeding under anyiegiple federal or state bankruptcy, insolvencyrganization or other similar
law or to the commencement of any bankruptcy aslirency case or proceeding against it, or thedily it of a petition or answ
or consent seeking reorganizatior
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relief under any applicable federal or state lamthe consent by it to the filing of such petitionto the appointment of or taking

possession by a custodian, receiver, liquidat@igase, trustee, sequestrator or other similaciaffof the Company or any such

Subsidiary Guarantor or of any substantial paitsobr their property, or the making by it of asigament of a substantial part of
its property for the benefit of creditors, or thrassion by it in writing of its inability to payd debts generally as they become

due, or the taking of corporate action by the Camypar any such Subsidiary Guarantor in furtherasfcany such action; ¢

(7) inthe event the Subsidiary Guarantors hawgeidsSubsidiary Guarantees with respect to the Sesunf such series, the
Subsidiary Guarantee of any Subsidiary Guarantbelid by a final non-appealable order or judgméra court of competent
jurisdiction to be unenforceable or invalid or cemfor any reason to be in full force and effetiiéo than in accordance with t
terms of this Indenture) or any Subsidiary Guanaatany Person acting on behalf of any Subsidi@mgarantor denies or
disaffirms such Subsidiary Guarantor’s obligationsler its Subsidiary Guarantee (other than by rea$a release of such
Subsidiary Guarantor from its Subsidiary Guaraimegccordance with the terms of this Indenture]

(8) any other Event of Default provided with respecBezurities of that serie

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

Notwithstanding the foregoing provisions of thiscen 501, if the principal or any premium or irget on any Security is payable il

currency other than the currency of the UnitedeStaf America and such currency is not availabka¢oCompany for making payment
thereof due to the imposition of exchange contoolsther circumstances beyond the control of them@any, the Company will be entitled to
satisfy its obligations to Holders of the Secusiti®yy making such payment in the currency of theddhStates of America in an amount equal
to the currency of the United States of Americaiwaant of the amount payable in such other culydncreference to the noon buying rat
The City of New York for cable transfers for suahrrency (“Exchange Rate”), as such Exchange Ratpisrted or otherwise made available
by the Federal Reserve Bank of New York on the dateich payment, or, if such rate is not thenlab&, on the basis of the most recently
available Exchange Rate. Notwithstanding the foireggprovisions 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 theeoey of the United States of America
will not constitute an Event of Default under thislenture.

41



SECTION 502. Acceleration of Maturity; RescissiordaAnnulment.

If an Event of Default (other than an Event of Refapecified in Section 501(8) which is commoraticOutstanding series of Securities, or
an Event of Default specified in Section 501(5) &0d(6)) with respect to Securities of any serigh@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 allSbeurities of that series (or, if any Securitieshat series are Original Issue Discount
Securities, such portion of the principal amounswéh Securities as may be specified by the temereof) to be due and payable immedia
by a notice in writing to the Company (and to thieskee if given by Holders), and upon any suchatatibn such principal amount (or
specified amount) shall become immediately duepayéble.

If an Event of Default specified in Sections 501¢5501(6) occurs, all unpaid principal of and aec interest on the Outstanding Securities
of that series (or such lesser amount as may hedeb for in the Securities of such series) shalbifacto become and be immediately due
and payable without any declaration or other adherpart of the Trustee or any Holder of any Sgcof that series.

If an Event of Default under Section 501(8) whisttommon to all Outstanding series of Securitiesiand is continuing, then in such ¢
the Trustee or the Holders of not less than 25%ggregate principal amount of all the Securitient®utstanding hereunder (treated as one
class), by a notice in writing to the Company (&mthe Trustee if given by Holders) may declaregtiacipal amount (or, if any Securities
Original Issue Discount Securities, such portiothef principal amount as may be specified by thesehereof) of all the Securities then
Outstanding to be due and payable immediately ugoch any such declaration such principal amounsgecified amount) shall become
immediately due and payable.

At any time after such a declaration of acceleratiith respect to Securities of any series has beghe and before a judgment or decree for
payment of the money due has been obtained byrtsee as hereinafter provided in this Article Fivee Event of Default giving rise to st
declaration of acceleration shall, without furthet, be deemed to have been waived, and such agéataand its consequences shall, without
further act, be deemed to have been rescindedrandled, if:

(1) the Company or, if applicable, any Subsidiary Gotomahas paid or deposited with the Trustee a aufficent to pay:
(A) all overdue installments of interest on all Sedesibf that series

(B) the principal of (and premium, if any, on) aBgcurities of that series which have become dueratke than by such
declaration of acceleration and any interest theetdhe rate or rates prescribed therefor in Sedurities

(C) tothe extent that payment of such interektidul, interest upon overdue interest at the caiteates prescribed therefor in
such Securities, ar

(D) all sums paid or advanced by the Trustee herewardthe reasonable compensation, expenses, distemtseand advanc
of the Trustee, its agents and coun
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(2) all Events of Default with respect to Secustd that series, other than the non-payment opthreipal of Securities of that series
which have become due solely by such declarati@togleration, have been cured or waived as prdvid&ection 512

No such rescission shall affect any subsequenutlefaimpair any right consequent there

SECTION 503. Collection of Indebtedness and Swit€Ehforcement by Trustee.
The Company covenants that if;

(1) defaultis made in the payment of any inteogsany Security when such interest becomes du@ayable and such default
continues for a period of 30 da

(2) defaultis made in the payment of the principajarfpremium, if any, on) any Security at the Matuthereof, ol

(3) defaultis made in the deposit of any sinkingd payment, when and as due by the terms of acyriBeand such default
continues for a period of 30 da

the Company will, upon demand of the Trustee, pape¢ Trustee, for the benefit of the Holders afts8ecurities, the whole amount then
and payable on such Securities for principal andpgamium and interest and, to the extent that mantrof such interest shall be legally
enforceable, interest on any overdue principal@ediium 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 Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to protect and
enforce its rights and the rights of the Holder§eturities of such series by such appropriateiaiddroceedings as the Trustee shall deem
most effectual to protect and enforce any suchtsighthether for the specific enforcement of anyer@ant or agreement in this Indenture or in
aid of the exercise of any power granted hereing @nforce any other proper remedy.

SECTION 504. Trustee May File Proofs of Claim.

In case of any judicial proceeding relative to @@mpany or any Subsidiary Guarantor (or any otléigor upon the Securities), its or their
property or its or their creditors, the Trusteelldha entitled and empowered, by intervention intsproceeding or otherwise, to take any and
all actions authorized under the Trust IndentureiAorder to have claims of the Holders and thesTee allowed in any such proceeding. In
particular, the Trustee shall be authorized toembland receive any moneys or other property payabtieliverable on any such claims and to
distribute the same; and any custodian, receigsigaee, trustee, liquidator, sequestrator or atimitar official in any such judicial
proceeding is hereby authorized by each Holderakesuch payments to the Trustee and, in the évanthe Trustee shall consent to the
making of such payments directly to the Holdergdyp to the Trustee any amount due it and any pesger Trustee under Section 607.
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No provision of this Indenture shall be deemeduttnarize the Trustee to authorize or consent @ceept or adopt on behalf of any Holi
any plan of reorganization, arrangement, adjustraenbmposition affecting the Securities or any Sdiary Guarantee or the rights of any
Holder thereof or to authorize the Trustee to Wwotespect of the claim of any Holder in any suobcgedingprovided , however , that the
Trustee may, on behalf of the Holders, vote fordleetion of a trustee in bankruptcy or similai@l and be a member of a creditors’ or
other similar committee.

SECTION 505. Trustee May Enforce Claims Withoutdssion of Securities.

All rights of action and claims under this Indemtar the Securities or any Subsidiary Guaranteebegyosecuted and enforced by the
Trustee without the possession of any of the Seesior the production thereof in any proceedingtigg thereto, and any such proceeding
instituted by the Trustee shall be brought in isaname as trustee of an express trust, and anyepcof 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 appliediy Trustee with respect to a series of SecurtiEsuant to this Article Five shall be
applied in the following order, at the date or ddired by the Trustee and, in case of the distidimuof such money or property on account of
principal or any premium or interest, upon prestoneof 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 the Teusteder Section 607;

SECOND: Subject to the provisions of Articles Feert and Eighteen, to the payment of the amountsdhe and unpaid for principal of and
any premium and interest on such series of Seesiiti respect of which or for the benefit of whitlth money has been collected, ratably,
without preference or priority of any kind, accarglito the amounts due and payable on such ser@saofrities for principal and any premi
and interest, respectively; and

THIRD: Subject to the provisions of Articles Fowteand Eighteen, to the payment of the remainfianyi, to the Company.

SECTION 507. Limitation on Suits.

No Holder of any Security of any series shall hamg right to institute any proceeding, judicialatherwise, with respect to this Indenture
for the appointment of a receiver, assignee, teydiguidator or sequestrator (or other similaicifl), or for any other remedy hereunder,
unless

(1) such Holder has previously given written noticéh® Trustee of a continuing Event of Default wiglspect to the Securities of tf
series;
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(2) the Holders of not less than 25% in principabant of the Outstanding Securities of that sestedl have made written request to
the Trustee to institute proceedings in respestioh Event of Default in its own name as Trusteeuraer;

(3) such Holder or Holders have offered to the Tesecurity or indemnity reasonably satisfactorthe Trustee against the costs,
expenses and liabilities to be incurred in commé@awith such reques

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of security or inddgnhas failed to institute any such
proceeding; an

(5) nodirection inconsistent with such writtenuegt has been given to the Trustee during suctag@eriod 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 mamfetever 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 Trusteesdad have an affirmative duty to ascertain
whether or not any uses are unduly prejudicialtthsHolders) or to enforce any right under thiseimigire, except in the manner herein
provided and for the equal and ratable benefitlafich Holders. The Trustee shall mail to all Hoklany notice it receives from Holders
under this Section.

SECTION 508. Unconditional Right of Holders to RieeePrincipal, Premium and Interest.

Notwithstanding any other provision in this Indeefuthe Holder of any Security shall have the riglttich is absolute and unconditional,
receive payment of the principal of and any premamd (subject to Section 307) interest on such i8gan the respective Stated Maturities
expressed in such Security (or, in the case ofngtien or repayment, on the Redemption Date or Repat Date) and to institute suit for
enforcement of any such payment, and such riglai$ sbt be impaired without the consent of suchddol

SECTION 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thiehture and such proceeding has been
discontinued or abandoned for any reason, or hais determined 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 posisitvereunder and thereafter all rights and remedid®e Trustee and the Holders shall
continue as though no such proceeding had bedtutesit
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SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipbaement or payment of mutilated, destroyed,dosttolen Securities in the last paragraph
of Section 306, no right or remedy herein confeturpdn or reserved to the Trustee or to the Holdergended to be exclusive of any other
right or remedy, and every right and remedy shalthe extent permitted by law, be cumulative andddition to every other right and rem
given hereunder or now or hereafter existing atdaw equity or otherwise. The assertion or emplegt of any right or remedy hereunde!
otherwise, shall not prevent the concurrent aggedr employment of any other appropriate rightesnedy.

SECTION 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holofeany Securities to exercise any right or remadgruing upon any Event of Defa

shall impair any such right or remedy or constitgaiver of any such Event of Default or an acsggace 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, asdise may be.

SECTION 512. Control by Holders.

The Holders of not less than a majority in printig@ount of the Outstanding Securities of any sestell have the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee, or exercisimgtaust or power conferred on the
Trustee, with respect to the Securities of suclesgeprovided that

(1) such direction shall not be in conflict with anyerof law or with this Indenture
(2) the Trustee may take any other action deemed pioyptire Trustee which is not inconsistent with sditkhction, anc

(3) subject to the provisions of Section 601, thestee shall have the right to decline to followtsdirection if a Responsible Officer
or Officers of the Trustee shall, in good faithtedenine that the proceeding so directed would inwahe Trustee in personal
liability, would otherwise be contrary to applicabbaw, or that the Trustee determines may be unghgjudicial to the rights of
other Holders of Notes (it being understood thatThustee shall have no duty to ascertain whetlar actions or forbearances
unduly prejudicial to such other Holder

SECTION 513. Waiver of Past Defaults.

The Holders of not less than a majority in print@aount of the Outstanding Securities of any sam@y on behalf of the Holders of all the
Securities of such series waive any past defandtumneler with respect to such series and its comsegs, except a default

(1) inthe payment of the principal of or any premiumraerest on any Security of such serie:

(2) inrespect of a covenant or provision hereoicWwhunder Article Nine cannot be modified or amehdathout the consent of the
Holder of each Outstanding Security of such seaféected.
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Upon any such waiver, such default shall ceaseist, @nd any Event of Default arising therefroralshe deemed to have been cured, for
every purpose of this Indenture; but no such wasbel extend to any subsequent or other defauthpair any right consequent thereon.

SECTION 514. Undertaking for Costs.

All parties to this Indenture agree, and each Hotdeny Security by his acceptance thereof shalidemed to have agreed, that any court
may in its discretion require, in any suit for gr&@orcement of any right or remedy under this Indiex) or in any suit against the Trustee for
any action taken or omitted by it as Trustee, ivegfby any party litigant in such suit of an umtdking to pay the costs of such suit, and such
court may in its discretion assess reasonable gudtgling reasonable attorneys’ fees and experggsnst any party litigant in such suit,
having due regard to the merits and good faitlihefdaims or defenses made by such party litiganotzided that the provisions of this

Section 514 shall not apply to any suit institubgdhe Trustee, to any suit instituted by any Holatlegroup 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 Siguon or after the respective due dates expresssuch Security.

SECTION 515. Waiver of Usury, Stay or Extension kaw

Each of the Company and the Subsidiary Guarantarsmants (to the extent that it may lawfully do 8@t it will not at any time insist upon,
or plead, or in any manner whatsoever claim or thkebenefit or advantage of, any usury, stay tereston law wherever enacted, now or at
any time hereafter in force, which may affect tbgenants or the performance of this Indenture;eauh of the Company and the Subsidiary
Guarantors (to the extent that it may lawfully @) Bereby expressly waives all benefit or advant#geny such law and covenants that it will
not hinder, delay or impede the execution of anygrcherein granted to the Trustee, but will suffied permit the execution of every such
power as though no such law had been enacted.

ARTICLE SIX
THE TRUSTEE

SECTION 601. Certain Duties and Responsibilities.

The duties and responsibilities of the Trusteeldteahs provided by the Trust Indenture Act. Ndbsiainding the foregoing, no provision of
this Indenture shall require the Trustee to expamask its own funds or otherwise incur any finemdiability in the performance of any of its
duties hereunder, or in the exercise of any afigists or powers, if it shall have reasonable gdsufor believing that repayment of such funds
or adequate indemnity against such risk or ligbifitnot reasonably assured to it. Whether or In@tetin expressly so provided, every
provision of this Indenture relating to the condacaffecting the liability of or affording proteéoh to the Trustee shall be subject to the
provisions of this Section.
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SECTION 602. Notice of Defaults.

If a default occurs hereunder with respect to Seearof any series, the Trustee shall give theddd of Securities of such series notice of
such default as and to the extent provided by tlustTndenture Act; provided, however, that in tlase of any default of the character
specified in Section 501(4) with respect to Se@msibf such series, no such notice to Holders &leagiven until at least 30 days after the
occurrence thereof. For the purpose of this Se&{f) the term “default” means any event whiclorsafter notice or lapse of time or both
would become, an Event of Default with respecteowities of such series.

The Trustee shall not be required to take notideeodeemed to have notice or knowledge of any Evebefault with respect to the Securi
of a series, except an Event of Default under 88&D1(1), Section 501(2) or Section 501(3) he(paivided, that the Trustee is the princi
Paying Agent with respect to the Securities of ssmtes), unless a Responsible Officer at the CGatpdrust Office shall have received
written notice of such Event of Default in accordanvith Section 105 from the Company, any Subsjdiarthe Holder of any Security, whi
notice states that the event referred to theremstitoites an Event of Default.

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

(1)

(@)

(3)

(4)

()

the Trustee may rely and shall be protecteatting or refraining from acting upon any resolntioertificate, statement,
instrument, opinion, report, notice, request, diag consent, order, bond, debenture, note, atieience of indebtedness or other
paper or document believed by it to be genuinetardive been signed or presented by the proper paparties

any request or direction of the Company memtibherein shall be sufficiently evidenced by a CanypRequest or Company
Order, and any resolution of the Board of Directdrall be sufficiently evidenced by a Board Resohyl

whenever in the administration of this Indesttlte Trustee shall deem it desirable that a mbégroved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence be hereinfggalyi prescribed) may, in the
absence of bad faith on its part, rely upon andeff’ Certificate;

the Trustee may consult with counsel, and thaca of such counsel or any Opinion of Counselldiefull and complete
authorization and protection in respect of anyarctaken, suffered or omitted by it hereunder indytaith and in reliance therec

the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig tndenture at the request or
direction of any of the Holders pursuant to thiddnture, unless such Holders shall have offeréded@ rustee security or
indemnity reasonably satisfactory to the Trustesresd the costs, expenses and liabilities whichhtridg incurred by it in
compliance with such request or directi
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(6)

(7)

(8)

(9)

(10)

(11)

(12)

the Trustee shall not be bound to make anysitiyation into the facts or matters stated in agplution, certificate, statement,
instrument, opinion, report, notice, request, dieg consent, order, bond, debenture, note, atieience of indebtedness or other
paper or document, but the Trustee, in its dismnetinay make such further inquiry or investigatioio such facts or matters as it
may see fit, and, if the Trustee shall determinmade such further inquiry or investigation, it ks entitled to examine the
books, records and premises of the Company, pdigamdy agent or attorne

the Trustee may execute any of the trusts wepe hereunder or perform any duties hereundeeredtinectly or by or through
agents or attorneys and the Trustee shall notdmonsible for any misconduct or negligence on #ré¢ @f any agent or attorney
appointed with due care by it hereunc

the Trustee is not required to give any bonduwety with respect to the performance of itsehitr the exercise of its powers
under this Indenture

in the event the Trustee receives inconsisienbnflicting requests and indemnity from two oonea groups of Holders of
Securities of a series, each representing lessatmaajority in aggregate principal amount of the8ities of such series
Outstanding, the Trustee, in its sole discretioay mietermine what action, if any, shall be tal

the Trustee’s immunities and protections fi@hility and its right to indemnification in conoton with the performance of its
duties under this Indenture shall extend to thesteis officers, directors, agents and employegsh 8nmunities and protections
and right to indemnification, together with the $iee’s right to compensation, shall survive thestee’'s resignation or removal
and the satisfaction and discharge of this Inden

except for information provided by the Trustemcerning the Trustee, the Trustee shall havesonsibility for any information
in any offering memorandum or other disclosure maitelistributed with respect to the Securities] #ime Trustee shall have no
responsibility for compliance with any state ordeal securities laws in connection with the Se@msjtanc

the Trustee shall not be responsible or lisdreny failure or delay in the performance ofatdigations under this Indenture
arising out of or caused by, directly or indirecfigrces beyond its control, including without ltation strikes, work stoppages,
accidents, acts of war or terrorism, civil or naitif disturbances, nuclear or natural catastrophaste of God, and interruptions,
loss or malfunctions of utilities, communicatiorrscomputer (software or hardware) servic

SECTION 604. Not Responsible for Recitals or Issganf Securities.

The recitals contained herein and in the Securitiesthe notations of Subsidiary Guarantees, exbeptrustee’s certificates of
authentication, shall be taken as the statemertteedompany or the Subsidiary Guarantors, asdke may be, and neither the Trustee nor
any Authenticating Agent assumes any responsilfditgheir correctness. The Trustee makes no reptasons as to the validity or
sufficiency of this Indenture or of the Securit@she Subsidiary Guarantees. Neither the Trusbeemy Authenticating Agent shall be
accountable for the use or application by the Comud Securities or the proceeds thereof.
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SECTION 605. May Hold Securities.

The Trustee, any Authenticating Agent, any Payig@®, any Security Registrar or any other ageti@Company or any Subsidiary
Guarantor, in its individual or any other capacibgy become the owner or pledgee of Securitiessangject to Sections 608 and 613, may
otherwise deal with the Company and any Subsidirgrantor with the same rights it would have ¥fi@re not Trustee, Authenticating
Agent, Paying Agent, Security Registrar or sucteptmgent.

SECTION 606. Money Held in Trust.

Money held by the Trustee in trust hereunder negdve segregated from other funds except to thenéxéquired by law. The Trustee shall
be under no liability for interest on any moneyeiged by it hereunder except as otherwise agretdtive Company or any Subsidiary
Guarantor, as the case may be.

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

(1) to pay to the Trustee from time to time sucmpensation for all services rendered by it hereuimdsuch amounts as the
Company and the Trustee shall agree in writing ftione to time (which compensation shall not be fediby any provision of la
in regard to the compensation of a trustee of qness trust)

(2) to reimburse the Trustee upon its requestlfaeasonable expenses, disbursements and adviaccesed or made by the Trustee
in accordance with any provision of this Indent(ineluding the reasonable compensation and theresgseand disbursements of
its agents and counsel), except any such expeisteyrsement or advance as may be attributabls treigligence, willful
misconduct or bad faith; ar

(3) toindemnify the Trustee for, and to hold itinéess against, any loss, liability or expense iireaiwithout negligence, willful
misconduct or bad faith on its part, arising oubofn connection with the acceptance or admintistneof the trust or trusts
hereunder, including the costs and expenses ohdifg itself against any claim or liability in cogetion with the exercise or
performance of any of its powers or duties heregradeept those attributable to its negligencelfuimisconduct or bad faitt

The Trustee shall notify the Company promptly of ataim for which it may seek indemnity under tBisction 607. The Company shall
defend the claim and the Trustee shall cooperateeiniefense. The Trustee may have separate cpandghe Company shall pay the
reasonable fees and expenses of such counsel.drhpady need not pay for any settlement made with®abnsent.
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As security for the performance of the obligatiofishe Company and Subsidiary Guarantors undeiSédion, the Trustee shall have a lien
prior to the Securities upon all property and fuhdkl or collected by the Trustee as such, exeamtd held in trust for the payment of
principal of (and premium, if any) or interest carficular Securities.

Without prejudice to any other rights availabldhe Trustee under applicable law, in the evenfitustee incurs expenses or renders services
in any proceedings which result from an Event ofdD# under Section 501(5) or (6), or from any détffavhich, with the passage of time,
would become such Event of Default, the expensdéscsored and compensation for services so rendmethtended to constitute expenses
of administration under the United States Bankny@ode or equivalent law.

SECTION 608. Conflicting Interests.

If the Trustee has or shall acquire a conflictinggiest within the meaning of the Trust Indentucg, #he Trustee shall either eliminate such
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, Tihustee shall not be deemed to have a conflittitegest 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; Eligipilit

There shall at all times be one (and only one) tBrifiereunder with respect to the Securities di sades, which may be Trustee hereunder
for Securities of one or more other series. Eaclst®e shall be a Person that is eligible purswattitet Trust Indenture Act to act as such and
has a combined capital and surplus of at leasO$B0000. If any such Person publishes reports odition at least annually, pursuant to law
or to the requirements of its supervising or exangrauthority, then for the purposes of this Set869 and to the extent permitted by the
Trust Indenture Act, the combined capital and sugif such Person shall be deemed to be its coshlogygtal and surplus as set forth in its
most recent report of condition so published. iy time the Trustee with respect to the Secsrifeany series shall cease to be eligible in
accordance with the provisions of this Section &08hall resign immediately in the manner and itk effect hereinafter specified in this
Article Six.

SECTION 610. Resignation and Removal; Appointmédi8uccessor.

No resignation or removal of the Trustee and naagment of a successor Trustee pursuant to tHisl&rSix shall become effective until t
acceptance of appointment by the successor Trirsseszordance with the applicable requirementseatiSn 611.

The Trustee may resign at any time with respetitedSecurities of one or more series by givingtemitnotice thereof to the Company. If the
instrument of acceptance by a successor Trustegreedoy Section 611 shall not have been delivesetie Trustee within 30 days after the
giving of such notice of resignation, the resigniigstee may petition any court of competent judson for the appointment of a successor
Trustee with respect to the Securities of sucteseri
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The Trustee may be removed at any time with redpettie Securities of any series by Act of the eoddof a majority in principal amount of
the Outstanding Securities of such series, deld/ere¢he Trustee and to the Company.

If at any time:

(1) the Trustee shall fail to comply with SectiddBGafter written request therefor by the Companigyoany Holder who has been a
bona fide Holder of a Security for at least six s or

(2) the Trustee shall cease to be eligible undeti@e609 and shall fail to resign after writtelguest therefor by the Company or by
any such Holder, ¢

(3) the Trustee shall become incapable of actinghail be adjudged a bankrupt or insolvent or aiwete of the Trustee or of its
property shall be appointed or any public offidealstake charge or control of the Trustee or ®pitoperty or affairs for the
purpose of rehabilitation, conservation or liquidaf then, in any such case, (A) the Company, gqtursuant to the authority of a
Board Resolution, may remove the Trustee with retsigeall Securities, or (B) subject to Section 5ddy Holder who has been a
bona fide Holder of a Security for at least six ithsmmay, on behalf of himself and all others sinhylaituated, petition any court
of competent jurisdiction for the removal of thauStee with respect to all Securities and the app@nt of a successor Trustee or
Trustees

If the Trustee shall resign, be removed or becaragable of acting, or if a vacancy shall occuhmoffice 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 timeetkball be only one Trustee with respect to thmuBes of any particular series) and shall
comply with the applicable requirements of Sec8dd. 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 princig
amount of the Outstanding Securities of such selédisered to the Company and the retiring Trusttee successor Trustee so appointed ¢
forthwith upon its acceptance of such appointmertdcordance with the applicable requirements ofi@e 611, become the successor
Trustee with respect to the Securities of sucleseand to that extent supersede the successoed@mspointed by the Company. If no
successor Trustee with respect to the Securitiespferies shall have been so appointed by thep@aynor the Holders and accepted
appointment in the manner required by Section &f§,Holder who has been a bona fide Holder of an$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 Securitissaif series.
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The Company or successor Trustee shall give nofieach resignation and each removal of the Trusttrerespect to the Securities of any

series and each appointment of a successor Tnwgteeespect to the Securities of any series télalders of Securities of such series in the
manner provided in Section 106. Each notice shallide the name of the successor Trustee with cespéhe Securities of such series and

the address of its Corporate Trust Office.

SECTION 611. Acceptance of Appointment by Successor

In case of the appointment hereunder of a succdssstee with respect to all Securities, every swgftessor Trustee so appointed shall
execute, acknowledge and deliver to the Compamrystibsidiary Guarantors and to the retiring Truatesstrument accepting such
appointment, and thereupon the resignation or ranaivthe retiring Trustee shall become effectiwe auch successor Trustee, without any
further act, deed or conveyance, shall become desith all the rights, powers, trusts and dutieshef retiring Trustee; but, on the request of
the Company or the successor Trustee, such refiringtee shall, upon payment of its charges, ereql deliver an instrument transferring
to such successor Trustee all the rights, powedgraists of the retiring Trustee and shall dulyigisstransfer and deliver to such successor
Trustee all property and money held by such refifirustee hereunder.

In case of the appointment hereunder of a succ@sastee with respect to the Securities of one arenfbut not all) series, the Company, the
Subsidiary Guarantors, the retiring Trustee anth saccessor Trustee with respect to the Secudtiese 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 succégwsistee all the rights, powers, trusts and
duties of the retiring Trustee with respect to 8eeurities of that or those series to which theoapment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring withspeect 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 foadlitiate the administration of the trusts hereuriemore than one Trustee, it being
understood that nothing herein or in such suppléahémdenture 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 trustuheler administered by any other such
Trustee; and upon the execution and delivery ofi supplemental indenture the resignation or remof/tie retiring Trustee shall become
effective to the extent provided therein and eaath successor 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 propertyraodey held by such retiring Trustee hereunder véiipect to the Securities of that or those
series to which the appointment of such succesawmtde relates.

Upon request of any such successor Trustee, thep@uoyrand the Subsidiary Guarantors shall execytead all instruments for more fully
and certainly vesting in and confirming to suchcassor Trustee all such rights, powers and tressred to in the first or second preceding
paragraph, as the case may be.
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No successor Trustee shall accept its appointndass at the time of such acceptance such successiee shall be qualified and eligil
under this Article Six.

SECTION 612. Merger, Conversion, Consolidation accssion to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidat@dany corporation resulting from
any merger, conversion or consolidation to whiagh Thustee shall be a party, or any corporationeetiog to all or substantially all the
corporate trust business of the Trustee, shalhéaticcessor of the Trustee hereunder, providddcrporation shall be otherwise qualified
and eligible under this Article Six, without theesxtion or filing of any paper or any further antthe part of any of the parties hereto. In «
any Securities shall have been authenticated, diudelivered, by the Trustee then in office, angcassor by merger, conversion or
consolidation to such authenticating Trustee mapaduch authentication and deliver the Secur#iteauthenticated, and in case any
Securities shall not have been authenticated, acly successor to the Trustee may authenticateSemlrities either in the name of any
predecessor Trustee or in the name of such suaecBassiee, 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 dhealle.

SECTION 613. Preferential Collection of Claims AggtiCompany and Subsidiary Guarantors.

If and when the Trustee shall be or become a aredftthe Company or any Subsidiary Guarantor (yr @her obligor upon the Securities),
the Trustee shall be subject to the provisioneflrust Indenture Act regarding the collectiortlaims against the Company or such
Subsidiary Guarantor (or any such other obligooy. furposes of Section 311(b)(4) and (6) of thesTadenture Act:

(a) “cash transaction” means any transaction irctwull payment for goods or securities sold is madthin seven days after delivery of the
goods or securities in currency or in checks oeotitders drawn upon banks and payable upon deraadd;

(b) “self-liquidating paper” means any draft, lwflexchange, acceptance or obligation which is mddavn, negotiated or incurred by the
Company or any Subsidiary Guarantor (or any sudigaf) for the purpose of financing the purchasecpssing, manufacturing, shipment,
storage or sale of goods, wares or merchandisevhiuth is secured by documents evidencing titlgptssession of, or a lien upon, the goods,
wares or merchandise or the receivables or procaésing from the sale of the goods, wares or naerdise previously constituting the
security; provided the security is received by Thestee simultaneously with the creation of thelitoe relationship with the Company or
such Subsidiary Guarantor (or any such obligosimagi from the making, drawing, negotiating or irrouy of the draft, bill of exchange,
acceptance or obligation.
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SECTION 614. Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agemagents with respect to one or more series of Seesrnivhich shall be authorized to act
behalf of the Trustee to authenticate Securitiesuch series issued upon original issue and upoimagge, registration of transfer or partial
redemption thereof or pursuant to Section 306,%exlrities so authenticated shall be entitled eéd#imefits of this Indenture and shall be
valid and obligatory for all purposes as if autligated by the Trustee hereunder. Wherever referisnmoade in this Indenture to the
authentication and delivery of Securities by thastee or the Trustee’s certificate of authenticatsuch reference shall be deemed to include
authentication and delivery on behalf of the Tredig an Authenticating Agent and a certificate wthantication executed on behalf of the
Trustee by an Authenticating Agent. Each AuthemiticeAgent shall be acceptable to the Company hadl at all times be a corporation
organized and doing business under the laws dflttited States of America, any state thereof ofitstrict of Columbia, authorized under
such laws to act as Authenticating Agent, havingmbined capital and surplus of not less than $8)IDO and subject to supervision or
examination by federal or state authority. If séahhenticating Agent publishes reports of conditaaneast annually, pursuant to law or to
requirements of said supervising or examining attyahen for the purposes of this Section 614,¢bmbined capital and surplus of such
Authenticating Agent shall be deemed to be its dagdbcapital and surplus as set forth in its mesént report of condition so published. |
any time an Authenticating Agent shall cease tellggble in accordance with the provisions of t8isction 614, such Authenticating Agent
shall resign immediately in the manner and witheffect specified in this Section 614.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any corporation
resulting from any merger, conversion or consoiatato 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 time Iloyirgg written notice thereof to the Trustee andhte Company. The Trustee may at any
time terminate the agency of an Authenticating Adsngiving written notice thereof to such Autheating Agent and to the Company. Uj
receiving such a notice of resignation or upon sutérmination, or in case at any time such Autleatihg Agent shall cease to be eligible in
accordance with the provisions of this Section @hd,Trustee may appoint a successor Authenticdtgent which shall be acceptable to the
Company and shall give notice of such appointmeithié manner provided in Section 106 to all Hola#rSecurities of the series with resy
to which such Authenticating Agent will serve. Asiyccessor Authenticating Agent upon acceptances afpointment hereunder shall
become vested with all the rights, powers and dudfets predecessor hereunder, with like effeéf asginally named as an Authenticating
Agent. No successor Authenticating Agent shall iy@ointed unless eligible under the provisions &f Bection 614.

The Company agrees to pay to each AuthenticatirgnAfjom time to time reasonable compensationtfoservices under this Section 614.
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If an appointment with respect to one or more segenade pursuant to this Section 614, the Sezsiof such series may have endorsed
thereon, in addition to the Trustee’s certificat@athentication, an alternative certificate offaritication in the following form:

This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Dated:
As Truste:
By:
as Authenticating Age
By:

Authorized Office

ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY
SECTION 701. Company to Furnish Trustee Names atdtésses of Holders.
The Company will furnish or cause to be furnishethe Trustee

Q) semi-annually, not later than January 15 amyg 1% in each year, a list, in such form as thestea may reasonably
require, of the names and addresses of the Habdi&scurities of each series as of the precedingals 1 or July 1 as
the case may be, al

(2 at such other times as the Trustee may requesgiting, within 30 days after the receipt by tBempany of any such
request, a list of similar form and content as date not more than 15 days prior to the time sistls furnished

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

SECTION 702. Preservation of Information; Commuharss to Holders.

The Trustee shall preserve, in as current a foria ssasonably practicable, the names and addresstdders contained in the most recent
list furnished to the Trustee as provided in Sec#01 and the names and addresses of Holders eeldsyvthe Trustee in its capacity as
Security Registrar. The Trustee may destroy anyuisished to it as provided in Section 701 upeceipt of a new list so furnished.
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The rights of Holders to communicate with other d#obk with respect to their rights under this Indembor under the Securities, and the
corresponding rights and privileges of the Trusséell be as provided in the Trust Indenture Act.

Every Holder of Securities, by receiving and hofgthe same, agrees with the Company and the Trthseaeither the Company, the
Subsidiary Guarantors, nor the Trustee nor anytaafegither of them shall be held accountable tasom of any disclosure of information as
to names and addresses of Holders made pursutng Toust Indenture Act.

SECTION 703. Reports by Trustee.

The Trustee shall transmit to Holders such repmwieerning the Trustee and its actions under tideriture as may be required pursuant to
the Trust Indenture Act at the times and in the meamprovided pursuant thereto.

If required by Section 313(a) of the Trust Indeatact, the Trustee shall, within 60 days after elslety 15 following the date of this
Indenture, deliver to Holders a brief report, daasdf such May 15, which complies with the pravisi of such Section 313(a).

A copy of each such report shall, at the time ahstiansmission to Holders, be filed by the Trustéh each stock exchange upon which any
Securities are listed, with the Commission and whihCompany. The Company will notify the Trustdeew any Securities are listed on any
stock exchange.

SECTION 704. Reports by Company and Subsidiary &niars.

The Company and each of the Subsidiary Guaranbaisfiie with the Trustee and the Commission, &ragismit to Holders, such
information, documents and other reports, and suoimaries thereof, as may be required pursuahetdrust 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 tkehange Act shall be filed with the Trustee withhidays after the same is filed with the
Commission.

Delivery of any reports, information and documdntshe Company or Subsidiary Guarantors to thet€auipursuant to the provisions of this
Section 704 is for informational purposes only #ma Trustee’s receipt of same shall not constitotestructive notice of any information
contained therein or determinable from informationtained therein, including the Company’s commleawith any of the covenants
hereunder (as to which the Trustee is entitlee:y exclusively on Officers’ Certificates).

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS

SECTION 801. Company May Consolidate, Etc., OnlyCantain Terms.

The Company shall not consolidate with or merge arty other Person or convey, transfer or leagwaiserties and assets substantially as an
entirety to any Person, unless:
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(1) in case the Company shall consolidate with erga into another Person or convey, transfer celéa properties and assets
substantially as an entirety to any Person, thedPefiormed by such consolidation or into which@wmpany is merged or the
Person which acquires by conveyance or transfewhich leases, the properties and assets of thep@aynsubstantially as an
entirety shall be a corporation, partnership, tarsither entity, and shall expressly assume, bipdenture supplemental hereto,
executed by such Person and the Subsidiary Guasaamd delivered to the Trustee, in form satisfigcto the Trustee, the due &
punctual payment of the principal of and any preamand interest on all the Securities and the perdmice or observance of every
covenant of this Indenture on the part of the Camgga be performed or observe

(2) immediately after giving effect to such transa, no Event of Default, and no event which, aftetice or lapse of time or both,
would become an Event of Default, shall have hapdemd be continuing; ai

(3) the Company has delivered to the Trustee aic@§ Certificate and an Opinion of Counsel statihat such consolidation,
merger, conveyance, transfer or lease and suchesupptal indenture comply with this Article Eightdathat all conditions
precedent herein provided for relating to suchdaation have been complied wi

SECTION 802. Subsidiary Guarantors May Consolidate,, Only on Certain Terms.

Except in a transaction resulting in the releasa $tibsidiary Guarantor in accordance with the sesfrihis Indenture, Subsidiary Guarantors
shall not, and the Company shall not permit anys&liéry Guarantor to, in a single or series oftaaransactions, consolidate or merge with
or into any Person (other than the Company or an@hbsidiary Guarantor) or permit any Person (dten another Subsidiary Guarantor)
to consolidate or merge with or into such Subsjd@uarantor or, directly or indirectly, transfeonwey, sell, lease or otherwise dispose of all
or substantially all of its assets unless:

(1) in case such Subsidiary Guarantor shall codat#iwith or merge into another Person or convawpster or lease its properties and
assets substantially as an entirety to any PetlBerPerson formed by such consolidation or intactisiuch Subsidiary Guarantor
is merged or the Person which acquires by conveyantransfer, or which leases, the propertieseamséts of the Subsidiary
Guarantor substantially as an entirety shall berparation, partnership, trust or other entity, ahdll expressly assume, by an
indenture supplemental hereto, executed by sucdoR@nd the Subsidiary Guarantors and deliver#uetdrustee, in form
satisfactory to the Trustee, the due and punctaaingnt of the principal of and any premium andriggeon all the Securities and
the performance or observance of every covenathi®fndenture on the part of the Subsidiary Guiarato be performed or
observed
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(2) the Subsidiary Guarantor has delivered to thustBe an Officers’ Certificate and an Opinion olu@sel stating that such
consolidation, merger, conveyance, transfer orleasl such supplemental indenture comply withAhiile Eight and that all
conditions precedent herein provided for relatmguch transaction have been complied v

SECTION 803. Successor Substituted.

(a) Upon any consolidation of the Company withparger of the Company into, any other Person orcanyeyance, transfer or lease of the
properties and assets of the Company substantislin entirety in accordance with Section 801stlveessor Person formed by such
consolidation or into which the Company is mergetbovhich such conveyance, transfer or lease idenshall succeed to, and be substituted
for, and may exercise every right and power of Gbenpany under this Indenture with the same e#iedt such successor Person had been
named as the Company herein; and in the eventyo$ach conveyance or transfer (but not in the chselease) the Company shall be
discharged from all obligations and covenants utitkeindenture and the Securities and may be disdalnd liquidated.

(b) Upon any consolidation of a Subsidiary Guaramtith, or merger of a Subsidiary Guarantor intoy ather Person or any conveyance,
transfer or lease of the properties and assetsabf Subsidiary Guarantor substantially as an d@gptineaccordance 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 substfarteahd may exercise every right and power ofhsbigbsidiary Guarantor under this
Indenture with the same effect as if such succd®emon had been named as a Subsidiary Guaraméon;iend 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 to in Se8@3(a) or 803(b) may cause to be signed, andissag either in its own name or in the
name of the Company and any Subsidiary Guaramtgroaall of the Securities issuable hereunder titheretofore shall not have been
signed by the Company and, if applicable, the Sliasi Guarantors in respect of the notations ofsRiiary Guarantees thereon, and
delivered to the Trustee; and, upon the order ofi suiccessor Person instead of the Company onth&dsary Guarantor, as the case may be,
and subject to all the terms, conditions and litigtes in this Indenture prescribed, the Trusted| sludhenticate and shall deliver any
Securities which previously shall have been sigaadi delivered by the officers of the Company arapjflicable, the Subsidiary Guarantors

in respect of the notations of Subsidiary Guarantkereon to the Trustee for authentication purstoeasuch 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 benefienuthis Indenture as the Securities
theretofore or thereafter issued in accordance thighterms of this Indenture as though all of sBeburities had been issued at the date of the
execution hereof.

In case of any such consolidation, merger, saleyeyance or lease, such changes in phraseologfpendnay be made in the Securities
thereafter to be issued as may be appropriate.
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ARTICLE NINE
SUPPLEMENTAL INDENTURES

SECTION 901. Supplemental Indentures Without ConhséHhlolders.

Without the consent of any Holders, the Companyemauthorized by a Board Resolution, the Subsidirgrantors, when authorized by
their respective Board Resolutions, and the Trusteany 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)

(2)

(3)

(4)

(5)
(6)
(7)

to evidence the succession of another Persthret@ompany or any Subsidiary Guarantor, or sweesuccessions, and the
assumption by the successor Person of the coversgneements and obligations of the Company orSasidiary Guarantor
pursuant to Article Eight; ¢

to add to the covenants of the Company or thesiliary Guarantors for the benefit of the Holdwrall or any series of Securities
(and if such covenants are to be for the benefiésd than all series of Securities, stating thehsovenants are expressly being
included solely for the benefit of such serieshoosurrender any right or power herein conferregnuine Company of the
Subsidiary Guarantors;

to add any additional Events of Default for Hemefit of the Holders of all or any series of @&tes (and if such additional Events
of Default are to be for the benefit of less thliseries of Securities, stating that such add#ldevents of Default are expressly
being included solely for the benefit of such s&i@rovided, however, that in respect of any sadditional Events of Default
such supplemental indenture may provide for a @aei period of grace after default (which periodynbbe shorter or longer than
that allowed in the case of other defaults) or myide for an immediate enforcement upon suchulefat may limit the
remedies available to the Trustee upon such dedauttay limit the right of the Holders of a majgrih aggregate principal amot
of that or those series of Securities to which sagbtiitional Events of Default apply to waive suefadlt; or

to add to, change or eliminate any of the miovis of this Indenture in respect of one or mer@s of Securities; provided,
however, that if such addition, change or elimiortshall adversely affect the interests of HoladrSecurities of any series in any
material respect, such addition, change or elinonathall become effective with respect to suclesasnly when no such Secur
of such series remains Outstanding

to secure the Securities or one or more seriegafiiBies; ol
to establish the forms or terms of Securities gf series as permitted by Sections 201 and 30

to provide for uncertificated securities in additio certificated securities;

60



(8)

(9)

(10)

(11)

(12)

(13)

(14)

to evidence and provide for the acceptancgpbiemtment hereunder by a successor Trustee wsffert 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
administration of the trusts hereunder by more thaa Trustee, pursuant to the requirements of @eétl1; or

to cure any ambiguity, or to correct or suppdeatany provision herein which may be defectivenoonsistent with any other
provision herein; o

to make any other provisions with respect &itars or questions arising under this Indenturgyiged that such action shall not
adversely affect the interests of the Holders afuies of any series in any material respec

to supplement any of the provisions of thiddnture to such extent as shall be necessary taitpar facilitate the defeasance and
discharge of any series of Securities pursuanettiés 401, 1602 and 1603;

to comply with the rules or regulations of @®curities exchange or automated quotation systewhich any of the Securities
may be listed or traded;

to add to, change or eliminate any of the jgions of this Indenture as shall be necessaryesirable in accordance with any
amendments to the Trust Indenture Act

to add new Subsidiary Guarantc

SECTION 902. Supplemental Indentures With Conséhtabders.

With the consent of the Holders of not less thamagority in principal amount of the Outstanding Geties of all series affected by such
supplemental indenture (treated as one class),chpf#said Holders delivered to the Company, thes8liary Guarantors and the Trustee, the
Company, when authorized by a Board ResolutionStiigsidiary Guarantors, when authorized by a tiesipective Board Resolutions, and
the Trustee may enter into an indenture or indestsupplemental hereto for the purpose of addiggpasvisions to or changing in any
manner or eliminating any of the provisions of tlmdenture or of modifying in any manner the rigbtshe Holders of Securities of such
series under this Indenture; provided, howevet,basuch supplemental indenture shall, withoutcthresent of the Holder of each
Outstanding Security affected thereby,

(1)

except to the extent permitted by Section 3P@(lSection 308 or otherwise specified in the fannterms of the Securities of any
series as permitted by Sections 201 and 301 wstheiet to extending the Stated Maturity of any Sécof such series, change the
Stated Maturity of the principal of, or any instaéint of principal of or interest on, any Securdyreduce the principal amount
thereof or the rate of interest thereon or any juempayable upon the redemption thereof, or redneeamount of the principal of
an Original Issue Discount Security or any othesusigy which would be due and payable upon a datilam of acceleration of the
Maturity thereof pursuant to Section 502
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(@)

3)

(4)

()

(6)

change any Place of Payment where, or the coinrmercy in which, any Security or any premium derast thereon is payable,
or impair the right to institute suit for the enfement of any such payment on or after the Stateuifity thereof (or, in the case
redemption or repayment, on or after the Redemidiaie or Repayment Date), or release any Subsi@aarantee other than as
provided in this Indenture,

reduce the percentage in principal amount ef@utstanding Securities of any series, the corsfamhose Holders is required for
any such supplemental indenture, or the consemhofe Holders is required for any waiver (of compdie with certain provisior
of this Indenture or certain defaults hereunderthed consequences) provided for in this Indentar

modify any of the provisions of this Sectior29Gection 513 or Section 1006, except to incraagesuch percentage or to provide
that certain other provisions of this Indenturera#trbe modified or waived without the consent & Holder of each Outstanding
Security affected thereby; provided, however, thet clause shall not be deemed to require theerdrd any Holder with respect
to changes in the references to “the Trustee” amd@mitant changes in this Section 902 and Sed@®, or the deletion of this
proviso, in accordance with the requirements otiSes 611 and 901(9), «

if the Securities of any series are convertidslexchangeable into any other securities or ptgmd the Company, make any
change that adversely affects in any material iegpe right to convert or exchange any Securitgunh series (except as
permitted by Section 901) or decrease the convemi@xchange rate or increase the conversion pfiaay such Security of such
series, unless such decrease or increase is perhittthe terms of such Security,

if the Securities of any series are securednghk the terms and conditions pursuant to whicls#wirities of such series are
secured in a manner adverse to the Holders ofeitierad Securities of such series in any matersgaet; o

modify any provision of Article Fourteen or ArticlEighteen in a manner adverse to the Holders imaettgrial respec

A supplemental indenture which changes or elimiatey covenant or other provision of this Indentuhéch has expressly been included
solely for the benefit of one or more particularies of Securities, or which modifies the rightdlod Holders of Securities of such series with
respect to such covenant or other provision, sfeatleemed 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 Holderdermthis Section 902 to approve the particular fofrany proposed supplemental indenture,
but it shall be sufficient if such Act shall appeothe substance thereof.
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SECTION 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trustsabed by, any supplemental indenture permittedhisyArticle 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 suglpmental indenture is authorized or
permitted by this Indenture. The Trustee may, batlsot be obligated to, enter into any such saimgntal 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 indentudeuthis Article Nine, this Indenture shall be nfa in accordance therewith, and such
supplemental indenture shall form a part of thidelmure for all purposes; and every Holder of S&eartheretofore or thereafter
authenticated and delivered hereunder shall bebthereby.

SECTION 905. Conformity with Trust Indenture Act.
Every supplemental indenture executed pursuaimiso®rticle Nine shall conform to the requiremeatghe Trust Indenture Act.

SECTION 906. Reference in Securities to Supplentémdntures.

Securities of any series authenticated and delivafter the execution of any supplemental indenpurrsuant to this Article Nine may, and
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 mpirof the Trustee and the Company, to
any such supplemental indenture may be prepareéaaiited by the Company and, if applicable, thatiums 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, Premium andrkt.

The Company covenants and agrees for the benefadf series of Securities that it will duly anchgwally pay the principal of and any
premium and interest on the Securities of thaesdr accordance with the terms of the Securitieistiis Indenture. Principal, premium, if
any, and interest shall be considered paid on dite due if the Trustee or Paying Agent, if othantthe Company, holds on the due date
money deposited by the Company in immediately atel funds and designated for and sufficient togdagrincipal, premium, if any, and
interest then due. The Company will be respongirenaking calculations called for under the Se@sij including but not limited to
determination of Redemption Price, premium, if aanyg other amounts payable on the Notes, if ang.ddmpany will make the calculations
in good faith and, absent manifest error, its datoons will be final and binding on the Holderstbé Securities. The Company will provide a
schedule of its calculations to the Trustee whagliegible, and the Trustee is entitled to rely casdlely on the accuracy of the Company’s
calculations without independent verification.

63



SECTION 1002. Maintenance of Office or Agency.

The Company will maintain in each Place of Paynfienany series of Securities an office or agencegmtSecurities of that series may be
presented or surrendered for payment, where Sesuot that series may be surrendered for registratf transfer or exchange and where
notices and demands to or upon the Company or abgi@ary Guarantor in respect of the Securitiethaf series or any Subsidiary
Guarantee and this Indenture may be served. Thep@uwmyrinitially appoints the Trustee, acting throutghCorporate Trust Office, as its ag
for said purpose. The Company will give prompt teritnotice to the Trustee of the location, and@mnge in the location, of such office or
agency. If at any time the Company shall fail tantein any such required office or agency or sfallto furnish the Trustee with the address
thereof, such presentations, surrenders, noticdgl@mands may be made or served at the Corporas¢ Office of the Trustee, and the
Company and the Subsidiary Guarantors hereby apfi@rustee as its agent to receive all sucheptations, surrenders, notices and
demands.

The Company may also from time to time designate@mmore other offices or agencies where the 8&=uof one or more series may be
presented or surrendered for any or all such pegpaad may from time to time rescind such designatiprovided, however, that no such
designation or rescission shall in any mannervelitbe Company of its obligation to maintain ariaaffor agency in each Place of Payment
for Securities of any series for such purposes.Jdmpany will give prompt written notice to the $tee of any such designation or rescis
and of any change in the location of any such otfffere or agency.

SECTION 1003. Money for Securities Payments to Bé&lhh Trust.

If the Company or any Subsidiary Guarantor shadimgttime act as its own Paying Agent with respeeiny series of Securities, it will, on or
before each due date of the principal of or anyniuen or interest on any of the Securities of thates, segregate to the extent required by
law and hold in trust for the benefit of the Peisentitled thereto a sum sufficient to pay the@pal and any premium and interest so
becoming due until such sums shall be paid to flezbons or otherwise disposed of as herein proddddvill promptly notify the Trustee
its action or failure so to act.

Whenever the Company shall have one or more Pagents for any series of Securities, it will, onpoior to each due date of the principal
of or any premium or interest on any Securitiethat series, deposit with a Paying Agent a sumiaefit to pay such amount, such sum to be
held as provided by the Trust Indenture Act, amdgss such Paying Agent is the Trustee) the Compahpromptly notify the Trustee of its
action or failure so to act.

The Company will cause each Paying Agent for amgs®f Securities other than the Trustee to exeantl deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of éstion 1003, that such Paying Agent will
(1) comply with the provisions of the Trust IndertiAct applicable to it as a Paying Agent and (2)rdy
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the continuance of any default by the Company erShbsidiary Guarantors (or any other obligor ughenSecurities of that series) in the
making of any payment in respect of the Securifabat series, upon the written request of thestieg, forthwith pay to the Trustee all sums
held in trust by such Paying Agent for paymentaspect of the Securities of that series.

The Company may at any time, for the purpose diabitg the satisfaction and discharge of this Itdenor for any other purpose, pay, or
Company Order direct any Paying Agent to pay, éoTtustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
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 llabiwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust f@ playment of the principal of or any
premium or interest on any Security of any seriesr@maining unclaimed for one year after suchqgpid, premium or interest has become
due and payable may be paid to the Company on Quyripaquest, subject to applicable abandoned profawt or (if then held by the
Company) shall be discharged from such trust; hedHolder of such Security shall thereafter, aarsecured general creditor, look only to
the Company for payment thereof, and all liabitifithe Trustee or such Paying Agent with respesuizh trust money, and all liability of the
Company as trustee thereof, shall thereupon cease.

SECTION 1004. Statement by Officers as to Default.

The Company and the Subsidiary Guarantors willveelio the Trustee, within 120 days after the ehglach fiscal year of the Company
ending after the date hereof, an Officers’ Cewiticthat need not comply with Section 102, ondefsigners of which shall be the principal
executive, principal accounting or principal finslofficer of the Company or any Subsidiary Guaoanstating whether or not to the best
knowledge of the signers thereof, the Company graarbsidiary Guarantor is in default in the perfanoe and observance of any of the
terms, provisions, covenants and conditions ofltidenture (without regard to any period of graceeguirement of notice provided
hereunder) and, if the Company or any Subsidiargréutor shall be in default, specifying all sucfadéis and the nature and status there:
which they may have knowledge.

SECTION 1005. Existence.

Subject to Article Eight and the Company'’s abitibyconvert into a limited liability company, limdgartnership or limited liability
partnership under applicable law, the Company ddglbr cause to be done all things necessary tepesind 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 dalbr cause to be done all things necessary temesind keep in full force and effect its
limited liability company, limited partnership anlited liability partnership existence, as applieab
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SECTION 1006. Waiver of Certain Covenants.

Except as otherwise specified as contemplated biid®e301 for Securities of such series, the Compzand the Subsidiary Guarantors may,
with respect to the Securities of any series, améiny particular instance to comply with any teprgvision or condition set forth in any
covenant provided pursuant to Section 301(21), 304 901(7) for the benefit of the Holders of sehies or in Section 1005, if the Holders
of at least a majority in principal amount of that§€landing Securities of such series shall, bychstuch Holders, either waive such
compliance in such instance or generally waive d@npe with such term, provision or condition, Imatsuch waiver shall extend to or affect
such term, provision or condition except to theeakso expressly waived, and, until such waivel fle@ome effective, the obligations of the
Company and the duties of the Trustee in respeahpfsuch term, provision or condition shall remiaifull force and effect.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

SECTION 1101. Applicability of Article.

Securities of any series which are redeemable béf@ir Stated Maturity shall be redeemable in etauce with their terms and (except as
otherwise specified as contemplated by Sectionf@04uch Securities) in accordance with this AdiEleven.

SECTION 1102. Election to Redeem; Notice to Trustee

The election of the Company to redeem any Secsistiall be evidenced by a Company Order or in @mattanner specified as contemplated
by Section 301 for such Securities. In case ofradgmption at the election of the Company, the Gomshall, not less than 45 nor more
than 60 days prior to the Redemption Date fixedhgyCompany (unless a shorter notice shall befaetisy to the Trustee), notify the Trus

of such Redemption Date, of the principal amour@curities of such series to be redeemed, therR&d® Price, and, if applicable, of the
tenor of the Securities to be redeemed. In the chary redemption of Securities (a) prior to tlpieation of any restriction on such
redemption provided in the terms of such Securiesisewhere in this Indenture, or (b) pursuamtri@lection of the Company which is
subject to a condition specified in the terms afts8ecurities or elsewhere in this Indenture, tom@any shall furnish the Trustee with an
Officers’ Certificate evidencing compliance withcsurestriction or condition. If the Redemption Rris not known at the time such notice is
to be given, the actual Redemption Price, calcdlagdescribed in the terms of the Securities t@beemed, will be set forth in an Officers’
Certificate of the Company delivered to the Trustedater than two Business Days prior to the Rettem Date.

SECTION 1103. Selection by Trustee of SecuritieBedRedeemed.

If less than all the Securities of any series aree redeemed (unless all the Securities of suidissend of a specified tenor are to be rede:
or unless such redemption affects a Global Secaritnly a single Security), the particular Sedesito be redeemed shall be selected not
more than 60 days prior to the Redemption DaténbyTrustee, from the Outstanding Securities of s&ctes not previously called for
redemption, by such method as the Trustee shathdaie and appropriate and which may provide far $klection for redemption of a porti
of the principal amount of any Security of suchierprovided that the unredeemed portion of tiwcjgral amount of any Security shall be in
an authorized denomination (which shall not be less
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than the minimum authorized denomination) for s8elurity. If less than all the Securities of sueties and of a specified tenor are to be
redeemed (unless such redemption affects onlygesBecurity), the particular Securities to be esded shall be selected not more than 60
days prior to the Redemption Date by the Trusteen the Outstanding Securities of such series padified tenor not previously called for
redemption in accordance with the preceding sestenc

The Trustee shall promptly notify the Company iritiwg of the Securities selected for redemptiomafasesaid and, in case of any Securities
selected for partial redemption as aforesaid, threjpal amount thereof to be redeemed.

The provisions of the two preceding paragraphd sisalapply with respect to any redemption affegtimly a single Security, whether such
Security is to be redeemed in whole or in parthencase of any such redemption in part, the ueredd portion of the principal amount of
the Security shall be in an authorized denomingtidrich shall not be less than the minimum authregtidenomination) for such Security.

For all purposes of this Indenture, unless theexdnitherwise requires, all provisions relatinghte redemption of Securities shall relate, in
the case of any Securities redeemed or to be rextbenly 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 dieturities 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 f-class mail, postage prepaid, mailed not less &@anor more than 60 days prior to the Redemption
Date, to each Holder of Securities to be redeemelis address appearing in the Security Register.
With respect to Securities of each series to beartbd, each notice of redemption shall identifySbeurities to be redeemed (including
CUSIP or ISIN numbers, if applicable) and shaltesta

(1) the Redemption Dat

(2) the Redemption Price, or if not then ascertainghkemanner of calculation there

(3) ifless than all the Outstanding Securitiesuay series consisting of more than a single Seacaré to be redeemed, the
identification (and, in the case of partial redeimpof any such Securities, the principal amouatghe particular Securities to be
redeemed and, if less than all the Outstanding r@suof any series consisting of a single Seyguait to be redeemed, the
principal amount of the particular Security to bdeemed

(4) that on the Redemption Date, the RedemptioceRrill become due and payable upon each such Betube redeemed and, if
applicable, that interest thereon will cease towEon and after said da
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(5) the place or places where each such Securitylie gurrendered for payment of the Redemption Paicd

(6) that the redemption is for a sinking fund, if suglthe case

Notice of redemption of Securities to be redeentddeaelection of the Company shall be preparethbyCompany and given by t

Company or, at the Company’s request, by the Teust¢he name and at the expense of the Compangratidbe irrevocable. The notice if
mailed in the manner herein provided shall be amieely presumed to have been duly given, whetheobthe Holder receives such notice.
In any case, a failure to give such notice by madny defect in the notice to the Holder of angiBity designated for redemption as a whole
or in part shall not affect the validity of the peedings for the redemption of any other Security.

SECTION 1105. Deposit of Redemption Price.

On or before the Redemption Date specified in tteca of redemption given as provided in Sectiof4,the Company shall deposit with the
Trustee or with a Paying Agent (or, if the Compéangcting as its own Paying Agent, segregate atalihdrust as provided in Section 1003)
an amount of money sufficient to pay the Redempiidoe of, and (except if the Redemption Date ghaldn Interest Payment Date) accrued
interest on, all the Securities which are to becesdled on that date.

SECTION 1106. Securities Payable on Redemption.Date

Notice of redemption having been given as aforegh& Securities so to be redeemed shall, on themption Date, become due and pay:

at the Redemption Price therein specified, and faoih after such date (unless the Company shallliéfathe payment of the Redemption
Price and accrued interest) such Securities shafiecto bear interest. Upon surrender of any sechry for redemption in accordance with
said notice, such Security shall be paid by the gamy at the Redemption Price, together with accmiedest to the Redemption Date;
provided, however, that, unless otherwise specdiedontemplated by Section 301, installmentstefé@st whose Stated Maturity is on or
prior to the Redemption Date will be payable tolwders of such Securities, or one or more PrestereSecurities, registered as such at the
close of business on the relevant Record Dategdiogoto their terms and the provisions of SecB861.

If any Security called for redemption shall notdeepaid upon surrender thereof for redemptionptivecipal amount (together with interest, if
any, thereon accrued to the Redemption Date) apg@mium shall, until paid, bear interest from BRedemption Date at the rate prescribed
therefor in the Security.

SECTION 1107. Securities Redeemed in Part.

Any Security which is to be redeemed only in phdlsbe surrendered at a Place of Payment thefeit, if the Company or the Trustee so
requires, due endorsement by, or a written instniragtransfer in form satisfactory to the Compamygl the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritwg), and the Company shall execute, and if mpple, the Subsidiary Guarantors shall
execute the notations of Subsidiary Guarantees
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endorsed thereon, and the Trustee shall authemtiwat deliver to the Holder of such Security witheervice charge, a new Security or
Securities of the same series and of like tenoangfauthorized denomination (which shall not lss flan the minimum authorized
denomination) as requested by such Holder, in aggeeprincipal amount equal to and in exchangéi®iuunredeemed portion of the princi
of the Security so surrendered.

ARTICLE TWELVE
SINKING FUNDS

SECTION 1201. Applicability of Article.

The provisions of this Article Twelve shall be appble to any sinking fund for the retirement ot &éties of any series except as otherwise
specified as contemplated by Section 301 for swdufties.

The minimum amount of any sinking fund payment jed for by the terms of any Securities of anyeseis herein referred to as a
“mandatory sinking fund payment”, and any sinkingd payment in excess of such minimum amount wisigiermitted to be made by the
terms of such Securities is herein referred tond®ptional sinking fund paymentff provided for by the terms of any Securities nf&eries
the cash amount of any sinking fund payment magufgect to reduction as provided in Section 12@&hEsinking fund payment shall be
applied to the redemption of Securities of anyeseas provided for by the terms of such Securities.

SECTION 1202. Satisfaction of Sinking Fund Paymevith Securities.

The Company (1) may deliver Outstanding Securifes series (other than any previously called éstemption) and (2) may apply as a cr
Securities of a series which have been redeemieer git the election of the Company pursuant tdehes of such Securities or through the
application of permitted optional sinking fund pagmis pursuant to the terms of such Securitiesadéh ease in satisfaction of all or any part
of any sinking fund payment with respect to anyusigies of such series required to be made purgioatie terms of such Securities as and to
the extent provided for by the terms of such Séiestiprovided that the Securities to be so crddii@ve not been previously so credited. The
Securities to be so credited shall be receivedcaadited for such purpose by the Trustee at theeRetion Price, as specified in the Secur

so to be redeemed, for redemption through operafidine sinking fund and the amount of such sinungd payment shall be reduced
accordingly.

SECTION 1203. Redemption of Securities for Sinkiund.

Not less than 60 days prior to each sinking funghpent date for any series of Securities, the Compadlh deliver to the Trustee an Office
Certificate specifying the amount of the next engwsinking fund payment for such Securities purstmthe terms of such Securities, the
portion thereof, if any, which is to be satisfiedfgmyment of cash and the portion thereof, if amyich is to be satisfied by delivering and
crediting Securities pursuant to Section 1202 aating the basis for any such credit and that &exturities have not previously been so
credited and will also deliver to the Trustee aegBities to be so delivered. Not less than 30 gaiys to each such sinking fund payment
date, the Trustee shall select the Securities tedeemed upon such sinking fund payment datesimidinner specified in Section 1103 and
cause notice
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of the redemption thereof to be given in the nafrend at the expense of the Company in the mameeided in Section 1104. Such notice
having been duly given, the redemption of such Bees shall be made upon the terms and in the mastated in Sections 1106 and 1107.

ARTICLE THIRTEEN
SUBSIDIARY GUARANTEES

SECTION 1301. Applicability of Article.

Unless the Company elects to issue any seriesairfies without the benefit of the Subsidiary Gargees, which election shall be evidenced
in or pursuant to the Board Resolution or suppleaiéndenture establishing such series of Secarfiigsuant to Section 301, the provisions
of this Article shall be applicable to each sedéSecurities except as otherwise specified inusspant to the Board Resolution or
supplemental indenture establishing such seriesupat to Section 301.

SECTION 1302. Subsidiary Guarantees.

Subject to Section 1301, each Subsidiary Guardmgaby, jointly and severally, fully and unconditédly guarantees to each Holder of a
Security authenticated and delivered by the Trysheedue and punctual payment of the principghofl 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 tefnssich Security and of this Indenture, and eadbsiliary Guarantor similarly guarantees
to the Trustee the payment of all amounts owintpéoTrustee in accordance with the terms of thieitture. In case of the failure of the
Company punctually to make any such payment, eabki@iary Guarantor hereby, jointly and severallyrees to cause such payment to be
made punctually when and as the same shall becamartl payable, whether at the Stated Maturityadeeleration, call for redemption,
offer to purchase or otherwise, and as if such matrwere made by the Company.

Each of the Subsidiary Guarantors hereby jointly severally agrees that its obligations hereunkalt be absolute, unconditional,
irrespective of, and shall be unaffected by, tHalitg, regularity or enforceability of such Sedyrpr this Indenture, the absence of any action
to enforce the same or any release, amendmentemaivndulgence granted to the Company or anyratharantor or any consent to
departure from any requirement of any other guaranf 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,eh@w, that, notwithstanding the foregoing,
no such release, amendment, waiver or indulgeraé shithout the consent of such Subsidiary Guargrihcrease the principal amount of
such Security, or increase the interest rate timer@oalter the Stated Maturity thereof. Each ef 8ubsidiary Guarantors hereby waives the
benefits of diligence, presentment, demand for ymany requirement that the Trustee or any oftbleers 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 claimgiwa court in the event of insolvency or bankrupi€yhe Company, any right to require a
proceeding first against the Company, protest ticaavith respect to such Security or the indebésgn
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evidenced thereby and all demands whatsoever,@arehants that this Subsidiary Guarantee will natliseharged in respect of such Security
except by complete performance of the obligatiam#taned in such Security and in such Subsidiargr&utee. Each Subsidiary Guarantor
agrees that if, after the occurrence and duringtimtinuance of an Event of Default, the Trustearyr of the Holders are prevented by
applicable law from exercising their respectivéhtggto accelerate the maturity of the Securitiea séries, to collect interest on the Securities
of a series, or to enforce or exercise any ottt ior remedy with respect to the Securities adrées, such Subsidiary Guarantor agrees t

to the Trustee for the account of the Holders, upemand therefor, the amount that would otherwésestbeen due and payable had such
rights and remedies been permitted to be exertigele Trustee or any of the Holders.

Each Subsidiary Guarantor shall be subrogated tayats of the Holders of the Securities upon whiks Subsidiary Guarantee is endorsed
against the Company in respect of any amountsipaglich Subsidiary Guarantor on account of suclhi8ggursuant to the provisions of its
Subsidiary Guarantee or this Indenture; providesyéver, that no Subsidiary Guarantor shall be ledtiio enforce or to receive any payme
arising out of, or based upon, such right of subtiog until the principal of (and premium, if argnd interest on all Securities of the relevant
series issued hereunder shall have been paidlin ful

Each Subsidiary Guarantor that makes or is requaedake any payment in respect of its Subsidiargr@ntee shall be entitled to seek
contribution from the other Subsidiary Guarantorgie extent permitted by applicable law; providealever, that no Subsidiary Guarantor
shall be entitled to enforce or receive any paysarising out of, or based upon, such right of gbution until the principal of (and premiu
if any) and interest on all Securities of the relstvseries issued hereunder shall have been phitl.in

Each Subsidiary Guarantee shall remain in fulléood effect and continue to be effective shouldstition be filed by or against the
Company for liquidation or reorganization, sholld Company become insolvent or make an assignroetitd 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@fiy 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 theuBes, whether as a “voidable
preference,” “fraudulent transfer,” or otherwisk as though such payment or performance had et 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 NotatiofisSabsidiary Guarantees.

To further evidence the Subsidiary Guarantee s#t fo Section 1302, each of the Subsidiary Guarartiereby agrees that a notation rele
to such Subsidiary Guarantee, substantially irfahm set forth in Section 204, shall be endorse@ach Security entitled to the benefits of
the Subsidiary Guarantee authenticated and deti®rehe Trustee and executed by either manualasirhile signature of an officer of such
Subsidiary Guarantor, or in the case of a
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Subsidiary Guarantor that is a limited partnersaippfficer of the general partner of each Subsjdizuarantor. Each of the Subsidiary
Guarantors hereby agrees that the Subsidiary Giggraet forth in Section 1302 shall remain in fotte and effect notwithstanding any
failure to endorse on each Security a notatiortirglao the Subsidiary Guarantee. If any officetted Subsidiary Guarantor, or in the case
Subsidiary Guarantor that is a limited partnershipy officer of the general partner of the Subsidiauarantor, whose signature is on this
Indenture or a Security no longer holds that offit¢he time the Trustee authenticates such Sgaurit any time thereafter, the Subsidiary
Guarantee of such Security shall be valid nevezd®el|The delivery of any Security by the Trustéier éhe authentication thereof hereunder,
shall constitute due delivery of the Subsidiary fangee set forth in this Indenture on behalf of Sbsidiary Guarantors.

SECTION 1304. Release of Subsidiary Guarantors.

Unless otherwise specified pursuant to Sectionv@fiirespect to a series of Securities, each SidrgiGuarantee will remain in effect with
respect to the respective Subsidiary Guarantol thtientire principal of, premium, if any, andargst on the Securities to which such
Subsidiary Guarantee relates shall have been pdidl ior otherwise satisfied and discharged incadance with the provisions of such
Securities and this Indenture and all amounts oudrtye Trustee hereunder have been paid; provitdegever, that if (i) such Subsidiary
Guarantor ceases to be a Subsidiary in compliaittetie applicable provisions of this Indenturé), €ither Defeasance or Covenant
Defeasance occurs with respect to such Securitiesipnt to Article Sixteen or (iii) all or substifiyy 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 comglyiith the requirements of this Indenture, thergach case of (i), (ii) or (iii), such
Subsidiary Guarantor shall be released and diselargits 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 Subsidiangr@ntor from its obligations under its
Subsidiary Guarantee and this Article Thirteen Hasen complied with, the Trustee shall executedmoyuments reasonably required in order
to acknowledge the release of such Subsidiary Gtmr&rom 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 the aamy notwithstanding, the maximum amount of the stdibry Guarantee of any Subsidiary
Guarantor shall not exceed the maximum amountciiabe hereby guaranteed by such Subsidiary Geanaithout rendering such
Subsidiary Guarantee voidable under applicabler&dating to fraudulent conveyance or fraudulemgfar or similar laws affecting the rights
of creditors generally.
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ARTICLE FOURTEEN
SUBORDINATION OF SUBSIDIARY GUARANTEES

SECTION 1401. Subordination.

Each Subsidiary Guarantor covenants and agreegauidHolder of a Security issued hereunder badigptance of a Security likewise
covenants and agrees (except as otherwise providemhtemplated by Section 301), that all Secwisigall be issued subject to the provis
of this Article Fourteen; and each Person holdimg Security, whether upon original issue or up@amsfer, assignment or exchange thereof
accepts and agrees to be bound by such provisions.

The Subsidiary Guarantee of each Subsidiary Guarahgll, to the extent and in the manner herenaft forth, be subordinated and junior
in right of payment to all Senior Debt of such Sdlasy Guarantor, whether outstanding at the dathis Indenture or thereafter incurred.

No provision of this Article Fourteen shall prevéimé occurrence of any Event of Default hereundemy event which with the giving
notice or the passage of time or both would camstian Event of Default.

SECTION 1402. Priority of Senior Debt.

In the event and during the continuation of anyad#fby any Subsidiary Guarantor in the paymengrafcipal, premium, interest or any other
payment due on any Senior Debt of such Subsidiasgr&tor, or in the event that the maturity of &eyior Debt has been accelerated
because of a default, then, in either case, no payshall be made by such Subsidiary Guarantor n@gpect to its Subsidiary Guarantee L
such default shall have been cured or waived itingrior shall have ceased to exist or such Sengat Bhall have been discharged or paid in
full.

In the event of the acceleration of the maturityhaf Securities, then no payment shall be madepysabsidiary Guarantor with respect its
Subsidiary Guarantee until the holders of all SeBiebt of such Subsidiary Guarantor outstandirth@time of such acceleration shall
receive payment in full of such Senior Debt (inéhgdany amounts due upon acceleration).

In the event that, notwithstanding the foregoing; payment shall be received by the Trustee orHoiger when such payment is prohibited
by the preceding paragraphs of this Section 140 payment shall be held in trust for the berafiend shall be paid over or delivered to,
the holders of Senior Debt of such Subsidiary Guareor their respective representatives, or tath&tee or trustees under any indenture
pursuant to which any of such Senior Debt may Hmeen issued, as their respective interests mayaappe

SECTION 1403. Payments upon Bankruptcy

Upon any payment by any Subsidiary Guarantor dribigion of assets of any Subsidiary Guarantoarof kind or character, whether in cash
property or securities, to creditors upon any ligdion, dissolution, winding up, receivership, gaorization, assignment for the benefit of
creditors, marshaling of assets and liabilitieamy bankruptcy, insolvency or similar proceedinfjsuzh Subsidiary Guarantor, all amounts
due or to become due upon all Senior Debt of sudtsiBiary Guarantor shall first be paid in full,dash or cash equivalents, or payment
thereof provided for in accordance with its terimsfore any payment is made on account of its SidrgicGuarantee, and upon any such
liquidation, dissolution, winding up, receivershipprganization, assignment, marshaling or procggdiny payment or distribution of assets
of such Subsidiary Guarantor of any kind or chaaathether in cash, property or
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securities, to which the Holders or the Trusteeeutiklis Indenture would be entitled except for phavisions of this Article Fourteen, shall be
paid by such Subsidiary Guarantor or by any recetvastee in bankruptcy, liquidating trustee, agamother Person making such payment or
distribution, directly to the holders of Senior Del such Subsidiary Guarantor (pro rata to sudddrs on the basis of the respective ama

of Senior Debt of such Subsidiary Guarantor heldudsgh holders) or their respective representativels) the trustee or trustees under any
indenture pursuant to which any instruments evigwnany of such Senior Debt may have been issigthedr respective interests may
appeatr, to the extent necessary to pay all Serebt &f such Subsidiary Guarantor in full (includiexcept to the extent, if any, prohibited by
mandatory provisions of law, post-petition inter@stany such proceedings), after giving effecany concurrent payment or distribution to or
for the holders of such Senior Debt, before anympant or distribution is made to the Holders ofitidebtedness evidenced by its Subsidiary
Guarantee or to the Trustee under this Indenture.

In the event that, notwithstanding the foregoing; payment or distribution of assets of such SuasidGuarantor of any kind or character,
whether in cash, property or securities, prohibligdhe foregoing, shall be received by the Trusteger this Indenture or the Holders of the
Securities before all Senior Debt of such Subsjdi@marantor is paid in full or provision is made $mch payment in accordance with its
terms, such payment or distribution shall be helttust for the benefit of and shall be paid oved@livered to the holders of such Senior [
or their respective representatives, or to theérisr trustees under any indenture pursuant tohadmy instruments evidencing any of such
Senior Debt may have been issued, as their regpéanterests may appear, for application to thevpgeyt of all Senior Debt of such
Subsidiary Guarantor remaining unpaid until allls@enior Debt shall have been paid in full in adeoce with its terms, after giving effec
any concurrent payment or distribution to or fag ttolders of such Senior Debt.

For purposes of this Article Fourteen, the wordsstg, property or securitieshall not be deemed to include shares of stockici Subsidiar
Guarantor as reorganized or readjusted, or seesiofisuch Subsidiary Guarantor or any other caitpor provided for by a plan of
arrangement, reorganization or readjustment, tgepat of which is subordinated (at least to theeixprovided in this Article Fourteen with
respect to the Subsidiary Guarantees) to the payofieti Senior Debt of such Subsidiary Guarantbich may at the time be outstanding;
provided, that (i) the Senior Debt of such Subsidfauarantor is assumed by the new corporaticanyf resulting from any such
arrangement, reorganization or readjustment, anthé rights of the holders of such Senior Deletot, without the consent of such holders,
altered by such arrangement, reorganization ofjusadent. The consolidation of such Subsidiary @o#or with, or the merger of such
Subsidiary Guarantor into, another corporatiorherliquidation or dissolution of such SubsidiaryaBantor following the conveyance or
transfer of its property as an entirety, or sult&iiy as an entirety, to another corporation ugmmterms and conditions provided in Article
Eight shall not be deemed a dissolution, windingtiguidation or reorganization for the purposeshi$ Section if such other Person shall, as
a part of such consolidation, merger, conveyandeaosfer, comply with the conditions stated iniélet Eight. Nothing in Section 1402 or t
Section 1403 shall apply to claims of, or paymentshe Trustee under or pursuant to Article SkisTSection shall be subject to the further
provisions of Section 1406.
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SECTION 1404. Subrogation; Rights not Impaired.

Subject to the payment in full of all Senior DebadSubsidiary Guarantor, the rights of the Holderthe Securities shall be subrogated to the
rights of the holders of Senior Debt of such SulbsjdGuarantor to receive payments or distributiohsash, property or securities of such
Subsidiary Guarantor applicable to such Senior Debt the principal of, premium, if any, and inést on the Securities shall be paid in full;
and, for the purposes of such subrogation, no patsr@ distributions to the holders of such Sebiebt of any cash, property or securities to
which the Holders of the Securities or the Truste¢heir behalf would be entitled except for thevisions of this Article Fourteen and no
payment over pursuant to the provisions of thischetFourteen to the holders of such Senior Debtlblgers of the Securities or the Trustee
on their behalf shall, as between such Subsidiargréntor, its creditors other than holders of Sebebt and the Holders of the Securities
deemed to be a payment by such Subsidiary Guaramtwron account of such Senior Debt; and no paysner distributions of cash, prope

or securities to or for the benefit of the Holdpussuant to the subrogation provisions of this deti which would otherwise have been paid to
the holders of Senior Debt shall be deemed to fyenent by such Subsidiary Guarantor to or forateount of the Securities. It is
understood that the provisions of this Article Reen are and are intended solely for the purposefiafing the relative rights of the Holders
of the Securities, on the one hand, and the holufdise Senior Debt of such Subsidiary Guarantorthe other hand.

Nothing contained in this Article Fourteen or eldene in this Indenture or in the Securities isndid to or shall impair, as between i
Subsidiary Guarantor, its creditors other thanhibiders of Senior Debt of such Subsidiary Guarartod the Holders of the Securities, the
obligation of such Subsidiary Guarantor, whichbs@ute and unconditional, to guarantee paymetitediolders of the Securities of the
principal, premium, if any, and interest on the Bi#ies as and when the same shall become dueay@able in accordance with their terms
is intended to or shall affect the relative rigbtshe Holders of the Securities and creditorsumhsSubsidiary Guarantor other than the hol
of its Senior Debt, nor shall anything herein @rdin prevent the Holder of any Security or thestea on his or her behalf from exercising
remedies otherwise permitted by applicable law ug@fault under this Indenture, subject to the sgitany, under this Article Fourteen of
the holders of Senior Debt of a Subsidiary Guarnaintoespect of cash, property or securities ohsBabsidiary Guarantor received upon the
exercise of any such remedy.

Upon any payment or distribution of assets of angsgliary Guarantor referred to in this Article Feen, the Trustee, subject to the
provisions of Article Six, and the Holders of thec8rities shall be entitled to rely upon any ormiedecree made by any court of competent
jurisdiction in which such liquidation, dissolutiowinding up, receivership, reorganization, assigntror marshaling proceedings are pent
or a certificate of the receiver, trustee in bapkey, liquidating trustee, agent or other persokingasuch payment or distribution, delivered
to the Trustee or to the Holders of the Securif@sthe purpose of ascertaining the persons edtith participate in such distribution, the
holders of the Senior Debt of such Subsidiary Gutaraand other indebtedness of such Subsidiary @&wair, the amount thereof or payable
thereon, the amount or amounts paid or distribthieceon and all other facts pertinent thereto dhiwArticle Fourteen.
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SECTION 1405. Authorization of Trustee.

Each Holder of a Security by his or her acceptanheesof authorizes and directs the Trustee in hieeobehalf to take such action as may be
necessary or appropriate to effectuate the subatidmprovided in this Article Fourteen and appeitiite Trustee his or her attorneyfagt for
any and all such purposes.

SECTION 1406. Notice of the Trustee.

Each Subsidiary Guarantor shall give prompt writietice to the Trustee and to any Paying Agenngffact known to such Subsidiary
Guarantor which would prohibit the making of anyipent of moneys to or by the Trustee or any Pagigent in respect of its Subsidiary
Guarantee pursuant to the provisions of this Aetfeburteen. Regardless of anything to the contramyained in this Article Fourteen or
elsewhere in this Indenture, the Trustee shalbeatharged with knowledge of the existence of aeyi@® Debt of such Subsidiary Guarantor
or of any default or event of default with respiecany Senior Debt of such Subsidiary Guarantafany other facts which would prohibit
the making of any payment of moneys to or by thesfiege, unless and until a Responsible Officer effttustee shall have received notice in
writing at its principal Corporate Trust Office ttwat effect signed by an officer of such Subsidi@narantor, or by a holder or agent of a
holder of such Senior Debt who shall have beenfigeltoy such Subsidiary Guarantor or otherwisalgisghed to the reasonable satisfaction
of the Trustee to be such holder or agent, or bytrilstee under any indenture pursuant to which Senior Debt shall be outstanding, and,
prior to the receipt of any such written noticeg ffrustee shall, subject to the provisions of Aetf8ix, be entitled to assume that no such facts
exist; provided, however, that if on a date atti¢éfa®e Business Days prior to the date upon whicthe terms hereof any such moneys shall
become payable for any purpose (including the payrokthe principal of, or interest on any Secyritye Trustee shall not have received \
respect to such moneys the notice provided fanim$ection 1406, then, regardless of anythingiheoethe contrary, the Trustee shall have
full power and authority to receive such moneys tnajpply the same to the purpose for which theseweceived, and shall not be affected
by any notice to the contrary which may be recelygd on or after such prior date.

The Trustee shall be entitled to conclusively @iythe delivery to it of a written notice by a Rersepresenting himself to be a holder of
Senior Debt of such Subsidiary Guarantor (or adeisr agent on behalf of such holder) to estaliahsuch notice has been given by a
holder of such Senior Debt or a trustee or agertadralf of any such holder. In the event that thesfee determines in good faith that further
evidence is required with respect to the rightrof Berson as a holder of such Senior Debt to fyeatie in any payment or distribution
pursuant to this Article Fourteen, the Trustee mempest such Person to furnish evidence to thenaede satisfaction of the Trustee as to the
amount of such Senior Debt held by such Persorgsttent to which such Person is entitled to pasite in such payment or distribution and
any other facts pertinent to the rights of sucls@&emunder this Article Fourteen, and if such evageis not furnished the Trustee may defer
any payment to such Person pending judicial deteatitin as to the right of such Person to receich gayment.
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SECTION 1407. Holders of Senior Debt; Trustee’si@dilons.

The Trustee and any agent of any Subsidiary Guaranthe Trustee shall be entitled to all the tsgtet forth in this Article Fourteen with
respect to any Senior Debt of such Subsidiary Guaravhich may at any time be held by it in itsiindual or any other capacity to the same
extent as any other holder of such Senior Debtratiding in this Indenture shall deprive the Trusieany such agent, of any of its rights as
such holder. Nothing in this Article Fourteen slegdply to claims of, or payments to, the Trustedeunror pursuant to Article Six.

With respect to the holders of Senior Debt of asilibry Guarantor, the Trustee undertakes to parfarto observe only such of its
covenants and obligations as are specificallya#h in this Article Fourteen, and no implied cosats or obligations with respect to the
holders of such Senior Debt shall be read intoltidenture against the Trustee. The Trustee sbabb@ deemed to owe any fiduciary duty to
the holders of such Senior Debt and, subject tptbeisions of Article Six, the Trustee shall netlable to any holder of Senior Debt of a
Subsidiary Guarantor if it shall pay over or defit@ holders of Securities, the Company, any Sussidsuarantor or any other Person
moneys or assets to which any holder of Senior BEbtich Subsidiary Guarantor shall be entitledibyie of this Article Fourteen or
otherwise.

SECTION 1408. Actions by Holders of Senior Debt.

No right of any present or future holder of any iSeDebt of any Subsidiary Guarantor to enforcecsdmation as herein provided shall

any time in any way be prejudiced or impaired by aat or failure to act on the part of such SulasidiGuarantor or by any act or failure to
act, in good faith, by any such holder, or by angeompliance by such Subsidiary Guarantor withténes, provisions and covenants of this
Indenture, regardless of any knowledge thereof whity such holder may have or otherwise be changtbd

Without in any way limiting the generality of therégoing paragraph, the holders of Senior DebhgfSubsidiary Guarantor may, at any t
and from time to time, without the consent of oticeto the Trustee or the Holders, without inaugrresponsibility to the Holders and
without impairing or releasing the subordinationypded in this Article Fourteen or the obligatidrereunder of the Holders of the Securities
to the holders of such Senior Debt, do any onearerof the following: (i) change the manner, placéerms of payment or extend the time
payment of, or renew or alter, such Senior Debgtberwise amend or supplement in any manner senfoSDebt or any instrument
evidencing the same or any agreement under whicth Sanior Debt is outstanding; (ii) sell, exchanmgégase or otherwise deal with any
property pledged, mortgaged or otherwise secutiley Senior Debt; (iii) release any Person liablarig manner for the collection of such
Senior Debt; and (iv) exercise or refrain from @i®ng any rights against such Subsidiary Guaraatothe case may be, and any other
Person.

SECTION 1409. Paying Agent.

In case at any time any paying agent other thai thstee shall have been appointed by the Compadhpa then acting hereunder, the term
“Trustee” as used in this Article Fourteen shalbirth case (unless the context otherwise requeespnstrued as extending to and including
such paying agent within its meaning as fully fbirgents and purposes as if such paying agenéwamed in this Article Fourteen in
addition to or in place of the Trustee; provideatt8ections 1406 and 1407 shall not apply to thegamy, any Subsidiary Guarantor, or any
Affiliate of the Company or such Subsidiary Guaoanif acting as a Paying Agent.
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SECTION 1410. Monies Held in Trust.

Notwithstanding anything contained herein to thet@ry, payments from money or the proceeds of G@&ernment Obligations held in tr
under Sections 401 or 1604 of this Indenture byTthestee for the payment of principal of, premiuf@any, and interest on the Securities s
not be subordinated to the prior payment of anyi@ddebt of any Subsidiary Guarantor or subjedhirestrictions set forth in this Article
Fourteen, and none of the Holders shall be oblijetgpay over any such amount to such Subsidiagr&@or or any holder of Senior Deb
such Subsidiary Guarantor or any other creditaush Subsidiary Guarantor.

ARTICLE FIFTEEN
REPAYMENT AT THE OPTION OF THE HOLDERS

SECTION 1501. Applicability of Article.

Repayment of Securities of any series before thigited Maturity at the option of Holders thereadlshe made in accordance with the terms
of such Securities and (except as otherwise spécis contemplated by Section 301 for Securitiemgfseries) in accordance with this
Article Fifteen.

SECTION 1502. Repayment of Securities.

Securities of any series subject to repayment iolevbr in part at the option of the Holders thenadf, unless otherwise provided in the ter

of such Securities, be repaid at a price equdié@tincipal amount thereof and any premium thertmgether with interest thereon accrue
the Repayment Date specified in or pursuant tddtras of such Securities. The Company covenant®thar before the Repayment Date it
will deposit with the Trustee or with a Paying Agéor, if the Company is acting as its own PayirgeAt, segregate and hold in trust as
provided in Section 1003) an amount of money sidfficto pay the principal (or, if so provided b tterms of the Securities of any series, a
percentage of the principal) of, the premium, if,aand (except if the Repayment Date shall be terést Payment Date) accrued interest on,
all the Securities or portions thereof, as the caag be, to be repaid on such date.

SECTION 1503. Exercise of Option.

Securities of any series subject to repaymenteabfttion of the Holders thereof will contain an ‘t@p 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, it “Option to Elect Repayment” form on the revestsuch Security duly completed by
the Holder (or by the Holder’s attorney duly autkhed in writing), must be received by the Compantha Place of Payment therefor
specified in the terms of such Security (or at soitter place or places of which the Company shathftime to time notify the Holders of
such Securities) not earlier than 45 days nor thien 30 days prior to the Repayment Date. Iffkan the entire principal amount of such
Security is to be repaid in accordance with theteof such Security, the principal amount of
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such Security to be repaid, in increments of theimim denomination for Securities of such series, the denomination or denomination:
the Security or Securities to be issued to the efdldr the portion of the principal amount of sucurity surrendered that is not to be repaid,
must be specified. The principal amount of any Sgcproviding for repayment at the option of thelller thereof may not be repaid in part

if, following such repayment, the unpaid principahount of such Security would be less than thermini authorized denomination of
Securities of the series of which such Securitgegaepaid is a part. Except as otherwise may béged by the terms of any Security
providing for repayment at the option of the Holtieereof and as provided in Sections 307(b) and 8W&cise of the repayment option by
the Holder shall be irrevocable unless waived leyGompany.

SECTION 1504. When Securities Presented for RepayBecome Due and Payable.

If Securities of any series providing for repaymaithe option of the Holders thereof shall haverbsurrendered as provided in this Article
Fifteen and as provided by or pursuant to the terhssich Securities, such Securities or the postibereof, as the case may be, to be repaid
shall become due and payable and shall be paiddbdmpany on the Repayment Date therein specéi@tipn and after such Repayment
Date (unless the Company shall default in the payrmogsuch Securities on such Repayment Date) Sechrities shall, if the same were
interest-bearing, cease to bear interest. Uporisder of any such Security for repayment in acaurdavith such provisions, the principal
amount of such Security so to be repaid shall et i[pathe Company, together with accrued interagi@ premium, if any, to (but excludir
the Repayment Date; provided, however, that, urddeswise specified as contemplated by Section iB81allments of interest, if any,

whose Stated Maturity is on or prior to the Repaynizate shall be payable (but without interesteébar unless the Company shall default in
the payment thereof) to the Holders of such Sdearibr one or more Predecessor Securities, registes such at the close of business on the
relevant Record Dates according to their termsthagrovisions of Section 307.

If the principal amount of any Security surrendei@drepayment shall not be so repaid upon surnetidgeof, such principal amount
(together with interest, if any, thereon accrueduoh 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 Securitgs)forth in such Security.

SECTION 1505. Securities Repaid in Part.

Upon surrender of any Security which is to be répaipart only, the Company shall execute and thust€e shall authenticate and deliver to
the Holder of such Security, without service chaagd at the expense of the Company, a new SeaurBgcurities of the same series, of any
authorized denomination specified by the Holdegriraggregate principal amount equal to and in&xgé for the portion of the principal of
such Security so surrendered which is not to baidep
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ARTICLE SIXTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1601. Company’s Option to Effect Defeasamc€ovenant Defeasance.

The Company may elect, at its option at any timdyave Section 1602 or Section 1603 applied toSeuourities or any series of Securities, as
the case may be, (unless designated pursuant t@$801 as not being defeasible pursuant to secti@ 1602 or 1603), in accordance with
any applicable requirements provided pursuant tii@e301 and upon compliance with the conditiogtsferth below in this Article Sixteen.
Any such election shall be evidenced by a BoardRé&sn or in another manner specified as contetedlay Section 301 for such Securit

SECTION 1602. Defeasance and Discharge.

Upon the Company’s exercise of its option (if atoyhave this Section 1602 applied to any Securitieany series of Securities, as the case
may be, the Company shall be deemed to have beehadged from its obligations, and each Subsidiargrantor shall be deemed to be
discharged from its obligations with respect tors8ecurities as provided in this Section 1602 ahafter the date the conditions set forth in
Section 1604 are satisfied (hereinafter called das&nce”). For this purpose, such Defeasance nteatrthe Company and any Subsidiary
Guarantor shall be deemed to have paid and disetidhg entire indebtedness represented by suchitBecand 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 €edtéhe expense of the Company, shall execufgepinstruments acknowledging the
same), subject to the following which shall survixil otherwise terminated or discharged hereund@rthe rights of Holders of such
Securities to receive, solely from the trust fuedatibed in Section 1604 and as more fully sehforsuch Section 1606, payments in respect
of the principal of and any premium and interessooh Securities when payments are due, (2) thep@oys and any Subsidiary Guarangor’
obligations with respect to such Securities undmtisns 304, 305, 306, 1002 and 1003, (3) thesigidwers, trusts, duties and immunities of
the Trustee hereunder and (4) this Article Sixt&rhject to compliance with this Article Sixteeme tCompany may exercise its option (if
any) to have this Section 1602 applied to any Segesinotwithstanding the prior exercise of itsiopt(if any) to have Section 1603 applied to
such Securities.

SECTION 1603. Covenant Defeasance.

Upon the Company’s exercise of its option (if atoyhave this Section 1603 applied to any Securitieany series of Securities, as the case
may be, (1) the Company shall be released frowbiigations under any covenants provided pursuaBection 301(21), 704 (to the exten
any covenants in addition to the requirements effttust Indenture Act), 901(2) or 901(7) for theé#t of the Holders of such Securities and
(2) the occurrence of any event specified in Sastl®01(4) (with respect to any such covenants geavpursuant to Section 301(21), 704 (to
the extent of any covenants in addition to the mequents 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 Agig hirteen shall cease to be effective, in eade eeth respect to such
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Securities and Subsidiary Guarantees, in eachwiiseespect to such Securities as provided in$astion 1603 on and after the date the
conditions set forth in Section 1604 are satisfteateinafter called “Covenant Defeasance”). F& fhirpose, such Covenant Defeasance
means that, with respect to such Securities, thepgaoy and the Subsidiary Guarantors, as applicatdg,omit to comply with and shall he
no liability in respect of any term, condition @nltation set forth in any such specified Sectitmthie extent so specified in the case of
Section 501(4)) or Article Thirteen, whether diteair indirectly by reason of any reference elsesgheerein to any such Section or Article or
by reason of any reference in any such Sectionrticlé to any other provision herein or in any atdecument, but the remainder of this
Indenture and such Securities shall be unaffetteceby.

SECTION 1604. Conditions to Defeasance or Covebafitasance.

The following shall be the conditions to the apalion of Section 1602 or Section 1603 to any S&esror any series of Securities, as the
may be:

(1) The Company shall irrevocably have depositechoised to be deposited with the Trustee (or antiigtee which satisfies the
requirements contemplated by Section 609 and agwezsmply with the provisions of this Article Sedn applicable to it) as trust
funds in trust for the purpose of making the foliogvpayments, specifically pledged as security dod dedicated solely to, the
benefits of the Holders of such Securities, (A) eom an amount, or (B) U.S. Government Obligatiaéch through the
scheduled payment of principal and interest ineesthereof in accordance with their terms willpde, not later than one day
before the due date of any payment, money in aruatmor (C) a combination thereof, in each caséaent, in the opinion of a
nationally recognized firm of independent certifigablic accountants expressed in a written cedtifien thereof delivered to the
Trustee, to pay and discharge, and which shalppéeaal by the Trustee (or any such other qualifitiugtee) to pay and discharge,
the principal of and any premium and interest achsbecurities on the respective Stated Maturitiagpon redemption, in
accordance with the terms of this Indenture anth Sexcurities. As used herein, “U.S. Governmentd@aiblbn” means (x) any
security which is (i) a direct obligation of the ithd States of America for the payment of whichfikliefaith and credit of the
United States of America is pledged or (ii) an gation of a Person controlled or supervised byamniohg as an agency or
instrumentality of the United States of America thikand timely payment of which is unconditionajuaranteed as a full faith
and credit obligation by the United States of Aro@riwhich, in either case (i) or (ii), is not cale or redeemable at the option of
the issuer thereof, and (y) any depositary redsfated by a bank (as defined in Section 3(a)(2h@fSecurities Act) as custodian
with respect to any U.S. Government Obligation whgspecified in Clause (x) above and held by stk for the account of t
holder of such depositary receipt, or with respeany specific payment of principal of or intereatany U.S. Government
Obligation which is so specified and held, providealt (except as required by law) such custodiamisauthorized to make any
deduction from the amount payable to the holdesuch depositary receipt from any amount receivethbycustodian in respect
the U.S. Government Obligation or the specific pagtof principal or interest evidenced by such d#&poy receipt
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(2)

(3)

(4)

()

(6)

(7)

(8)

In the event of an election to have Section 16(Q#lyaie any Securities or any series of Securitissthe case may be, the Comp
shall have delivered to the Trustee an Opinionairisel stating that (A) the Company has receivenhfior there has been
published by, the Internal Revenue Service a ruinB) since the date of this instrument, there Ibeen a change in the
applicable federal income tax law, in either caSeaf (B) to the effect that, and based thereormsaminion shall confirm that, the
Holders of such Securities will not recognize gaiross for federal income tax purposes as a restifte deposit, Defeasance and
discharge to be effected with respect to such S&=1and will be subject to federal income taxtlom same amount, in the same
manner and at the same times as would be the fcasehi deposit, Defeasance and discharge were ratcur.

In the event of an election to have Section 16(Q8yaie any Securities or any series of Securitissthe case may be, the Comp
shall have delivered to the Trustee an Opinionairgel to the effect that the Holders of such Sgesmwill not recognize gain or
loss for federal income tax purposes as a restilteofleposit and Covenant Defeasance to be effedtedespect to such
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 and Covenant Defeasance wwéte occur.

No event which is, or after notice or lapse of tiondoth would become, an Event of Default withpest to such Securities or a
other Securities shall have occurred and be cantinat the time of such deposit or, with regarémgy such event specified in
Sections 501(5) and (6), at any time on or prich&®90th day after the date of such deposit {itdhanderstood that this condition
shall not be deemed satisfied until after such @ia).

Such Defeasance or Covenant Defeasance shiaanse the Trustee to have a conflicting inteséttin the meaning of the Trust
Indenture Act (assuming all Securities are in diefaithin the meaning of such Aci

Such Defeasance or Covenant Defeasance sha#swdt in a breach or violation of, or constitatdefault under, any other
agreement or instrument to which the Company orSutysidiary is a party or by which it is boui

Such Defeasance or Covenant Defeasance sha#isidt in the trust arising from such depositstinting 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 thereund

The Company shall have delivered to the Truateagreement whereby the Company irrevocably adeeforfeit its right, if any,
(A) to reset the interest rate of such Securitigsyant to Section 307(b) and (B) to extend thée8tMaturity of such Securities
pursuant to Section 30
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(9) If the Securities are to be redeemed priortéae®l Maturity (other than from mandatory sinkingd payments or analogous
payments), notice of such redemption shall have bleéy given pursuant to this Indenture or provisiberefor satisfactory to the
Trustee shall have been ma

(10) The Company shall have delivered to the Truate OfficersCertificate and an Opinion of Counsel, each statirag all condition
precedent with respect to such Defeasance or Cav@efeasance have been complied v

SECTION 1605. Acknowledgment of Discharge By Traste

Subject to Section 1607 below and after the Compasydelivered to the Trustee an Officers’ Cedificand an Opinion of Counsel, each
stating that all conditions precedent referrecht8éction 1604 relating to the Defeasance or Caowddafeasance, as the case may be, have
been complied with, the Trustee upon request oCibimpany shall acknowledge in writing the Defeasamrcthe Covenant Defeasance, as
case may be.

SECTION 1606. Deposited Money and U.S. Governmdatip@tions to Be Held in Trust; Miscellaneous Peions.

Subject to the provisions of the last paragrap8eaftion 1003, all money and U.S. Government Ohtigat(including the proceeds thereof)
deposited with the Trustee or other qualifying tiees(solely for purposes of this Section 1606, Tthestee and any such other trustee are
referred to collectively as the “Trustee”) pursunSection 1604 in respect of any Securities dfmlheld in trust and applied by the Trustee,
in accordance with the provisions of such Securitied this Indenture, to the payment, either dirextthrough any such Paying Agent
(including the Company acting as its own Paying#yjas the Trustee may determine, to the Holdessiofi Securities, of all sums due an
become due thereon in respect of principal andpg@sium and interest, but money so held in trustdn®t be segregated from other funds
except to the extent required by law.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arsaesl against the U.S. Government
Obligations deposited pursuant to Section 1604é@iprincipal and interest received in respect thfesther than any such tax, fee or other
charge which by law is for the account of the Hoddaf Outstanding Securities.

Anything in this Article Sixteen to the contrarytmithstanding, the Trustee shall deliver or payh® Company from time to time upon
Company Request any money or U.S. Government Qladigaheld by it as provided in Section 1604 wigbpgect to any Securities which, in
the opinion of a nationally recognized firm of ipd@dent public accountants expressed in a writtetification 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.
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SECTION 1607. Reinstatement.

If the Trustee or the Paying Agent is unable tolyappy money in accordance with this Article Sixteith respect to any Securities by ree
of any order or judgment of any court or governrakatithority enjoining, restraining or otherwiselpibiting such application, then the
obligations under this Indenture and such Secsritigm which the Company has been discharged eased pursuant to Section 1602 or
1603 shall be revived and reinstated as thougheposit had occurred pursuant to this Article Sixtedth respect to such Securities, until
such time as the Trustee or Paying Agent is pegthith apply all money held in trust pursuant toti®ecl606 with respect to such Securities
in accordance with this Article Sixteen; providadwever, that if the Company makes any paymentiotipal of or any premium or interest
on any such Security following such reinstateméitiscobligations, the Company shall be subrogétetthe rights (if any) of the Holders of
such Securities to receive such payment from theeyso held in trust.

SECTION 1608. Qualifying Trustee.

Any trustee appointed pursuant to Section 1604hfepurpose of holding trust funds deposited purstathat 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 tthlhconditions precedent provided for hereinhe telated Defeasance or Covenant
Defeasance have been complied with. In no eveltittbieaTrustee be liable for any acts or omissiohsaid trustee.

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

SECTION 1701. Exemption from Individual Liability.

No recourse under or upon any obligation, covepaagreement of this Indenture, or of any Secuakyfpr any claim based thereon
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 directlthoough the Company, whether by
virtue of any constitution, statute or rule of laav,by the enforcement of any assessment or peoafitherwise; it being expressly underst
that this Indenture and the obligations issuedureter are solely corporate obligations of the Camypand that no such personal liability
whatever shall attach to, or is or shall be inadifvg, the incorporators, stockholders, officersectiors, or employees, as such, of the
Company, any Subsidiary, any Subsidiary Guarantang successor corporation, or any of them, becatithe creation of the indebtedness
hereby authorized, or under or by reason of thigatibns, covenants or agreements contained idrllenture or in any of the Securities or
implied therefrom; and that any and all such peabability, either at common law or in equity by constitution or statute, of, and any and
all such rights and claims against, every suchrpmator, stockholder, officer, director or empleyas such, because of the creation of the
indebtedness hereby authorized, or under or byreafthe obligations, covenants or agreementsagoed in this Indenture or in any of the
Securities or implied therefrom, are hereby exgyesaived and released as a condition of, and@maideration for, the execution of this
Indenture and the issue of such Securities.
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ARTICLE EIGHTEEN
SUBORDINATION OF SECURITIES

SECTION 1801. Subordination.

The Company covenants and agrees, and each HdéldeSexurity issued hereunder by his acceptanaeeSafcurity likewise covenants and
agrees (except as otherwise provided or contentplateSection 301), that all Securities shall beésssubject to the provisions of this Arti
Eighteen; and each Person holding any Securitythene@ipon original issue or upon transfer, assigrtroeexchange thereof accepts and

agrees to be bound by such provisions.

The payment by the Company of the principal ofpten, if any and interest on all Securities issheteunder shall, to the extent and in the
manner hereinafter set forth, be subordinated amidij in right of payment to all Senior Debt, whetloutstanding at the date of this Inden
or thereafter incurred.

No provision of this Article Eighteen shall prevené occurrence of any Event of Default hereundemy event which with the giving
notice or the passage of time or both would camstian Event of Default.

SECTION 1802. Priority of Senior Debt.

In the event and during the continuation of anyadifby the Company in the payment of principagrpium, interest or any other payment
due on any Senior Debt, or in the event that theuritg of any Senior Debt has been acceleratedusecaf a default, then, in either case, no
payment shall be made by the Company with respetiet principal (including redemption paymentspopremium, if any, or interest on the
Securities until such default shall have been coradaived in writing or shall have ceased to egissuch Senior Debt shall have been
discharged or paid in full.

In the event of the acceleration of the maturityhaf Securities, then no payment shall be madaédyZbmpany with respect to the principal
(including redemption payments) of or premium,rifaor interest on the Securities until the holdwrall Senior Debt outstanding at the time
of such acceleration shall receive payment indtiBuch Senior Debt (including any amounts due wgemeleration).

In the event that, notwithstanding the foregoing payment shall be received by the Trustee orHoiger when such payment is prohibited
by the preceding paragraphs of this Section 180 payment shall be held in trust for the berafiand shall be paid over or delivered to,
the holders of Senior Debt or their respectiveesentatives, or to the trustee or trustees undeindenture pursuant to which any of such
Senior Debt may have been issued, as their regpdnterests may appear.

SECTION 1803. Payments upon Bankruptcy

Upon any payment by the Company or distributioassets of the Company of any kind or charactertivenén cash property or securities
creditors upon any liquidation, dissolution, wingliap, receivership, reorganization, assignmenttferbenefit of creditors, marshaling of
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assets and liabilities or any bankruptcy, insolyeoicsimilar proceedings of the Company, all amsuhie or to become due upon all Senior
Debt shall first be paid in full, in cash or casjuizalents, or payment thereof provided for in ademce with its terms, before any payment is
made on account of the principal of, premium, if,aor interest on the indebtedness evidenced bg#uarrities, and upon any such
liquidation, dissolution, winding up, receivershipprganization, assignment, marshaling or procggdiny payment or distribution of assets
of the Company of any kind or character, whetharaish, property or securities, to which the Holaerthe Trustee under this Indenture
would be entitled except for the provisions of tAiticle Eighteen, shall be paid by the Companypyrany receiver, trustee in bankruptcy,
liquidating trustee, agent or other Person makirghgayment or distribution, directly to the hoklef Senior Debt (pro rata to such holders
on the basis of the respective amounts of Senibt Beld by such holders) or their respective regmeives, or to the trustee or trustees u
any indenture pursuant to which any instrumentdenging any of such Senior Debt may have beendssisetheir respective interests may
appeatr, to the extent necessary to pay all Serebt D full (including except to the extent, if aprohibited by mandatory provisions of law,
post-petition interest, in any such proceeding®®y @iving effect to any concurrent payment ottrdisition to or for the holders of Senior
Debt, before any payment or distribution is madthtoHolders of the indebtedness evidenced by ¢dearr@ies or to the Trustee under this
Indenture.

In the event that, notwithstanding the foregoing; payment or distribution of assets of the Compaifngny kind or character, whether in
cash, property or securities, prohibited by thedoing, shall be received by the Trustee underitisnture or the Holders of the Securities
before all Senior Debt is paid in full or provisimnmade for such payment in accordance with itegesuch payment or distribution shall be
held in trust for the benefit of and shall be paier or delivered to the holders of such Seniort@elheir respective representatives, or to the
trustee or trustees under any indenture pursuamhich any instruments evidencing any of such SelD&bt may have been issued, as their
respective interests may appear, for applicatigdhégpayment of all Senior Debt remaining unpaitil atl such Senior Debt shall have been
paid in full in accordance with its terms, aftevigp effect to any concurrent payment or distribatto or for the holders of such Senior Debt.

For purposes of this Article Eighteen, the wordastt, property or securitieshall not be deemed to include shares of stocheofClompany ¢
reorganized or readjusted, or securities of the @omy or any other corporation provided for by angiharrangement, reorganization or
readjustment, the payment of which is subordiné¢teast to the extent provided in this ArticlgBieen with respect to the Securities) to the
payment of all Senior Debt which may at the timeobtstanding; provided, that (i) the Senior Delissumed by the new corporation, if any,
resulting from any such arrangement, reorganizasrareadjustment, and (i) the rights of the hotdef the Senior Debt are not, without the
consent of such holders, altered by such arrangemesmganization or readjustment. The consolidatibthe Company with, or the merger
the Company into, another corporation or the ligtiwh or dissolution of the Company following trengeyance or transfer of its property as
an entirety, or substantially as an entirety, tothar corporation upon the terms and conditionsigeal in Article Eight shall not be deemed a
dissolution, windingdp, liquidation or reorganization for the purposéthis Section if such other Person shall, asragfasuch consolidatior
merger, conveyance or transfer, comply with thed@@ns stated in Article Eight. Nothing in SectiéB02 or this Section 1803 shall apply to
claims of, or payments to, the Trustee under osyamt to Article Six. This Section shall be subjedhe further provisions of Section 1806.
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SECTION 1804. Subrogation; Rights not Impaired.

Subject to the payment in full of all Senior Deabg rights of the Holders of the Securities shalsbbrogated to the rights of the holders of
Senior Debt to receive payments or distributionsash, property or securities of the Company appleto the Senior Debt until the princi
of, premium, if any, and interest on the Securisieall be paid in full; and, for the purposes aftsgubrogation, no payments or distributions
to the holders of the Senior Debt of any cash, @rtypor securities to which the Holders of the Sii@s or the Trustee on their behalf would
be entitled except for the provisions of this Adi€ighteen and no payment over pursuant to theigioms of this Article Eighteen to the
holders of Senior Debt by Holders of the Securitiethe Trustee on their behalf shall, as betwberCtompany, its creditors other than
holders of Senior Debt and the Holders of the Sgesy be deemed to be a payment by the Compaayda account of the Senior Debt; and
no payments or distributions of cash, propertyemusities to or for the benefit of the Holders manst to the subrogation provisions of this
Article, which would otherwise have been paid te tiolders of Senior Debt shall be deemed to begymeat by the Company to or for the
account of the Securities. It is understood thatfovisions of this Article Eighteen are and aterded solely for the purpose of defining the
relative rights of the Holders of the Securities tbe one hand, and the holders of the Senior Dekte other hand.

Nothing contained in this Article Eighteen or el$&ne in this Indenture or in the Securities isndid to or shall impair, as between
Company, its creditors other than the holders ofi@eDebt, and the Holders of the Securities, thigation of the Company, which is
absolute and unconditional, to pay to the Holdéth® Securities the principal, premium, if anydanterest on the Securities as and when the
same shall become due and payable in accordanicehgit terms, or is intended to or shall affeet tblative rights of the Holders of the
Securities and creditors of the Company other tharholders of the Senior Debt, nor shall anythiegein or therein prevent the Holder of
any Security or the Trustee on his or her behathfexercising all remedies otherwise permitted fipliaable law upon default under this
Indenture, subject to the rights, if any, undes #hiticle Eighteen of the holders of Senior Debtaapect of cash, property or securities of the
Company received upon the exercise of any suchdgme

Upon any payment or distribution of assets of tbhenBany referred to in this Article Eighteen, thei§tee, subject to the provisions of Article
Six, and the Holders of the Securities shall béledtto rely upon any order or decree made byawyrt of competent jurisdiction in which
such liquidation, dissolution, winding up, recesfp, reorganization, assignment or marshalinggedings are pending, or a certificate of
the receiver, trustee in bankruptcy, liquidatingstee, agent or other person making such paymetstwibution, delivered to the Trustee ol
the Holders of the Securities, for the purposesgskaaining the persons entitled to participatguich distribution, the holders of the Senior
Debt and other indebtedness of the Company, theiantbereof or payable thereon, the amount or ansquend or distributed thereon and all
other facts pertinent thereto or to this Articlgligeen.
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SECTION 1805. Authorization of Trustee.

Each Holder of a Security by his or her acceptanheesof authorizes and directs the Trustee in hieeobehalf to take such action as may be
necessary or appropriate to effectuate the subatidmprovided in this Article Eighteen and appsitite Trustee his or her attorneyfagt for
any and all such purposes.

SECTION 1806. Notice of the Trustee.

The Company shall give prompt written notice to Tmestee and to any Paying Agent of any fact knéavime Company which would

prohibit the making of any payment of moneys t@pthe Trustee or any Paying Agent in respect @f3Bbcurities pursuant to the provisions
of this Article Eighteen. Regardless of anythinghe contrary contained in this Article Eighteeret@ewhere in this Indenture, the Trustee
shall not be charged with knowledge of the existemicany Senior Debt or of any default or everdeffault with respect to any Senior Deb
of any other facts which would prohibit the makisfgany payment of moneys to or by the Trustee,sséad until a Responsible Officer of
the Trustee shall have received notice in writingsaprincipal Corporate Trust Office to that effsigned by an officer of the Company, or

a holder or agent of a holder of Senior Debt whallstave been certified by the Company or othenestablished to the reasonable
satisfaction of the Trustee to be such holder enggr by the trustee under any indenture pursiearhich Senior Debt shall be outstanding,
and, prior to the receipt of any such written netithe Trustee shall, subject to the provisionArtitle Six, be entitled to assume that no such
facts exist; provided, however, that if on a ddtkeast three Business Days prior to the date wgtioh by the terms hereof any such moneys
shall become payable for any purpose (includingoinement of the principal of, or interest on ang8#y) the Trustee shall not have
received with respect to such moneys the noticeiged for in this Section 1806, then, regardlesargfthing herein to the contrary, the
Trustee shall have full power and authority to reesuch moneys and to apply the same to the parfmosvhich they were received, and
shall not be affected by any notice to the contvelnich may be received by it on or after such pdate.

The Trustee shall be entitled to conclusively @iythe delivery to it of a written notice by a Rersepresenting himself to be a holder of
Senior Debt (or a trustee or agent on behalf ol sundder) to establish that such notice has beegngdy a holder of Senior Debt or a trustee
or agent on behalf of any such holder. In the ettattthe Trustee determines in good faith thah&revidence is required with respect to the
right of any Person as a holder of Senior Debttdigipate in any payment or distribution pursu@anthis Article Eighteen, the Trustee may
request such Person to furnish evidence to thenabde satisfaction of the Trustee as to the amolugenior Debt held by such Person, the
extent to which such Person is entitled to paréitg@n such payment or distribution and any othetsf pertinent to the rights of such Person
under this Article Eighteen, and if such eviderxaodt furnished the Trustee may defer any paynwestich Person pending judicial
determination as to the right of such Person teivecsuch payment.

SECTION 1807. Holders of Senior Debt; Trustee’si@dilons.

The Trustee and any agent of the Company or thstdewshall be entitled to all the rights set famtthis Article Eighteen with respect to any
Senior Debt which may at any time be held by itsrindividual or any other capacity to the sam&ekas any other holder of Senior Debt
and nothing in this Indenture shall deprive thestee or any such agent, of any of its rights ak stder. Nothing in this Article Eighteen
shall apply to claims of, or payments to, the Teasinder or pursuant to Article Six.
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With respect to the holders of Senior Debt, thesi@a undertakes to perform or to observe only sfidls covenants and obligations as are
specifically set forth in this Article Eighteen,dano implied covenants or obligations with respgedhe holders of Senior Debt shall be read
into this Indenture against the Trustee. The Trust®ll not be deemed to owe any fiduciary duthécholders of Senior Debt and, subject to
the provisions of Article Six, the Trustee shalt be liable to any holder of Senior Debt if it dhady over or deliver to holders of Securities,
the Company, the Subsidiary Guarantors or any dBeson moneys or assets to which any holder ab6Bebt shall be entitled by virtue of
this Article Eighteen or otherwise.

SECTION 1808. Actions by Holders of Senior Debt.

No right of any present or future holder of any iSeDebt to enforce subordination as herein prodidleall at any time in any way |
prejudiced or impaired by any act or failure to @ctthe part of the Company or by any act or failiar act, in good faith, by any such holder,
or by any noncompliance by the Company with thenggprovisions and covenants of this Indentureandigss of any knowledge thereof
which any such holder may have or otherwise begethwith.

Without in any way limiting the generality of therégoing paragraph, the holders of Senior Debt mtgny time and from time to time,
without the consent of or notice to the TrustetherHolders, without incurring responsibility teethlolders and without impairing or releas
the subordination provided in this Article Eightearthe obligations hereunder of the Holders ofS3keurities to the holders of such Senior
Debt, do any one or more of the following: (i) cbarthe manner, place or terms of payment or extemtime of payment of, or renew or
alter, such Senior Debt, or otherwise amend orlsapgnt in any manner such Senior Debt or any ingnt evidencing the same or any
agreement under which such Senior Debt is outstgndi) sell, exchange, release or otherwise dédl any property pledged, mortgaged or
otherwise securing such Senior Debt; (iii) releasg Person liable in any manner for the collectbauch Senior Debt; and (iv) exercise or
refrain from exercising any rights against the Camp as the case may be, and any other Person.

SECTION 1809. Paying Agent.

In case at any time any paying agent other thai thstee shall have been appointed by the Compadhpa then acting hereunder, the term
“Trustee” as used in this Article Eighteen shalsirch case (unless the context otherwise requirespnstrued as extending to and including
such paying agent within its meaning as fully fbirgents and purposes as if such paying agenéwamed in this Article Eighteen in
addition to or in place of the Trustee; provideatt8ections 1806 and 1807 shall not apply to thegamy, any Subsidiary Guarantor, or any
Affiliate of the Company or such Subsidiary Guaoanif acting as a Paying Agent.
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SECTION 1810. Monies Held in Trust.

Notwithstanding anything contained herein to thet@ry, payments from money or the proceeds of G@&ernment Obligations held in tr
under Sections 401 or 1604 of this Indenture byTthestee for the payment of principal of, premiuf@any, and interest on the Securities s
not be subordinated to the prior payment of anyi@ddebt or subject to the restrictions set forthhis Article Eighteen, and none of the

Holders shall be obligated to pay over any suchuarmtio the Company or any holder of Senior Delaryr other creditor of the Company.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed and, in the chsiee Company, attested, all as
the day and year first above written.

ISSUER:

TREEHOUSE FOODS, INC

By:
Name:
Title:
Attest:
Name:
Title:
SUBSIDIARY GUARANTORS:
[SUBSIDIARY GUARANTORS]
By:
Name:
Title:
Attest:
Name:
Title:
TRUSTEE:
as Trustet
By:
Name:
Title:
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LEIS AMGELES

November 20, 2013

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

Re: Form &-3 Registration Stateme

Ladies and Gentleman:

We have acted as special counsel to TreeHouse Fimedsa Delaware corporation (the * Compdjyin connection with the
Company’s registration statement on Form S-3 tblea by the Company with the Securities and Exgga@ommission (the * Commission
") on or about the date hereof (the “ Registratitatement), in connection with the registration under thec8rities Act of 1933, as amended
(the “ Act”), and proposed offer, issuance and sale from totéme on a delayed or continuous basis pursteeRule 415 under the Act, as
set forth in the Registration Statement, the proggecontained therein and any supplement to tbeperctus, of the following securities of
Company, Bay Valley Foods, LLC, a Delaware limitiadbility company and wholly-owned subsidiary oét@ompany (* BVF), EDS
Holdings, LLC, a Delaware limited liability compa@ayd wholly-owned subsidiary of the Company (* EDSSturm Foods, Inc., a Wiscon:
corporation and wholly-owned subsidiary of BVF_tu8n"), S.T. Specialty Foods, Inc., a Minnesota corfioraand wholly-owned
subsidiary of BVF (“S.T. Foody, and other subsidiaries of the Company as mapipe guarantors under the Indentures (as defined/pe
from time to time in accordance with the respectarens thereof (together with BVF, EDS, Sturm ant. $oods, the Subsidiary Guaranto
"), as applicable:

(i) shares of common stock of the Company, par valu@ld@er share (tH* Common Stocl”);
(i) shares of preferred stock of the Company, par v&luel per share (tt* Preferred Stoc”);

(iii) senior debt securities, in one or more seftas “ Senior Debt Securiti€} which will be issued under a form of Senior émdure
filed as an exhibit to the Registration Statemestgmended or supplemented, the “ Senior Indefittoebe entered into by and
among the Company, and, to the extent that theoB8&mbt Securities are to be guaranteed, the SabgiGuarantors, and the
trustee (th¢* Trustee”);




(iv) subordinated debt securities, in one or memées (the “ Subordinated Debt Securitiemd, together with the Senior Debt
Securities, the “ Debt Securiti&s which will be issued under a form of Subordedindenture filed as an exhibit to the
Registration Statement (as amended or supplemeahteti Subordinated Indentuteand together with the Senior Indenture, the “
Indentures) to be entered into by and among the Company, tanthe extent that the Subordinated Debt Seesrédre to be
guaranteed, the Subsidiary Guarantors, and theem;

(v) guarantees of the Debt Securities issued by thei&aby Guarantors (tH* Guarantee”);
(vi) warrants to purchase the Debt Securities, the Camfétack and the Preferred Stock (* Warrants”);

(vii) subscription rights to purchase the Debt S&ias, the Preferred Stock, the Common Stock belosecurities (the * Subscription
Rights”);
(viii) stock purchase contracts for the purchase of sloduthe Common Stock (tH* Stock Purchase Contra¢’); and

(ix) stock purchase units consisting of a StockcRase Contract and either Debt Securities or deligations of third parties,
including U.S. Treasury securities (the “ Stockdhaise Unit§ and together with the Common Stock, the Prefe8eatk, the
Warrants, the Debt Securities, the Guaranteessubscription Rights and the Stock Purchase Costrid” Securitie<”).

It is understood that the opinions set forth betoa/to be used only in connection with the offespuance and sale of the Securities w
the Registration Statement is in effect. The Regfisin Statement provides that the Securities neagffered in amounts, at prices and on
terms to be set forth in one or more prospectupleupents or free writing prospectuses.

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

In rendering the opinions set forth below, we haxamined and are familiar with originals or copigstified or otherwise identified to
our satisfaction, of (i) the certificate of incorption of the Company, as in effect on the datediefthe “_Certificate of Incorporatidh),
(ii) the amended and restated by-laws of the Compamin effect on the date hereof (the " Byldygiii) the certificate of formation of BVF,
as in effect on the date hereof (the * BVF Cerdif&e), (iv) the limited liability company operating emepment of BVF, as in effect on the date
hereof (the “ BVF Operating Agreemeiv) the certificate of formation of EDS, as iffext on the date hereof (the “ EDS Certificgte
(vi) the limited liability company operating agreent of EDS, as in effect on the date hereof (tBE®S Operating Agreemehtand together
with the Certificate of Incorporation, the Bylavilse BVF Certificate of Formation, the BVF Operatifigreement, the EDS Certificate and
the EDS Operation Agreement the “ Organizationadioents’), (x) the Registration Statement, (xi) the Indees and (xii) resolutions of
the Board of Directors of the Company (the “ Bogrtkelating to, among other matters, the issuarfabe Securities and the filing of the
Registration Statement (tl




“ Resolutions’). We are familiar with the various corporate peedings heretofore taken and additional proceedingsosed to be taken by
the Company in connection with the authorizati@gjistration, issuance and sale of the Securitiesh#ye also examined originals, or copies
certified to our satisfaction, of such corporateorels of the Company and other instruments, ceatifis of public officials and representatives
of the Company and other documents as we have deeeressary as a basis for the opinions hereir@ffgessed. In such examination, we
have assumed the genuineness of all signatureauthenticity of all documents submitted to us idgimals and the conformity with the
originals of all documents submitted to us a capi¥s have also assumed that each of the Compangaafdof the Subsidiary Guarantors
that is organized under the laws of Delaware \eithain duly organized, validly existing and in gatanding under the laws of the state of
Delaware. We also have assumed that the Subsi@iaayantors organized under the laws of MinnesataVdisconsin are validly existing,
have the power to create the applicable Guaraategfiave taken, or will take, all requisite stepauthorize entering into the applicable
Guarantee under the laws of the state of MinnemadaWisconsin, as applicable. As to certain facsenial to this opinion letter, we have
relied without independent verification upon oratlavritten statements and representations of affiaed other representatives of the
Company.

On the basis of the foregoing, and subject tch@)Registration Statement and any amendments eHeeetg effective under the Act,
(ii) the applicable Indenture under which Debt S#ims are issued having been validly executeddeiered by the Company, the
Subsidiary Guarantors and the other parties thefi@ja prospectus supplement having been filéth whe Commission describing the
Securities being offered thereby and (iv) all S#éim# being issued and sold in the manner statéloeifRegistration Statement and the
applicable prospectus supplement and in accordaitbea duly executed and delivered purchase, undléng or similar agreement with
respect to the Securities, we are of the opiniaitt th

1. With respect to the Common Stock, when (i) tear@, or Pricing Committee thereof, has takenalparate action necessary to
approve the final terms of the issuance and satleeo§hares of the Common Stock and (ii) the Compbas received the consideration
therefor (and such consideration per share isasstthan the par value per share of the Commok)Stbe Common Stock will be validly
issued, fully paid and non-assessable.

2. With respect any series of Preferred Stock, whahe Board, or Pricing Committee thereof, heleen all corporate action necessary
to approve the final terms of the issuance andafadeich Preferred Stock, (ii) the terms of theeseof the Preferred Stock have been duly
established in conformity with the applicable Origational Documents and (iii) the Company has nezithe consideration therefor, the
Preferred Stock will be validly issued, fully paidd non-assessable.

3. With respect to the Debt Securities and the @utaes, when (i) the Board, or Pricing Committezehf, and the boards of directors,
managers or other governing body, as applicablanpfSubsidiary Guarantors have taken all necessapprate or limited liability company
action to approve the final terms of the issuanmaksale of the Debt Securities and any Guaranésespplicable, (ii) the applicable Indenture
has been duly authorized, executed and deliveligahgé terms of the Debt Securities and any edaBuarantees have been duly established
in conformity with the applicable Indenture andrdi violate any applicable law



result in a default under, or breach of, an agre¢meinstrument binding upon the Company and cgmith any requirement or restriction
imposed by any court or governmental body havimiggliction over the Company, (iv) such Debt Segesiaind Guarantees have been duly
executed and delivered by the Company and the &abgiGuarantors, as applicable, and the Debt &&=uhave been authenticated by the
Trustee in accordance with the applicable Inderdmie (v) the Company and the Subsidiary Guaraihi@ve received the consideration
therefor, such Debt Securities and Guaranteesuiilstitute valid and legally binding obligationstbé Company and such Subsidiary
Guarantors enforceable in accordance with theingesubject to bankruptcy, insolvency, frauduleamsfer, reorganization, moratorium and
similar laws of general applicability relating to affecting creditors’ rights and to general equgtinciples.

4. With respect to the Warrants, when (i) the Baar&ricing Committee thereof has taken all neagssarporate action to approve the
final terms of the issuance and sale of the Wasrdi} the applicable warrant agreement relatmthe Warrants has been duly authorized,
executed and delivered, (iii) the Warrants are etezt; countersigned and delivered in accordandeté applicable warrant agreement
against payment therefor and (iv) the Company aesived the consideration therefor, the Warrantiscamstitute valid and legally binding
obligations of the Company enforceable in accordamith their terms, subject to bankruptcy, insolserfraudulent transfer, reorganization,
moratorium and similar laws of general applicapititlating to or affecting creditors’ rights andgeneral equity principles.

5. With respect to the Subscription Rights, whgih@ Board, or Pricing Committee thereof, has hiadde necessary corporate action to
approve the final terms of the issuance and satleeoSubscription Rights, (ii) the subscriptiorhtigagreement relating to the Subscription
Rights has been duly authorized, executed andetelil (iii) the certificates representing the Subpsion Rights have been executed,
countersigned and delivered in accordance witlafidicable subscription rights agreement againgtneat therefor and (iv) the Company
has received the consideration therefor, the Sigigor Rights will constitute valid and legally kiimg obligations of the Company
enforceable in accordance with their terms, suligbankruptcy, insolvency, fraudulent transfearganization, moratorium and similar laws
of general applicability relating to or affectingeditors’ rights and to general equity principles.

6. With respect to the Stock Purchase Contractenwi) the Board, or Pricing Committee thereof, ted®n all necessary corporate
action to approve the final terms of the issuamzksale of the Stock Purchase Contracts, (ii) tirelase agreement relating to the Stock
Purchase Contracts has been duly authorized, esceantd delivered, (iii) the Stock Purchase Condrhate been executed, countersignec
delivered in accordance with the applicable puretegreement against payment therefor and (iv) trapgany has received the consideration
therefor, the Stock Purchase Contracts will comtivalid and legally binding obligations of therfmany enforceable in accordance with
their terms, subject to bankruptcy, insolvencyuftalent transfer, reorganization, moratorium amdilar laws of general applicability relating
to or affecting creditors’ rights and to generaliggprinciples.

7. With respect to the Stock Purchase Units, whehé Board, or Pricing Committee thereof, hastakll necessary corporate action to
approve the final terms of the issuance and satleeoStock Purchase Units, (ii) the purchase ageeénelating to the Stoc



Purchase Units has been duly authorized, execugédelivered, (iii) the Stock Purchase Units hagerbexecuted, countersigned and
delivered in accordance with the applicable pureregeement against payment therefor and (iv) trep@ny has received the consideration
therefor, the Stock Purchase Units will constiteaéd and legally binding obligations of the Comgamnforceable in accordance with their
terms, subject to bankruptcy, insolvency, frauduteamsfer, reorganization, moratorium and sinlgavs of general applicability relating to or
affecting creditors’ rights and to general equitingiples.

The opinions expressed herein are based uponraitddito the laws of the State of New York, the &ahCorporation Law of the St
of Delaware and the Limited Liability Company Adttbe State of Delaware (including the statutorgvigions, all applicable provisions of
the Delaware Constitution and reported judicialisieas interpreting the foregoing). We express pmion herein as to any other laws,
statutes, regulations or ordinances. The opiniapsassed herein based on the laws of the StatewfYbrk are limited to the laws generally
applicable in transactions of the type coveredhaylhdentures.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statemeuittarthe reference to our firm under
the caption “Legal Opinion” in the prospectus imtgd in the Registration Statement. In giving suahsent, we do not thereby admit that we
are within the category of persons whose consawrtjgired under Section 7 of the Act or the ruled segulations of the Commission.

Very truly yours,

/s/ Winston & Strawn LLP
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Fredrlkson

& BYROMN, P.A.

November 20, 2013

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

Re: Form &-3 Registration Stateme

Ladies and Gentleman:

We have acted as special counsel to S.T. Speéialigs, Inc., a Minnesota corporation (* S.T. Fa§d@ connection with the
preparation and filing by TreeHouse Foods, In®gtaware corporation (the * Comgaf)yof the Company’s registration statement on Form
S-3 to be filed by the Company with the Securitied Exchange Commission (the “ Commissipan or about the date hereof (the “
Registration Statemefi, in connection with the registration under thec8rities Act of 1933, as amended (the * Actand proposed offer,
issuance and sale from time to time on a delayetotinuous basis pursuant to Rule 415 under theascset forth in the Registration
Statement, the prospectus contained therein andwpplement to the prospectus, of the followingisées of the Company, Bay Valley
Foods, LLC, a Delaware limited liability companydawholly-owned subsidiary of the Company (* BV EDS Holdings, LLC, a Delaware
limited liability company and wholly-owned subsidiaof the Company (* EDS), Sturm Foods, Inc., a Wisconsin corporation anaholly-
owned subsidiary of BVF, S.T. Foods, and other islidgnses of the Company as may become guarantcderuhe Indentures (as defined
below) from time to time in accordance with thepetive terms thereof (together with BVF, EDS, Btand S.T. Foods, the * Subsidiary
Guarantors), as applicable:

(i) shares of common stock of the Company, par valuglf@er share (tH* Common Stocl”);
(i) shares of preferred stock of the Company, par véu@l per share (t* Preferred Stoc”);

(iii) senior debt securities, in one or more sefths “ Senior Debt Securiti€} which will be issued under a form of Senior émdure
filed as an exhibit to the Registration Statemestgmended or supplemented, the “ Senior Indefittoebe entered into by and
among the Company, and, to the extent that theoEB&mibt Securities are to be guaranteed, the SabgiGuarantors, and the
trustee (th¢* Trustee”);

(iv) subordinated debt securities, in one or memées (the “ Subordinated Debt Securitiemd, together with the Senior Debt
Securities, the “ Debt Securiti®s which will be issued under a form of Subordedtindenture filed as an exhibit to the
Registration Statement (as amended or supplemehtet Subordinated Indentuteand together with the Senior Indenture, the “
Indentures) to be entered into by and among the Company, tanthe extent that the Subordinated Debt Seesridre to be
guaranteed, the Subsidiary Guarantors, and thd€e®




(v) guarantees of the Debt Securities issued bythesidiary Guarantors (the * Guarant&éesnd any Guarantees issued by S.T. Fi
the" S.T. Foods Guarante”);

(vi) warrants to purchase the Debt Securities, the Camfétack and the Preferred Stock (* Warrants”);

(vii) subscription rights to purchase the Debt S&ias, the Preferred Stock, the Common Stock belosecurities (the * Subscription
Rights”);
(viii) stock purchase contracts for the purchase of sleéuthe Common Stock (tH* Stock Purchase Contra(’); and

(ix) stock purchase units consisting of a StockcRase Contract and either Debt Securities or déijadions of third parties,
including U.S. Treasury securities (the “ Stockdhaise Unit§ and together with the Common Stock, the Prefe8eatk, the
Warrants, the Debt Securities, the Guaranteessubscription Rights and the Stock Purchase Costriwd” Securities”).

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

It is understood that the opinions set forth betoerto be used only in connection with the offesuance and sale of the Securities w
the Registration Statement is in effect. The Regfisin Statement provides that the Securities neagffered in amounts, at prices and on
terms to be set forth in one or more prospectuplsupents or free writing prospectuses.

In rendering the opinions set forth below, we haxamined and are familiar with originals or copigstified or otherwise identified to
our satisfaction, of, (i) the certificate of incorption of S.T. Foods, as in effect on the datedk (i) the amended and restated by-laws of
S.T. Foods, as in effect on the date hereof,tfig) Registration Statement and (iv) the Indentuiés have also examined originals, or copies
certified to our satisfaction, of such corporateorels of S.T. Foods and other instruments, ceatiie of public officials and representatives of
S.T. Foods and other documents as we have deernedsagy as a basis for the opinions hereinaftereespd. In such examination, we have
assumed the genuineness of all signatures, thergtidity of all documents submitted to us as oma¢grand the conformity with the originals
of all documents submitted to us a copies. As ttagefacts material to this opinion letter, we baelied without independent verification
upon oral and written statements and represengatibofficers and other representatives of S.T.dsc



On the basis of the foregoing, we are of the opirtiat:

1. S.T. Foods is a corporation validly existing amdood standing under the laws of the State afridsota.

2. S.T. Foods has the requisite corporate poweenthe laws of the State of Minnesota to execlgbyer and perform the S.T. Foods
Guarantees.

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

1.

We express no opinion as to any of the Secsiritiber than the S.T. Foods Guarantees. With regpéte S.T. Foods Guarantees,
we express no opinion as to enforceabi

In rendering the opinions set forth in Paragragbove, we have relied solely upon a Certificdt&ood Standing issued by the
Office of the Minnesota Secretary of St¢

We have assumed that the terms of the S.T. FBadsantees and the other Securities and of ®iance and sale, as applicable,
will be duly established in conformity with the lerttures and reflected in appropriate documentatiah) if applicable, executed
and delivered by each party thereto, so as nabtate, conflict with or constitute or result irbeeach under (a) any applicable law
or public policy, (b) the organizational documesitshe issuer thereof or (c) any agreement orumsént binding upon such issu
and so as to comply with any requirement or re#tris imposed by any court or governmental bodyirigajurisdiction over such
issuer or applicable law or public polic

With respect to the S.T. Foods Guarantees, we assumed that S.T. Foods currently is, and dirtfeeof the issuance of the S.T.
Food Guarantees will be, a subsidiary of the Compeend will receive adequate and sufficient congitlen therefor, and such S
Foods Guarantees will constitute valid and leghihding obligations of S.T. Foods enforceable incadance with their terms,
subject to bankruptcy, insolvency, fraudulent tfangeorganization, moratorium and similar lawgyefieral applicability relating
to or affecting credito’ rights and to general equity principli

We have assumed that the final form of the Bobds Guarantees and all other documents for tberiies will not have any
material differences from those customarily usettansactions of this typ

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

This opinion has been prepared solely for yourimsmnnection with the transmitting for filing di¢ Registration Statement on the date
of this opinion letter and should not be quotedhwole or in part or otherwise be referred to, niledfwith or furnished to any governmental
agency or other person or entity, or used, witloautprior written consen



We hereby consent to the filing of copies of thin@on as an exhibit to the Registration Statenaewt to the reference to us as local
counsel under the heading “Legal Matters” in thesPectus. In addition, we consent to Winston &\8tr&LP’s reliance as to matters of
Minnesota law upon this opinion letter in connectiaith the rendering of its opinion of even datedwdth concerning the Guarantees, but
only to the extent of the opinions specifically B®th herein. In giving these consents, we dotheteby admit that we are within the category
of persons whose consent is required under Seétadrthe Securities Act and the rules and regulatibiereunder.

Very truly yours,
FREDRIKSON & BYRON, P.A

By: /s/ Melodie Rose
Its Vice Presider
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ATTORNEYS AT LAW

777 East Wisconsin Avenue
Milwaukee, WI 53202-5398
414.297.5700 TEL
414.297.4900 FAX
www.foley.com

November 20, 2013

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

Re: Form $-3 Registration Stateme

Ladies and Gentlemen:

We have acted as special counsel to Sturm Foocls,diwisconsin corporation (* Sturf)) in connection with the preparation and fili
by TreeHouse Foods, Inc., a Delaware corporatioa ‘({Company), of the Company’s registration statement on F&+8 to be filed by the
Company with the Securities and Exchange Commigsien* Commissiori) on or about the date hereof (the * Reqistratsdatement), in
connection with the registration under the Seasifct of 1933, as amended (the “ Actand proposed offer, issuance and sale from tone
time on a delayed or continuous basis pursuantte RL5 under the Act, as set forth in the RedisinaStatement, the prospectus contained
therein and any supplement to the prospectusedfaifowing securities of the Company, Bay Valleyos, LLC, a Delaware limited liability
company and wholly-owned subsidiary of the Comp@rBVFE "), EDS Holdings, LLC, a Delaware limited liabiligompany and wholly-
owned subsidiary of the Company_(* ED$SSturm, a wholly-owned subsidiary of BVF, S.Tpe®ialty Foods, Inc., a Minnesota corporation
and wholly-owned subsidiary of BVF (* S.T. Fodfisand other subsidiaries of the Company as mapime guarantors under the Indentures
(as defined below) from time to time in accordanith the respective terms thereof (together withFB¥DS, Sturm and S.T. Foods, the “
Subsidiary Guarantor3, as applicable:

(i)

(i)
(i)

(iv)

shares of common stock of the Company, par valuglg§fer share (th* Common Stocl");

shares of preferred stock of the Company, par véu@l per share (tt* Preferred Stoc”);

senior debt securities, in one or more se(tes “ Senior Debt Securitiéy, which will be issued under a form of Senior
Indenture filed as an exhibit to the Registratitat&nment (as amended or supplemented, the * Skwlenture’) to be entered
into by and among the Company, and, to the extetthe Senior Debt Securities are to be guaranteedubsidiary
Guarantors, and the trustee (* Trustee”);

subordinated debt securities, in one or memes (the “ Subordinated Debt Securitiesd, together with the Senior Debt
Securities, the “ Debt Securiti®s which will be issued under a form of Subordedtindenture filed as an exhibit to the
Registration Statement (as amended or supplemeaheet Subordinated Indentuteand together with the Senior Indenture, the
“ Indentures’) to be entered into by and among the Company, tantthe extent that the Subordinated Debt Seesrdre to be
guaranteed, the Subsidiary Guarantors, and thea€em;
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(v)  guarantees of the Debt Securities issued by theidiaby Guarantors (tt* Guarantee”);
(vi)  warrants to purchase the Debt Securities, the Camtock and the Preferred Stock (* Warrants”);

(vii) subscription rights to purchase the Debt Siias, the Preferred Stock, the Common Stock beosecurities (the Subscriptior
Rights”);
(viii) stock purchase contracts for the purchase of slofuithe Common Stock (tH Stock Purchase Contra¢’); and

(ix) stock purchase units consisting of a StockcRase Contract and either Debt Securities or daijadions of third parties,
including U.S. Treasury securities (the “ Stockdhaise Unit$ and together with the Common Stock, the PrefeBtatk, the
Warrants, the Debt Securities, the Guaranteessuhscription Rights and the Stock Purchase Costridwt” Securities”).

We are members of the Bar of the State of Wiscomsid we have not considered, and do not expregssginion as to, the laws of any
jurisdiction other than the Wisconsin Business @oafion Law of the State of Wisconsin as in eff@tthe date hereof and we do not exp
any opinion as to the effect of any other lawshmdpinion stated herein. Without limiting the geligy of the foregoing limitations (and
without expanding in any way any of the opinionattare set forth in this letter), we express naiopi regarding the legality, validity, bindi
effect or enforceability of the Guarantees, anthefother Securities or any other agreement ormdeatt

It is understood that the opinions set forth betoa/to be used only in connection with the offesuance and sale of the Securities w
the Registration Statement is in effect. The Regfisin Statement provides that the Securities neagffered in amounts, at prices and on
terms to be set forth in one or more prospectuplsupents or free writing prospectuses.

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

In rendering the opinions set forth below, we haxamined and are familiar with originals or copigstified or otherwise identified to
our satisfaction, of, (i) the articles of incorptioa of Sturm, as in effect on the date hereof tfie Third Amended and Restated Bylaws of
Sturm, as in effect on the date hereof, (iii) tregRtration Statement and (iv) the Indentures. \Ateetalso examined originals, or copies
certified to our satisfaction, of such corporateorels of Sturm and other instruments, certificafgsublic officials and representatives of
Sturm and other documents as we have deemed ngcassabasis for the opinions hereinafter expredsesuch examination,
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we have assumed the genuineness of all signatheeauthenticity of all documents submitted to sidginals and the conformity with the
originals of all documents submitted to us as capige have also assumed that each of the Compafiy, BDS, and S.T. Foods is and will
remain duly organized, validly existing and in gatdnding under applicable state law.

On the basis of the foregoing, and subject tch@)Registration Statement and any amendments eHeeetg effective under the Act,
(ii) the applicable Indenture under which Debt Siims are issued having been validly executeddeidered by the Company, the
Subsidiary Guarantors and the other parties thefi@a prospectus supplement having been filéth whe Commission describing the
Securities being offered thereby and (iv) all S#éim# being issued and sold in the manner statéloeifRegistration Statement and the
applicable prospectus supplement and in accordaitbea duly executed and delivered purchase, undléng or similar agreement with
respect to the Securities, we are of the opiniait th

1 Sturm is a corporation validly existing under Bwes of the State of Wisconsin, has filed its nresent required annual report and
has not filed articles of dissolution with the Wassin Department of Financial Institutiol

2 Sturm has the corporate power to enter into, amidye its obligations under, the Guarante

The opinions expressed herein are subject in gfiieets to the following additional assumptions lifjgations, limitations, conditions
and exclusions:

1. We express no opinion as to any of the Secsiitiker than the Guarantees. With respect to tleedBitees, we express no opinion
as to the due authorization, execution, and dsfigers to the validity, binding effect or enforbéiy of the Guarantee:

2. Inrendering the opinions set forth in Paragragbove, we have relied solely upon a certificdtdhe Wisconsin Department of
Financial Institutions dated November 19, 2C

3.  We have assumed that the terms of the Guarantdah@other Securities and of their issuance aled aa applicable, will be du
established in conformity with the Indentures agiteicted in appropriate documentation and, if ajalie, executed and delivered
by each party thereto, so as not to violate, conflith or constitute or result in a breach undgrany applicable law or public
policy, (b) the organizational documents of theigsghereof or (c) any agreement or instrumentibondpon such issuer, and s¢
to comply with any requirement or restrictions irapd by any court or governmental body having jietgzh over such issuer or

applicable law or public policy

4.  With respect to the Guarantees, we have asstime&turm will receive adequate and sufficientsideration therefor, and such
Guarantees will constitute valid and legally birglbligations of Sturm enforceable in accordandé tieir terms, subject 1
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bankruptcy, insolvency, fraudulent transfer, reaigation, moratorium and similar laws of genergblagability relating to or
affecting creditor’ rights and to general equity principls

5.  We have assumed that the final form of the Guears and all other documents for the Securitidsai have any material
differences from those customarily used in transastof this type

This opinion is rendered as of the date hereof vemdisclaim any undertaking to advise you of amysequent changes in the facts
stated or assumed herein or any subsequent changglicable law that may come to our attentiord e have assumed that no change in
the facts stated or assumed herein or in applidablefter the date hereof will affect adversely ahility to render an opinion letter after the
date hereof (i) containing the same legal conchssiet forth herein and (ii) subject only to sumhféwer) assumptions, limitations and
gualifications as are contained herein.

This opinion has been prepared solely for yourimgmnnection with the transmitting for filing di¢ Registration Statement on the date
of this opinion letter and should not be quoted/ile or in part or otherwise be referred to, riedfwith or furnished to any governmental
agency or other person or entity, or used, witloautprior written consent.

We hereby consent to the filing of copies of thingon as an exhibit to the Registration Statenaewt to the reference to us as local
counsel under the heading “Legal Matters” in thesPectus. In addition, we consent to Winston &\8tr&LP’s reliance as to matters of
Wisconsin law upon this opinion letter in connestimith the rendering of its opinion of even dategwath concerning the Guarantees, but
only to the extent of the opinions specifically B®th herein. In giving these consents, we dotheteby admit that we are within the category
of persons whose consent is required under Seétadrthe Securities Act and the rules and regulatibiereunder.

Very truly yours,

/s/ FOLEY & LARDNER LLP



Exhibit 12.1

TreeHouse Foods, Inc.
Computation of Ratio of Earnings to Fixed Charges
(Dollars in thousands)

Nine Months Endec Fiscal Year Ended December 31
September 30, 201 2012 2011 2010 2009 2008
Earnings:
Income before income tax $ 90,60¢ $124,20¢ $139,79¢ $136,40( $122,07: $39,45!
Add (deduct):
Fixed charge 50,40( 69,24¢ 71,04¢ 56,95¢ 30,14¢ 37,46:
Amortization of interest, net of capitalized intstr a7 (343) (457) (66) (13€) (674
Other 231 374 64 66 (362) 234
Earnings available for fixed charges $ 141,22; $193,48¢ $210,45' $193,35! $151,71¢ $76,47:
Fixed charges
Interest expens $ 37,60¢ $ 51,60¢ $ 53,02! $ 45,69. $ 18,43( $27,61-
Capitalized interest and tax inter. 26 56¢ 74¢ 237 291 757
One third of rental expen:?) 12,76¢ 17,06¢ 17,27 11,027 11,42: 9,091
Total fixed charges (k $ 50,40C $ 69,24¢ $ 71,04¢ $ 56,95¢ § 30,147 $37,46:
Ratio of earnings to fixed charges (s 2.8( 2.7¢ 2.9¢€ 3.3¢ 5.0 2.0¢

(1) Considered to be representative of interest fantoent expense
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November 20, 201

TreeHouse Foods, Inc.
2021 Spring Road
Suite 600

Oak Brook, IL 60523

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifeldd States), the unaudited

interim financial information of TreeHouse Foods;.land subsidiaries for the three-month periodedrMarch 31, 2013 and 2012, and have
issued our report dated May 9, 2013, for the thamel six-month periods ended June 30, 2013 and, 2bitPhave issued our report dated
August 8, 2013, and for the three- and nine-moetliops ended September 30, 2013 and 2012, anddsaed our report dated November 7,
2013. As indicated in such reports, because wadtigherform an audit, we expressed no opinion ahitiformation.

We are aware that our reports referred to abovehalere included in your Quarterly Reports on FA®rQ for the quarters ended March
31, 2013, June 30, 2013, and September 30, 204 Beang incorporated by reference in this Registnabtatement.

We are also aware that the aforementioned regmrtspant to Rule 436(c) under the Securities AGta#3, are not considered a part of the
Registration Statement prepared or certified bgp@ountant or a report prepared or certified bg@ountant within the meaning of Sections
7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference is Registration Statement on Form S-3 of our reptated February 21, 2013, relating to the
consolidated financial statements and financiagestant schedule of TreeHouse Foods, Inc. and sakissland the effectiveness of
TreeHouse Foods, Inc. and subsidiaries’ internatrobover financial reporting, appearing in thenial Report on Form 10-K of TreeHouse
Foods, Inc. for the year ended December 31, 20i®Rt@reference to us under the heading “Expent$hié Prospectus, which is part of this
Registration Statement.
/s DELOITTE & TOUCHE LLP

Chicago, lllinois

November 20, 201



