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INDENTURE, dated as of April 30, 2020, among SeaWorld Parks & Entertainmen, Inc.,a “lssuer), hereto from time to time (as defined below) and
Wilmington Trust, National Association, as frustee (the *Trustce”) and as collateral agent (the “Collateral Agent”)
Each party agrees as follows for the benefit of the other parties and for the equal and ratable benefit of the holders of (i) 227,500,000 aggregate principal amount of the Issuer’s 8.750% First-Priority
Notes due 2025 issued on (the “Initial Notes”) and (i) Additional Notes issued from ime to time (together with the Initial Notes, the “Notes”):

ARTICLE [
DEFINITIONS AND INCORPORATION BY REFERENCE

DEFINITIONS

*Acquired Indebtedness” means, with respect to any specified Person;
0 Indebtedness of any other Person existing at the time such other Person is merged, consolidated or amalgamated with o into or became a Restricted Subsidiary of such
specified Person, and

@ Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

Acquired Indebiedness will be deemed to have been Incurred, with respect to clause (1) of the preceding sentence, on the date such Person becomes a Restricted Subsidiary and, with respect to clause (2)
of th on the date h tion of such assets

Additional First-Priority Secured Party” means the holders of any Other First-Priority Obligations.

*Additional Notes™ means the Notes issued under the terms of this Indenture subsequent to the Issue Date.

“ " means, in connection with the Incurrence of any Refinancing Indebtedness, the ageregate principal amount of additional Indebtedness, Disqualified Stock or Preferred
Stock Incurred to pay acerued and unpaid interest, premiums (including tender pr ). expenses, and fees in respet thereof

“Adjusted EBITDA” means, with respect o any Person, at any date, the EBITDA of such Person for the full four iscal quartrs for which financial statements have been deivered to the Trustee
n Inthe event that the Company or any Restricted Subsidiary Incurs. epays, repurchases or redeems any Indebiedness subsequent to the commencement of the period for

date, subject to the.
which Adjusted EBITDA is



being calculated but prior to the event for which the calculation of Adjusted EBITDA i made (the “Adjusted EBITDA Caleulation Date”), then Adjusted EBITDA shall be calculated giving pro forma effect to such Incurrence, repayment,
repurchase or redemption of Indebtedness, or such issuance, repurchase or redemption of Disqualified Stock or Preferred Stock as if the same had occurred at the beginning of the applicable four-quarter period.
For purpose of making the compuaion et bove, Ivesmerts, capial expendiures,constutions epai, epacenents,improvements,equiprentopinizton programs,seqisons,
dispositions, mergers, and 3
etnctuings or reorganizations tha the Company or any Restricted Subsidia the four-q ibsequen pei on
orprior o o simulaneously with the Adjusted EBITDA Calculation Dae (cach, P purposs of this etiniion. a “nm_fﬂmm_:_em") all b caeuhted on apro f mm luch Inveaments,

replacements, dispositions, mergers, d . business realignment
rojacts o iaes, ekrucnring o eorganzatons (and the cnane Fany ssoraiod xed chare avlgaions and e change n EBITDA reuling meve(vomy had occurred (or such o.mnm\ or cost savings had been realized) on the
first day of the four-quar since such period any Person e a Restricted Subsidiary or was merged with or into the Company or any Restricted Subsidiary since the beginning of

e period shll ave made any I eNiment, capl xpenditue, consiuction,epai, eplacement,improvemen, eqiprent ptimizaton progr, scplsion,dapoiio, menge, consoduion, amalgamario, discotnied opersion,
operational change, iniiative, restructuring that

cturing Adjusted EBITDA shall be calculated giving pro forma effect thereto for
such period as if such Investment, capital expenditure, construction, repai, replacement, |mpmvemem eqm’-mem optimisation program, acquisiton, disposion, discontmued operation, merger, amalgamation,consoldation, operaional
change, business realignment project or iniiative, restructuring or reorganization had oceurred at the beginning of the applicable four-quarter ince the beginning of such period any Restricted Sut s designated an
Unrestricted Subsidiary or any Unrastricted Subsidiary is designated a Restricted Subsidiary, then Adjusted EBITDA shall be calculated giving pro forma effect thereto for such period as if such designation had oceurred at the beginning of
the applicable four-quarter period.

Forpposes of i defiio, henever pro ormaefet s 0 be given o ny pro o avent, the pro o clclstion st bemade i g00d i by a reponsible fancil o acounting offerof

the Company. Any such it dteminion of the Company s st frth i an ffers Cerifct, o reflect (1) aperaing expense rdctonswnd ather
4

operating improvement, synergiesor costsavings reasonably expected 10 sesat fom
oure used i sonnection wit e catcuton of “Adjusted EBITDA. afercon svings ot st forth i foonote (d 19 the ~Summry Histricl

the Transactions),

2



n the Offering otter operaing d other operating " from the Transactions)
d (in the good

Conslidaied Financilsnd Oter Dan of Seork” under*Sumure
such

shall only be included to the extent that h synergies ected t0 be taken
faith determination of the Company) i 1 o s hede iy such catclation i perfomed and (o) all acjastmens ofthe naur aecd i commection with e o Adsied EBITDA. afr et svings”as st foth
footnote (d) to the “Summary Historical Consolidated Financial and Other Data of SeaWorld” under “Summary  in the Offering Memorandum to the extent such adjustments, without duplication, continue to be applicable to such four-

quarter period.
btedness bears a floating rate of it iven pro forma effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the Adjusted EBITDA Caleulation
Date had been the applicable rate for the entire period (taking into account any Hedging Obligations applicable to such Indebtedness if such Hedging Obligation has a remaining term in excess of 12 months). Interest on a Capitalized Lease

Obligatonsall b dened 10 accre a anieres i essnaly detemined by a resonuible fncilorscoouting offcr ofthe Company t be the e f tret mplct i suh Caiaized Lesse Olgaton inacondance with
GAAP. For purposes of making referred to above, facility forma basis shall be computed based upon the average daily balance of such Indebtedness

uring th appleabl peiod. Iirest on Indebicdnessthat may apionally be delcrmined a o ncret e based 5pon  acoraf 3 rmé o Smla e,  carocunency itk ofTered ate, o oher rt, bl be dcmed 0 hve been
based upon the rate actually chosen, or, if none, then based upon such optional rate chosen as the Company may designate.

“Affiliate” of any specified Person means any other Person directly or indirectly Controlling or Controlled by or under direct or indirect common Control with such specified Person.
“Applicable Premiu” means, with respect to any Note on any applicable redemption date, as determined by the Issuer, the greater of:

1% of the then outstanding principal amount of the Note; and

m
@ the excess of:

@ P d date of (i) price of the Note, at May 1, 2022 (such redemption price being set forth in Paragraph 5 of the Note) pius
(i) all required inerest payments due on the Note hrough Ma 1, 2022 excluding accrued but unpaid inerest), computed using  discount ate equal o the Treasury Rt a5 of such
redemption date plus 50 basis points; over

b the then outstanding principal amount of the Note.



‘The Trustee shall have no duty to calculate or verify the Issuer’s calculation of the Applicable Premium.

@

()
©
@

“Asset Sale” means;

¢ ale, conveyance st or ot isposton (whehe in sinle rnsaction r 8 series of rltd nsctons)of propenty o st inluding by vay of
SueLenchuc “Transactions) outside the ordinary course of business of the Company or any Restricted Subsidiary (each referred to in this definition as a “disposition™); o

ince or sale of than directors’  shares issued to foreign nationals or other third partics to the extent required by applicable
law) of any Rewoed Subsidiary (other thn 10 the Company serics of related transactions).

in each case other than:

3 dispsiion o Cash Eaquivallnts r Investment Grade Sccuiisorobsolte, damaged orwom ot proerty o uipmernt nthe rdinarycoure of business o consisent
it pst pracice or mdus!ry torm o assts othervise o longet sseful i the business of the Company or ts Resiricted Subsidiaries (s determined in good faith by the Company)
cable el e,

the disposition of all or substantially all of the assets of the Company in a manner permitted pursuant to Section 5.01 or any disposition that constitutes a Change of Control;
any Restricted Payment or Permitted Investment that is permitted to be made, and is made, under Section 4.04;

Any disposion ofpoperty o st f e Company o any Restctod Subsidiay o issance o sl of ity Ikt of sny Resirced Subsidiry, which propeny o
assets or Equity d in good faith by the Company) of less than $50 million;

any disposition of property or assets, o the issuance of securitis, by a Restricted Subsidiary to the Company o by the Company or a Restricted Subsidiary to a Restricted
Subsidiary;

iny exchange of assets (including a combination of assets and Cash Equivalents) for assets related to a Similar Business of comparable or greater market value o usefulness
1o the business afthe Conpany ind th Rericed Subsidariesas o whole, s detérmincd in 8004 fah b the Company:



(@

[0}

(0]

®)

0]

(0
®

foreclosure, condemnation, expropriation, forced disposition or any similar action with respect to any property or other asset of the Company or any of the Restricted
Subsidiaries;

any disposition of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary;
the lease, assignment, sublease, license or sub-license of any real or personal property in the ordinary course of business or consistent with past practice or industry norm;

sale, discount or other disposition of inventory, equipment, aceounts receivable, notes receivable or other assets in the ordinary course of businss or the conversion of
accounts eceivable to notes receivables

any gran i the andinery cousae ofbsiness orconsten withpas prctes o it o ofny icense o blcense of paints,rademari,know-how o any tber
imelletun proery, ) ay sbandonment ofnelectual poponty nthe rinary cours of busoess past practice or whic good
fai mpany and its Restricted Subsidi k whole, and (ii) any
et ropeny righis whichar o onger sconomicaly praceable or commercaly oreme o ot

'y swap of assets, or lease, assignment or sublease of any real or personal property, in exchange for services, similar assets or assets used in a Similar Business of
comparable or heaer value or sefalnss 1 the Business of th Company and the Resrctd Subudianes ¢ 3 whole, a5 decrmind i 604 fath b the Company:

sny disposion nluding by capital conetion).pledgs ctoring, e or sl of ) Secuztion Assts (o any Special Pupose Sccurizaton Subsidary or
otherwise, (i) any other Securitization Assets subject to | mitted Securitization in connection with a receivables financing;

any financing transaction with respect to property or assets built or acquired by the Company o any Restricted Subsidiary after the Issue Date, including any Sale/Leaseback
“Transaction or asset securitization permitted by this Indenture;

dispositions in conncetion with Permitted Liens:

any disposition of Capital Stock of a Restricted Subsidiary pursuant to an agreement or other obligation with or to a Person (other than the Company or a Restricted
Subsidiary) from whom such Restricted Subsidiary was acquired or from whom such Restricted Subsidiary acquired its business and




assets (having been newly formed in connection with such acquisition), made as part of such din all ora portion of in
respect of such sale or acquisition;

@ the sale of any property or assets in a Sale/Leaseback Transaction within twelve months of the acquisition of such property or assets;

® s of receivables . settlement or collection thereof in the ordinary course of business or in bankruptcy or similar procecdings,
andexclusive of Retoing o smila arangements:

© any surrender, expiration the settlement,rel on . tort or other claims of any kind;

® [reserved;

[0} to the extent constituting an Asset Sale, any termination, settlement, extinguishment or unwinding of Hedging Obligations;

) iny disposition of property or assets acquired after the Issue Date that are not used or useful in the core or principal business of the Company and the Restricted Subsidiaries

inthe good uith detehmination of the Company:

) iny disposition of property or assets in conncction with the approval of any anfitrust authority or s otherwise necessary or advisable in the good faith determination of the
Company to consummate any acquisition. Investment or other transaction: an

®) any sal, ransfr o the isposition to et he formaton of any Subsidary hat is s Delavare Dividd LLC; provided tht any disposiion or atersllcaion ofassts
equity interests of such Delaware Divided LLC) in prohibited under this Indenture.

R ttiv” means ) i the case ofthe Note,the Truste, ) inthe case (\ﬁl\; Credit Agreement, the Credit Agreement Agent, and (iii) in the case of any Series of Other First-Priority
Obligaion that become subect o he Frst Lien ererditr Agreement, tative (and any for such Series in the applicable joinder agreement.

*Bank Idbtadncs” means an andall amounts payable unde o i espctof ) he Credit Agreement andthe the Credit Agreement Documents, s amended,restated,spplemented,waivd
replaced (whether or not upon termination, and whether with the original lenders or otherwise), re L epaid, efunded, rfinanced or otherwise modied fromtime ot (incldingaer termintonof he Credit Agreemen),
Encuding oy agrecmen o denture xtending the iy hree,refnancng, epacin o herwise resfucuring Al o hy Poion O e ndebedessUnder Suh agreement o giccments o mdenture o e

6



or any successor or replacement agreement or agreements or indenture or indentures or increasing the amount loaned or ssued thereunder or altering the maturity thereof, including principal, premium (if any), interest (including interest
aceruing on or after the filing of any petition in bankruptey or for reorganization relating to the Company or the Issuer whether or nnlad m for post-filing interest is allowed in such proceedings), fees, charges, expenses, reimbursement
bligatons, uarateesand sl ot amovatspayable therendero i rspect thereof (excep Lo theextent ey suh efnancig, lacement Tesnuctringor ober ageement o insint s designaed by e Company o ot be nclded
)

i this definition of Bank Indebtedness) and (b) whether or not the

. desgnated by the Compan 1 be mcluded i this deiniion,ane o ore (A deb e o commereal
paper facilties, providing for revolving credit loans, term loans, reserve-based loans e . e sle Ienders or to special purpose entites formed to borrow from lenders
it such receivables or s of credi, () 4ot securies, indnturcs o othr form o debt bank guarantees or bankers’ acceptances), or (C) instruments or
Sencementscvidencing any olhr ndsbledness, inehch cae, wilh the s or iernt borrowers o 55¢ss and,in ¢achcase, 35 amendied, supplemented, modificd, ext ed, refinanced. restated, replaced or refunded
i whole or in part from time to time.

“Bankruptey Code” means Tile 11 of the United States Code.

“Bankruptey Law" means the Bankruptcy Code and any similar federal, state or forei

n law for the relief of debtors.

“Board of Directors” means, as 10 any Person, the board of directors or managers or other govering body. as applicable, of such Person or any direct or indirect parent of such Person (or, if such Person
is a partnership, the board of directors or other governing body of the general partner of such Person) or any duly authorized commitiee thereof.

“Business Day” means a day other than a Saturday, Sunday or other day on which banking institutions are authorized or required by law o close in New York City or the place of payment.

“Capital Stock” means:

[0} inthe case of a corporation, corporate stock or shares;
@ i the case of an association or b . any and all shares, interesis, participations,righs or of,
3

in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); and

@ any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assels of, the issuing Person.



T ligation'

tion thereof i to be made, the amount of the liability in respect of a capital lease or a finance lease that would at such time be required to
ted as a liability he fi ordance with GAAP; provided that obligations of the Company o its Restricted Subsidiaries, or of a special purpose or other entity ot
conslidied wih e Conpany and i Rearicied Subsidarc, ithe exsing o the oo Do e et it {a iy were ot foclided an e consoldaed balae sheet of e Cotnpany and s Resticed Subidaies
capital 1 inhecaseofsuch  special purpse ot aher ity becoming comsoldated il the
finance ach consolidation n ither ace, due 0.3 Change in accouning roament o ofherwise, or (5) did ot
ot would ot have b requird t be reated s capitl e oblgatins or finance ease oligatons o th T Date

reans, et any detemion
th in

('ompm\y andits leqmrzd capital
exist on the Issue Date and were required to
had they existed at that time, shall for all purposes not be treated as Capitalized Lease Ohllg:nmn\ or Indcbtedness.

*Canlalized Sofre Expandiss” means, forany period:thesggregte of l expenditures(whethe paid n cashor acruedas iablies) by a Person s Retited Subsdiresduring such period
G

in respect of icensed or purchased software o internally devel AAP, are or are required to be reflected as capitalized costs on the consolidated balance sheet of su
Pemonsnd ach Resireed S

“Cash Equivalents” means:

0 U.S, dollars, pounds sterling, euros, the national currency of any member state i the European Union or such local currencies held by an entity from time to time in the
ordinary course of business:

@ securities issued or dircctly and fully guaranteed or insured by the U.S. government or any country that is a member of the European Union or any agency or instrumentality
thereof in each case maturing not more than two years from the date of acquisition;

® certificates of deposit, time deposits and eurodollar time deposits with maturities of one year or less from the date of acquisition, bankers” acceptances, in each case with
mturies no exeeding one ycar and overnight bank deposis. n cach case i any commercial bank having capial an suplus i excss of $250.0 million nd whoselon-em deb s

rated “A” or the equivalent thereof by Moody's or S&P (or e:
@ hase obl s of the types deseribed in clauses (2) and (3) ab d into with any financial institution meeting the qualifications

specified inclause (3) above;



) commersal pper sued by  coporaton (therthan an ATt f th Company)rad a est “A-1 o th uivalet hereof by Mooy or SL or essonably
e year after the date of acquisition;

© readily marketabl direct obligations ssued by any tateofth Unted Sates of Ameicaor any poiical subdivsion thereof having one of the two highest v« ctegris
obtainable from either Moody’s or S&
the date of acquisition;

@ Indebcdncs sued by Persons e han he il Pth Sponsors o anyofhee Afltes)with  rtingof A" orBigher rom S or “A-2” o higher o Moody'sor
reasonably equnvnlem ratings of ach case witl years from the date of acquisition;
® investment funds investing at least 95% of their assets in sccurities of the types described in clauses (1) through (7) above:
© instruments equw:llem o those refrred to in clauses (1) through (x) inany p nor -
above and h s outside the United States of America to the extent reasonably required in connection with any
b ducicd by any Subsidary ed in such jurisdiction: and
) credit card receivables to cash and cash equival such Person
;g s means cash managennent seviees for collections, reasury managenent uding controlled disby verdraf house fund transfer
series,etu s and ntestate deposony newark servis), any wroll, trust or operating . merchin cad:purchiceor it et o payables services, and
other ochhor erices o peyentsecesand wits s ot

“Change of Control” means the oceurrence of any of the following:

0 s st inon o srcs f e rnsatons,ofall r sbstanlly all he st of the Company and s Sbsiirics, ahen a5 whol, 08 Person
e i o e Femined ol
@ the Company becomes aware (by way of a report o any other filing pursuant to Sestion 13(d) of the Exchange Act, poxy, vote, written notice



or otherwise) of the acquisition by any Person or group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision)
including any group acting for the purpose of acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the Exchange Act), other than any of the
Permitted Holders, in a single transaction or in a related series of transactions, by way of merger, consolidation, amalgamation or other business combination or purchase of beneficial
ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any successor provision), of more than 50% of the total voting power of the Voting Stock of the Company; or
@)

unless the Issuer shall become the Successor Company hereunder (in which case this clause (3) shall no longer apply), the Company shall fail to beneficially own, directly or
indirectly, 100% of the issued and outstanding Equity Interests of the Issuer.

Notwitstanding he forgoing: () the st of st betcen o among the Companyand s Restvictd Subidaris shall o tseconstue o Change of Control and () o Person r group sl ot
e deemed to have beneficial ownership of securities subject 10 a st
by such agreement

related thereto) prior

i adiion,nolsandin the freging.  saction n which the Compan o  part ety f the Company bcomes  subsdiary of nocr Peson sch Persn, e X Para)
constiue a Changeof ot i 3) me cqunl)hol\i:vs of the Company or oty immeliscly prio o such ranscton
voting pover o the Votng Stk o the Company o such New Paret 1mmcmalcly Tollowing th consury

e or (b) \mmedm(ely ollowin the conmummation of such ransacion, no b

beneficially own, directly or indirectly through on
o ¢
more intermediaries, more than 50% of the voting power of the Voting Stock of the

termediaries, a least a majority “Fie ot
transacton substantaly nproorion Taings o h cqity of th Compay or such paret oty prior (0
Son ther than  Pemitied Holder the New brent o ofthe New Parent, . directly or indirectly

“ompany or the New Parent

“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral” means all property subject or purported to be subject,from time to time, o a Lien under any Security Documents.

“Collateral Agent” means the party named as such in this Indenture until a successor replaces it and, thereafter, means the successor.
“Collateral Agreement” means the Security Agreement among the Issuer, each Guarantor and the Collateral Agent, entered into on the Issue Date, as may be amended, restated, supplemented or
otherwise modified from time to time in accordance with s terms and in accordance with this Indent

“Company” SeaWorld Entert . Inc., and its permitted

assigns.

10



Amortization Expense” means, with respect to any Person for any period, (a) the total t including th
intangible assets, goodwill, deferred fi fnancll\g oo, Capalzed Software Expenditres i cognised prio sevice coss and acuaria gine nd lose rlted 0
, ofschPerson and s Restriced Subidirie for s periodon o Consoldared bask and therwise detemmined in accordince with GAAP and (o the vl
‘200ds sold and not included in depreciation and amortization expense under GAAI

amount with respect tali
“Consolidated Interest Expense” means, with respect to any Person for any period, the sum, without duplication, of:
0 consolidated interest expense of such Person and its Restricted Subsidiaries for such period, 0 the extent such expense was deducted in computing Consolidated Net Income

Gincluding the interest component of Capitalized Lease Obligations and net payments and receipts (if any) pursuant to interest rate Hedging Obligations and excluding amortization of
deferred financing fees and original issue discoun, deb issuance costs, commissions, fees, premiums and expenses, expensing of any bridge, commitment or other financing fees and non-
cash interest expense atributable to movement in mark to market valuation of Hedging Obligations or other derivatives (in each case permitted hereunder) under GAAP): plus

@ consolidated capitalized interest of such Person and its Restricted Subsidiaries for such period, whether paid or acerued: ples

@) commissions, discounts, yield and other fees and charges Incurred in connection with any Permiltted Securitization Financing which are payable to Persons other than the
Company and the Restricted Subsidiaries; minus

@ inerest income for such period.
or purposes of this definition, interest on a Capitalized Le shall be deemed interest determined by the Company to be the rate of inerest implicit in such
Capitalized Lease Obligation in accordance with GAAP.
“Consolidated Net Income” means, with respect to any Person for any period, the ageregate of the Net Income of such Person and its for such period, basis;
provided, however, that
0 sy net e extraondinary,exceptonal, nontecuring o unusual gins rloses sl s andexpenses relatingterto) or cxpenses o hanges, oy severance
pens y plans, . any expenses related

oy eqipent curailment programs




@

3)
@

)

©)

commisioning, epositonng or econiguraion of s, s, expnss, ot ocarges elating b s iy, ot ceter, washouse o disbuton et spce
entry into new markets o distrbution channels, inations, closing cos

penses, costs for
5i5), opening cos S eceingcose, gaing eenton o completon’ b(\nuvev conuling, igation nd
arbiration coste, charges, focs and expenses (including eklement), expemﬂ st s o charges el repurchase or issuance of Equity Interests of any Restricted Subsidiary,
the Con ap the Company or any c Company or any arent eniyof he Company, Inestment, acquision,merger
consolidation, amalgamation, disposition, or Incurrence, ed

3 , repurchase, refinancing, amendment or modification of Indebtedness
(in each case, whether or any growth s . and any fees, expenses, charges or change in control payments related to the
‘Transactions (including any costs relating to before, on or after the Issue Date), in cach case, shall
be excluded:

g prior periods, any. expenses,

the effects of down t0 such Person and such Subsidiaries and including, without limitation,
the effects of aa,unmem o (A)defrned s, (B) Caitalied Lease Obligations or other bligaionsor dfeal bl tocpiel spndin unds wihsuppliens o (C) ny ther
deferrals of revenue) in amounts required or permitted by GAAP, resulting from the . write-off or write-down of any amounts
thereof, net of taxes, shall be excluded;

the Net Income for such period shall not

a change in accounting s during such perio

any net affer-tax income or loss from disposed, abandoned, transferred, closed or discontinued operations, facilities, data centers, distribution centers, warchouses or fixed
and any net after-tax gains or losses on disposal of disposed, abandoned, transferred, closed or discontinued operations, facilites, data centers, distribution centers, warehouses or
Ted et il be xchuded:

after-tax gains or losses (less all fees and b
course of business (o detemined i go0d by managementof he Compangshll b xclod

ble t0 by asset dis

ositions other than in the ordinary

any net aftr-tax gains or losses (less all fees and

o the early buy-back of



™

@®)

©

(10)

an

indebtedness, Hedging Obligations o other derivative instruments shall be excluded;

() the Net Income for such period of any Person that is an Unrestricted Subsidiary shall be included only to the extent of the amount of dividends or distributions or other
payments paid in cash (or to the extent converted into cash) 1o the referent Person or a Subsidiary thereof (other than an Unrestricted Subsidiary of such referent Person) in respect of such
period, (B) the Net Income for such period of any Person that i not a Subsidiary of such Person, or that s accounted for by the equity method of accounting, shall be included to the extent
of the amount of such Net Income of such Person multiplied by such referent Person’s or its Subsidiary’s percentage ownership of the economic interests in such Person and (C) the Net
Income for such period shall , distribution by the referent Person or a Subsidiary thereof (other
than an Unrestricied Subsidiary of such referent Person) from any Person in excess of, any luded in (®);

solel for the purposcofdtcrmining the amount aaiablefr Resticted Payments undercause (1 of the defnition of Cumultiv Credit, the Net Income for suchpeiod
of any Restricted the Issuer or any excluded to the extent that ayment of dividends

Resticted Subsdiary of 5 NetIncome s not a fh dateof detrmimation pemiied wthou ay prio govermmental approval (which s ot been otained) o1, diretly o ndirety. by
the operation of the ferms of ts charter or any agreement,instrument, judgment, decree, order, statute, rule or governmental regulation applicable o that Restricted Subsidiary or its
stockholders, unless such restrictions with respect to ividends have been : provided that the Consolidated Net Income of such Person
shall be increased by the amount of dividends Ay paid in o cash) by any such such Person, o
the extent not already included therein;

nmount squs o he amount of Tx Distibutons actually made t sy parentorcquity holder of sch Person ntspect of sch perod i accondance wihScstion 404)
(o shall b ncdod s hough uch ot had been paid o ncome s iy b sue erson for suh pr

iy impairment charges or asset write-offs or write-downs, in each case pursuant o GAAP, and ibles and other fair
pursuant 10 GAAP shall be excluded;

or resulting equity plans, stock option plans, employee benefit plans or post-cmployment bencfit plans, o grants or sales
ofstoek, stock appreciaion or sies ight,stock




a2)

a3

a4
as)

6

an
(18)

options, fered stock or other rights(including any repricing, amendment, modification, substituion or change thereof) shall be excluded:

terminated employees, or (c) costs or expenses in connection with or
resling rom ook uppncmllon orsimilar nghls ety aptonsorcibr rights oticem oo nd Cmployecs, i cach case of such Peson o any Resticted Subsdiar, shllbe

aceruals and reserves that are established or adjusted in connection with the Transactions or within 12 months after the Issue Date or the closing of any disposition,
acquisition or investment and that are so required to be established or adjusted in accordance with GAAP or as a result of adoption or modification of accounting poli

deferred income tax expense shall be excluded;

currency translation gains and losses related to currency remeasurements of Indebtedness, and any net loss or gain resulting from hedging transactions for currency
exchange risk, shall be excluded:;

sy chenges t the extent i  coresponding amount s elved i cah ude ny agresment pm\'ldmg for ulmbulsemem of such expense, (b) any charges with
by

respec 0 any bl o canialty even,business miemuptin o produt el fo one or more
o i aeomont or e v el oo ¢ o ach e dence that such amount will i fact be
rembursed vy he i gy e and only o e e hat such amount i (x) not denied by the applisle e pry o nsrnce e i aing Wi 70 days nd ) n
fowing e e of s a deduction for any such 365 days).
et o T ooty et termupt hallbe excluded i o i o e recived om msance i respctof
st evenues o camings i espectof umm, orcasalty ovents o Businessinerupton o product recal shall be ncuded up to such
Net Income in a future period):

Capitalized Software Expenditures and software development costs shall be excluded;

non-cash charges for deferred tax asset valuation allowances shall be excludet



under GAAP and related interpretations shall be excluded;

(9 non-cash gains, losses, a resulting from fair qui
ey any other costs, expenses or charges resulting from facility, branch, office or business unit closures or sales, including income (or losses) from such closures or sales, shall
be excluded;
@n any int shall be excluded; and
@) any gain, loss, income, expense or charge resulting from the application of any LIFO shall be excluded.

Notuittanding e foreging for e gupose of Secion 404 ol e shll beexcluded rom Consolidated Net oy ny dividends, repayments of o or wlvaocss o e ranes o st
from i of Restricted Payments permitted under Section 4.04 pursuant o clauses (4) and () of the definition of
Cumulative Credit

s, withrespect 0 any Person for any prid,he noncashexpenses (ot than Consolidted Depreation and Amrtzton Exense) of such Person and s
P: provided that if any such non-cash expenses represent an accrual o

tential cash items in any future period, t

doun, menraton s prepaid cash o e pald ina prior peri
“Consolidated Taxes™ means, with respect to any Person for any period, taxes based on income, profits or capital paid and any provision for such taxes, including, without imitation, federal, state, local,

provincial, franchise, foreign and similar taxes based on income, profits or capital and foreign withholding taxes (including penalties and interest related to such taxes or arising from tax examinations) and any Tax Distributions taken into

Resieed smmdmms seducing Comslidard Net Income of such Person for such
Cash payment i espectthéseaf n such foure perod shall b subracid fom EBITDA n Such foure perod  he exten paid, bt exluding rom i provis, o the avrdance of
riod,

account in calculating Consolidated Net Incorne.
+ means, s of any dat of detrmination,a ot <gus o the s (vithot 0] amount of
al oustanding Disqualified Stock of the Company and the ety

Company and the Restricted undrawn let
Sudiesand ) Pefered Sock o Resrited ubiircn, it he amountof suh stquaured Sk and Frned o S e ‘reater of their respective voluntary or involuntary liquidation preferences, in each case determined

on a consolidated basis in accordance with GA;
leases, dividends or other don

“Contingent Obligations” means, with respect to any Person, any obligation of such Pt

Is




Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in any manner, whether directly or indirectly, including, without limitation, any obligation of such Person, whether or not contingent:

0] o purchase any such primary obligation or any property constituting direct o indirect security therefor,
@ 0 advance or supply funds:

@ for the purchase or payment of any such primary obligation; or

® to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worih or solvency of the primary obligors or

@ o purchase propery:scurisor servieesprimarlyfor thepurpose ofassuin the o of anysuchprimary bligation fthesily o the rinaryabligor t make

ase
payment of such primary obligation against loss in respect there

" mcan the posscsion, sl or ity of he o 0 dive oG the distion f e management o ol ofa person, whehcr hrough the s of otin s, by
agreement or otherwise, and ‘g_nmmu.mg d “Controlled” shall have meanings correlative thereto.

ofthe Trustee in the United States of America specified in Section 13.02 at which at any time its corporate trust business shall be administerod, or

“Corporate Trust Office” means the designated offi

such time to 1 the hoersand the Taute ot priocipal coporet eust affio ofany suscesor Tt (o ch e drss 4 such sacestos Trastce may desgaate roen
time to time by notice to the holders and the Issuer)
“Credit Agreement” means (i) the Company, the Issuer, the financial institutions named therein, the other parties thereto and JPMorgan Chase Bank, N.A., as administrative
agent, as amended. restated, supplemented, waived, replaced or ot upon et ‘whether with the original lenders or otherwise), restructured. repaid, refunded, refinanced or otherwise modified from time to time,
the maturity lacing or otherwise restructuring all or any portion of the Indebtedness under such agreement or agreements or indenture or indentures or any successor or
replacement AErsmers o sgpeerents o mdefirs o e o reasiog iy nent oaned o et Lrbreumele o lirog (o mabarity hereof (ecept othe it any such rfianein, eplacement orresructuing of ageccnt of
i designated by he Companyt ot b incuded i he deiniton of*Creit Agtcement) and i) cd T designated by the Company to be included in
the deTntion of-Cret Agreemem one or more () deb uclies ape o e o st o e financing (including through the sale of receivables to lenders

P i
or to special purpose entities formed to borrow from I such T etes of rudit, (B) bt securic,indentures o oher {orns of debt

16



financing neuding comertile o cxchangesble debt nstumentsor bank graness o bankers accsptances)or () nsuments orareements cidening any ot Indetedness, i achcase,withthe same o difrentboroversor
and, in each case, as amended, supplemented, modified, extended, restructured, renewed, refinanced, restated, replaced or refunded in whole or in part from time to time.

“Credit Agreement Agent” means JPMorgan Chase Bank, N.A., i its capacity as administrative agent and colateral agent under the Credit Agreement, together with its successors and permitted assigns
in such capacities

G any . an mocs s pusiant et and  and the collateral as
amended, supplemented, restated, rcnewcd pT repmmx Tetrucured. repid efnaneed of therwie s hele o part, from time (0

“Cumulative Credit® equal to the sum of
m (2) $400.0 million plus (b) an amount, not less than zero in the aggregate, equal to 50% of Consolidated Net Income of the Company for the period (taken as one accounting

period) from July 12020 to the end of the Company’s most recently ended fiscal quartr for which financial statemens have been delivered to the Trustee at the time of such Restricted
Payment (or, n the case such Consolidated Net Income for such period is adefici, minus 100% of such defici), plus

@ 100% of the aggregate net proceeds, including cash and the Fair Market Value (as determined in good faith by the Company) of property other than cash, received by the
ympany after the Issue Date (other than net proceeds to the extent such net proceeds have been used to Incur Indebtedness, Disqualified Stock, or Preferred Stock pursuant to
Sevmom m(h)mm) from the issue or sale of Equity Interests of the Company or any direct or indirect parent entity of the Company (excluding Refunding Capital Stock (as defined
below), Designated Preferred Stock, Excluded Contributions, and Disqualified Stock), including Equity Interests issued upon exercise of warrants or options (other than an issuance or sale
o the Company or a Restriced Subsidiy). s

@) 100% of o the capital of the Company received in cash and the Fair Market Value (as determined in good faith by
he Company) of property other than cash afie th Issue Date and, without duplicaton, th agregate amount of cash an the Fair Market Value (as determined in good fath by the
Company) of property other than cash that becomes part of the capital of the Company through amalgamation, consolidation or merger in exchange for the issuance of Equity Interests of
the Company or a direct or indirect parent entity of the Company after the Issue Date (other than Excluded Contributions, Refunding Capital Stock, Designated Preferred Stock, and
Disqualified Stock and other than contributions to the extent



@

)

@)

®)
©
©)

such contributions have been used to Incur Indebtedness, Disqualified Stack, or Preferred Stock pursuant to Section 4.03(b)(xiii), plus

100% of tof any Indebtedness, or preference or maximum the case may be, of any Disqualified
Stock of the Company or any Restricted than Stock isued 0 Resticted ich has been cancelled, retred or extinguished
Without consideruion rom the Company or any Resiced Subsiliay o converied i o exchanged for Equiy Ineess (ohe ten Disqualiid Sk in he Company o g difet or
indirect parent of the Company aftr the Issue Date, plis

100% of the aggregate amount received by the Company or any Restricted Subsidiary in cash and the Fair Market Value (as determined in good faith by the Company) of
property other by the Company or any er the Issue Date from:

th s o oter disposition (e than 1 the Company o  Restited Subsidiary)of, o thc scturs on avestnents fom, Restitd Ivestments made by the Compan
and the Restricted Subsidiaries and from repurchases and redemptions of such Restricted Investments from the Company and the Restricted Subsidiaries by any Person (other than the

Corapany ot any Resiriciod Subsidary) and foea repeyments o loas or advanees, and elescs o guaranccs, which oo Resticed Imedment. (oler o i cach s o e
extent that the Restricted Investment was made pursuant o Section 4.04(b)(vii).

the sale (other than to the Company or a Restricted Subsidiary) of the Capital Stock of an Unrestricted Subsidiary, or

a distribution or dividend from an Unrestricted Subsidiary, plus

in the event any Unrestricted Subsidiary has been redesignated as a Restricted Subsidiary or has been merged, consolidated or amalgamated with or into, or transfers or
conveys it assets 1o, or is liquidated into, the Company or a Restricted Subsidiary, the Fair Market Value (as determined in good faith by the Company) of the Investment of the Company

o the Rstrited Subidres n uch Unresticted Subsidiary atthe e o sch edesgnation,combinatio o ranste (o o the asets transferted o conyeyed, 3 aplicabl) (other tan
in each case to the extent that the designation of such Subsidiary as an constituted a Permitted Investment).

“Defult” means any event which is, or after notice or passage of time or both would be, an Event of Default,
“Delaware Divided LLC" means any limited liability company which has been formed upon the consummation of a Delaware LLC Division.

18



“Delaware LLC Division” means the statutory division of any limited liability company into two or more limited liability companies pursuant to Section 18-217 of the Delaware Limited Liability
Company Act.

*Designated Non-cash Consideration” means the Fair Market Value (as determined in good faith by the Company) of non-cash consideration received by the Company or a Resticted Subsidiary in
‘connection with an Asset Sale that is so designated as Designated Non-cash Consideration by the Company, less the amount of Cash Equivalents received in connection with a subsequent sale of, or other receipt of Cash Equivalents in
respect of, such Designated Non-cash Consideration.

* Designted Prferred Stock” means refrted Stock o the Company or any diret oriniret parent of th Company (other han Disqualified tock), hat i issed for cash (othr than 0 the Company or
any of s Subsidiaries or an employee stock ownership pan o s ablished by he Company of 1y of s  as Designat y the Company.

iect or indirect financial interest n o
parent entity of the

st Distor” means, with esect o any AfHlte Trnsaton,  member ofthe Bosrdof D of th
uch Affliste Transucion. A memberofthe Boardof Directos spany shall n £d15 Have such s Easeial ncret slely by reason of such focabee's Bobding Caplla\ Stock of the Company o
Company o any options, wartats o thes ights s rspectofsuch Capial Siock.

“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person which, by its terms (or by the terms of any sccurity into which it is convertible or for which it is redeemable or
exchangeable), or upon the happening of any event

m matures or is mandatorily 1o a sinking than as a result o asset sall),
@ is convertible or exchangeable for Indebtedness or Disqualified Stock of such Person or any of its Restricted Subsidiaries, or
® s redeemable at the option of the holder thereof, in whole or in part (other than solely as a result of a change of control or asset sale),

incch case pir 91 day afethe caieof the mtuitydn.of the Notes e e the Notes e o ongee utstading rovided, however, hataly the postion ofCapit Sceke which s matures i mandaoly redocmable, .30
comrtble ot isso of th such dat o b Disqulificd Stock provdefrther,however, a f such Capital Stock s st any xployes o 10y plan

of the Company o oy sach Pl 0 s emploecs. uth Capta o0k chll ot constite equaid Stock sl becsus 1.y b reired ¢ b repurehaecd by Such Prso i odee
1o satisty pplicble Saitory or egaltory Sbigations o s  psltof such mploye’s erminaton, dcath o dsabilty: provided, fusher, ha any eless of Capita Sk ofSach Prsen that by s erns thorses Such Persn t S0y
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its abligations thereunder by delivery of Capital Stock that s not Disqualified Stock shall not be deemed to be Disqualified Stock.

*Domestic Subsidiary” means a Restricted Subsidiary that is not a Foreign Subsi

v,
“EBITDA

A” means, with respect to any Person for any period, the Consolidated Net Income of such Person and its Restricted Subsidiaries for such period plus, without duplication, to the extent the same

was deducted in calculating Consolidated Net Income:

a
@

@)
@
®)

©)

Consolidated Taxes: plus

Fixed Charges and costs of surety bonds in connection with financing activities, together with from
1o clause (1) thereof; plus

Consolidated Interest Expense p

Consolidated Depreciation and Amortization Expense; plus
Consolidated Non-Cash Charges: plus

any expenses or charges mm than Consolidated Depreci d Amortizati
equipment ams, any growth mption,

etirement o repayament o Indebledncss permited 0 b Incured by (i T sueh foc, expenses o
Charges relatel o th Tansactons, the offcring of e il Nots o any Bank Indebiedness (s, incach cse, ay pemitted Refnancing ndebledness i respect téreobs (1) any

amendment or of the Notes and i) coms . discounts, yield and other fees and charges (including any interest expense) related to any
Permitted Securitization Financing; plus

o isuance of Equity netests, Ivestmers,acauision
I

to any rep
. disposition, or the dif redeny

. shall include, without imitation, the effect of
inventory and equipment optimizaion programs,fcility branch,ofie or ukiness unit losure, iy, bmmh offic,business unil dts cnter, sshouse o disibutoncenter
relocations ention, severan

excess pensionchrges, any costs lating (o the undeiakin o ,mpnmmmn of sratcgi
Pre-Open

initiatives, cost savings v, opcn\mg expents reductions tnd oiher aperaing
improvements




)

®)

©

(10)
an
(12)

as)

the amount of loss or discount in connection with a Financing, including Toan portfolio
discounts; plus

any costs or expense i plan or stock option plan or any other management or employee benefit plan or agreement or any stock
b o th et it suh are funded with cash proceeds contributed to the capital of the Company, the Isuer or a Subsidiary
Guarantor or et cash proceeds o a suance of Equity Interests ofthe Company (othr than Disqualifed Stock)saely tothe exten thatsuch et cash proceeds are excluded from the

calculation of the Cumulative Credit; plus

any eamn-out obligation expense incurred in connection with the Transactions or any acquisition or other Investment; plus
reserved]; plus
reserved]; plus
it respect 0 any Person efred 1o inclause (7) ofthedefintion of Consoldaed Net ncome andslly o the extnt eain o the Net ncome ofsch Perion efered 1o
in clause (7) of the definition of Consolidated Net Income, an amount equal to the proportion of th . in clauses (1) through (11) above and clauses (13) and (14) below
Telating 19 such Prson comesponding o the Company and the Restrered Sbsidics propordonase shre o oneh Pison's Cosolre Net ncome (detemmied s A Pesn were
a Subsidiary); plus

costs associated with Public Company Compliance; plss

in connection with of “Adjusted EBITDA, afte cost savings” as set forth in footnote (d) to the 1
Comoldued nancland s Do o Sl s Sty i e Offering Memorandun o the extent such acusnents, without duplcaion.conine 1o be applcable 1
such period; a

less, without duplication, to the extent the same increased Consolidated Net Income,

-cash items increasing Consolidated Net Income for such period (but excluding any such items (A) in respect of which cash was received in a prior period or will be
received in a future period or (B) which represent the reversal of any accrual of, or cash reserve for, anticipated cash charges that reduced EBITDA in any prior period).
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“Equity Interests” means Capital Stock and all warrants, options or other righ Capital Stock

any debt hatis convertible into, for, Capital Stock).
s any public or private sale afer the Issue Date of common Capital Stock or Preferred Stock of the Company or any direct or indirect parent of the Company, including options or
other equity awards exercisable for common (‘apml Stock ssued to employees of the Company or any direct or indirect parent of the Company, as applicable (other than Disqualified Stock), other than:
0 publc offeings with espect o the Company's o auh vt rindietpuent'scommon ok registcred on Fomn -4 ox (ther than with respeet to options or
other equity common Capital Stock iss e Company or any ditect or indirect parent of the Company, as pplicable)
@ issuances to any Subsidiary of the Company: and
®

any such public or private sale that constitutes an Excluded Contribution.

foregoing, an Equity Offeri include the merger of the Company or any direct or indirect parent of the Company ino a person that has, or whose
direct or indireet parent has, Dnvm\lsl)’ consummated  public Equity Offein (s efined herin but eplcin the Compans with such erso of parent)and 1 pUbic compaty a the appiable .
s

x sets” means the property and other assets of the Issuer and the Guarantors that is excluded from the grant of security interest n favor of the Collateral Agent, on behalf of the holders of the
Notes, pursuant to the terms of this Indenture and the Security Documents.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.

Exeluded Contributions™ means the Cash Equivalents or other assets (s
received by the Company after the Issue Date from:

[}

lued at their Fair Market V:

in good faith by s the Board of Directors of the Company)
contributions to its common equity capital, and

@ the sl e tha 08 Subsidins of the Compuny ot 0 R Subsdiry mansgement s p]nn or stack option plan or any other management or employee benefit plan or
agreemen) of Equity

in each case designated as Excluded Contributions by the Company.




oy mosns () any Subsdiry that i o ity orindirety s wholly owned Subsdir o the suer, () any Subsdir it oss no have Lotal assts o annul s i exces of

520,000,000 mdl\'ldually orin lhe sagregue il all aherSubsidresex cluw via lhls clause (b), (c) any Subsidiary acquma following the Issue Date that is prohibited by applicable law or contractual obligations that are in existence
the time of ntered into i thereof i igations or if g Oblgaton would equire Sovermenal meludmg regalatony)consen, appeaval, lcense o aborization onles
such consnt. ayproval Heense orautorisation s been obainedy. (4 any oher Subsidiary oth rspect o which,in judgment of e onsultation with the Issuer, the

burden or cost or other ‘material adverse tax et sl e nommav i o sh benii e obsinedy the lenders undr the Cradt Agreement therefom, &) any Frcign

Subsdiary, () any nomTor prof Subsidaies, (8 any Unresrcied Subsdice () any vehicle or y direct or indirect Domestic Subsidiary (x) that is treated as a
disegardedsnityfor federal income s puposes and () substatisly all ofheasts of which include e iy more F 23 any Domestc i a Subsidiary of a Forcign Subsidiary:
bo roquired to. to the Obligations pt the terms of the Notes be deemed to be an Excluded

Subsidiary at any time any such guarantee is in effect,

“Fair Market Value™ means, with respect 1o any asset or property, the price which could be negotiated in an arm’s-length transaction, for cash, between a willing seller and a willing and able buyer,
neither of whom is under undue pressure or compulsion to complete the transaction, which, in the case of an Asset Sale, Restricted Payment or Investment shall be determined either, a the option of the Company, at the time of the Asset
Sale, Restricted Payment or Investment or as of the date of the definitive agreement with respect to such Asset Sale, Restricted Payment or Investment, and without giving effect to any subsequent change in value

“First Lien Intercreditor Agreement” means (i) the intercreditor agreement among Wilmington Trust, National Association, as Collateral Agent, JPMorgan Chase Bank, N.A., as an Authorized

rustee, as an Authorized  the other parties from time to time party thereto, entered into on the Issue Date, as it may be amended, restated, supplemented or otherwise modified from time 1o time in

accordance with this Indenture, (i) other intercreditor not materially less favorable to holders of the Notes than the intercreditor agreement referred to in clause (i) (as determined by the
Company in good faith) or (i) another intercreditor agreement the terms of which are market te sharing of liens on a pari passu basis at the time such intercreditor agreement is

proposed to be established in light of the type of Indebtedness to be secured by such liens (as determined by the Company in good faith).

EinsPririte Olgatons” means () ll Scured Bank ndebiedncs, ) ll Noes Obigatos, i) Other i iy Obligatins and ) if Hedgng Obligationsorolgaions i espect of s
management services have been secured by the collateral that secures the First-Priority Obligations, al such other obligations of the Company or any of
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Restricted Subsidiaries in respect of such Hedging Obligations or obligations in respect of such cash in each case the collateral th; he First-Priority Obligations.

“First-Priority Obligations Documents” means the Credit Agreement Documents, the Notes Documents and any other documents or instrument evidencing or governing any other First-Priority
Obligations.

“Birst-Priority Secured Parties” means the Persons holding any Firs-Priority Obligations, including the Collateral Agent.

“Fixed Charge Coverage Ratio” means, with respeet to any Person for any period, the ratio of EBITDA of such Person for such period to the Fixed Charges of such Person for such period. In the event
that the Company or any of its Restricted Subsidiarics Incurs, repays, repurchascs or redeems any Indebtedness (other than in the case of any Permitted Sceuritization Financing, in which case interest expense shall be computed based upon

alance of such or issues, repurchases or redeems Disqualified Stock or Preferred Stock subsequent to the commencement of the period for which the Fixed Charge Coverage

o i being calulted bt pioto the cent for whichhecleulion of the Fixed Crge Coverage Rt s made (he“Fixcd Charg Calulton Date) hen the Fiscd Chrge Coverge Ratioshllbe calculated giving pro forma p
10 8ch Incueemce, repayment,fepurchase o rodeption ofIndebiodace, o such e, opurchas ofrederaption of D as if the fthe applicable four-quarter

eriod.
For puposs of making the oo ezt bove, Investmets, cain xpediures,comtrss airs, replacements, .
dispositions, AAP) and any cost tiatives o 3
restructurings or reorganizations that the Company or any Ress deerrioc to male o has made during the four-q period or subsequent to on
o pror o ofsmuluncouly iththe Fixed Charge Clultion Dt (csch for purposss of s deiiion, o orma evri”) shalbe calulated ona pro forma b that all such Investments .
@ aupment optimiaton dispositions, d .

rojects o miatves the change of: und the change in EBITD, from) had occurred (or or cost savings had been realized) on the
irst day of the four-quar Ifsince th such period any Person that became a Restricted Subsidiary or was merged with or nto the Company or any Restricted Subsidiary since the beginning of

uch peiod shall have made any IveNiment, capia xpendHre, Consvucton. epa, fepacement mprovement cApmenapiizaionproga, aeqsion, disposition, merger, consolidation, amalgamation, discontinued operation,
operational change, business realignment project or initiative, that would have

2



then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect ther as if such Investment, . construction, repair, replacement, improvement, equipment optimization program,
scquisiion,dispostion. dsconinued oporation. merger, amlgaraion. onsoldaion. oporationl hangs. b initiativ the applicable four-
‘quarter period. If since the beginning of such period any Restricted Subsidiary is designated an Unrestricted Subsidiary or any Unrestricted Subsldmry s designated a Restricted Subsidiary, then the Fixed Charge Coverage Ratio shall be:
caleulated giving pro forma effect thereto for such period as if such designation had aceurred at the beginning of the applicable four-quarter periot

For purposes of this definition, whenever pro forma effect is to be given to any pro forma event, the pro forma caleulations shall be made in good faith by a responsible financial or accounting officer of
f

the Company. Any such pro i appropriate, in et detenmitton ofth Comgany ss st forh inan Oficer'sCerifcte, o reflec (1) oerating expens rductonsand ot
operating synergies or cos 0 result from the licable, the Transactions), (other than adj Fth
ot used i connecion wihthe clelation o “Adjusted FR!TDA mﬂ cost savings” as st forth n fooinote (d) © he "Sumnmry isorical Consoldated Fnancil and Other Dats of ScaWorld under “Summary in the Offring

perating synergies or be included to the extent that the actions resulting in such operating expense

synergies or k expected to be R cnmmznced (in the good faith determination of the Company) within 1§ months afier the date any such calculation
edand 2) in connection with o “Adjusted EBITDA,aftrcost savings” a e forth n fotnot d) ot Summary Hitorical Consolidted Finania and Other Data of
SeaWorl S in the djust  continue to be applicable to such four-quarter peri
If any Indebtedness bears a floating rate ulvmens! and s being gven ro o ffct,the inirestanauchIndedness shal beelculied i e rate i effec on the Fixed Carge Calalton Date
had been the applicable rate for the entire period (taking Indebtedness if such Hedging Obligation has a remaining term in excess of 12 months). Interest on a Capitalized Lease
Obligation shal b decmed 0 acerue a an iterest e reasonably detemined by respansible financialo sceounin offcrof he Companyto be the e of et impliit i sueh Caiaized Lease Obligaton i sccordance with
(‘.AAI' For purposes of making e, volving credit facility computed on a pro forma basis shall be computed based upon the average daily balance of such Indebtedness
Interest or  optionally eterst ate based uipon  fcto afa e or Smila a1, & urocurrency imterbank offered atc,or ther rte. shall b decmed 1o have been

ity upon the rate acmally chosen,or i none, then based upon uch optional ate chosen o« the Company may designate
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For puposs f s deion, any amount i curency oler than .. dollars il be comertd L U, dolar based on the verag exchange rte forsuch cuencyfrthe most ecent vl month
period prior to the date at used in calculating EBITDA for the applicable period.

i Charges” means, ithfespect o ny Person for any period, the sun. without duplicatio, of (1) Conslidte Iteest Expense exclding amortizaion ot writ-oftof defered fiancing ot
discounts or premiums) of such Person for such period, and (2) all cash d  series of Preferred Stock or Disqualified Stock of such Person and its Restricted Subsidiaries.

/” means a Restrict laws of the United States of America or any state thereof or the District of Columbia

GAKP e gy aepte scoountiog prnigles it United St st et it pinos an oot o the Aovounting Pnlges Boad ofhe Ameion st of Cried
Public i e Fi dards Board or in such ofher statements by such other entity as have been appy icant scgment of the accounting profession, which arc
in effect on the Issue Date. For the purposes of this Frdemr, the o “cmelaiet” i respect to any Person shall mean such Person consolidated with its Restrcted Subsidiaries, and shall not include any Unrestricted Subsidiary, but
ihe neret ofsuch Peaon i an Unteseicd Subsiciary wil G secounied for a8 an Iavestment

means the Parent Guarantor and the Subsidiary Guarantors.

*uarnes” eans s (oler han by endorementof negrabe nstramentsforcllestion n e odinay covese of busiess), irect o indiet, inany maner Gincluding, wlhotlation,
letters of credit and reimbursement agreements in respect thereof), of all or any part of any Indebtedness or other obligations. The amount of any deemed o the stated or the
ndebtadness i espect o which Such suaranes i mde o1 notsated or dehminable. e aximum essondbly ansipatd iy n repeet therco s doemined by such perion i 00t

“Guarniees” means the together with
“Hedging Obligations” means, with respect 10 any Person, the obligations of such Person under

[0 ncy exchange, interest rate or commodity swap agreements, currency exchange, interest rate or commodity cap agreements and currency exchange, interst ate or
commodiy collr grecments: and

@ ” in currency exchange, interest rates or commodity prics.

2



 “noteholder” means the Person in whose name a Note s registered on the Registrar’s books.

“Inmediate Family Members” means with respect to any individual, such individual’s child, stepchild, grandehild or more remote descendant, parent, stepparent, grandparent, spouse, former spouse,
qualified domestic partner, sibling, mother-in-law, father-in-law, son-in-law and daughter-in-law (including adoptive relationships), the estates of such individual and such other individuals above and any trust, partnership or other bona fide
estate-planning vehicle the only beneficiaries of which are any of the foregoing individuals or any private foundation or fund that is controlled by any of the foregoing individuals or any donor-advised fund of which any such individual is

e means ssue,assune, uarance ncu o therwis become bl or rovided, however, hat any Indebtednes or Capital Sock ofa Person existing tthe e suh person becomes a
Subsidiary (whether by merger, amalgamati lidat e deemed to be Incurred by such Person at the time it becomes a Subsidiary.

“Indebtedness means, with respect to any Person:

0 th pincipl of any indbtedoes ofsch Prson, b o ot cotingent, ()i espet of bt money, 8 vidnod by bnds, s, debedursor simier

instruments or letters n!crad or bankers” 3 y of
y ( such s Lo eade et neured e ordry s ofbosines or consistentwith p.q e

oridusy norms (1) any am-out obligations \mnl such obligation becomes a liability on such Person in GAAP and (ii) |
ordinary course of business or consistent with p: e or industy or),wichpurchase pic i du moretan el monhsallr he dte of plcin hepropery i
Taking deivery and e ere (0 i respect of if and to the extent that any of the foregoing indebiedness
would appear as a liability on a balance sheet 1th\mlmg e ot ety o i e prepared in accordance with GAAP;

@ to the extent not otherwise included, any obligation of such Person to be liable for, or to pay. as obligor, guarantor or otherwise, the obligations referred to in clause (1) of

(other than by s for collection in the ordinary course of business or consistent with past practice or indusiry norm); and
@

o included, a Lien on any asset owned by such Person (whether or not such Indebtedness is assumed by
such Prson);provided. hoese, it the amount of uch Indebtodness e e | Ty the Far Marke Vatue (us devenmined
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in good faith by the Company) of such asset at such date of Incurrence, and (b) the principal amount of such Indebtedness of such other Person;

the foregoing, to include (1) Contingent Obligations Incurred in the ordinary course of business or consistent with past ot ar sty ormyand ot inrespec
T ormowed money: (3 dfoed o prepaid evenues ) purchase priceholdacks in e of a portion of the purchase price of an asset to saisfy warranty or other
orin respet of Permited Secriization Financinge. (5 rde and ohr ny rdinary course of business or ok st pracice o1 nduty norm: (67
rserved] (7 blgations i respet f Third ary Funds: (5) i he cas of he Compaty and i Restriced Subacires () &l ercompany ndebicdness having e not oxceeding 364 days (ncusve of any ol ovr r extensionsof
terms) ad mde in me ordinary course: ofhusmess or consistent with past practice or mduslly s nd 3 ntercompany sl nconneton withcsh managemen, s andsccounting oprationsofthe Companyand s Restricted
gai e not Incurre purposes; and (10) Indebiedness of any direct or indirect parent of the Company appearing on the balance shee of the Company solely by

iga
resson f push-dow accouning under GAAD.

Notwitstanding anyting i this Indenture o the contrry, ndebednes shall ot nede, and shll b calculated withou ivingefect o the efets of Accouning Sandards Codiflcation Topc No- 815
and related rease an amount of Indebtedness for any purpose under this Indenture as a result of accounting for any embedded derivatives created by the terms of such
Indebtedness; and any such amounts that would Indebtedness under this Indenture but for the appl an Incurrence of Indebtedness under this Indenture,

“Indenture” means this Indenture as amended or supplemented from time to

“Independent Financial Advisor” ting, appraisal consultant, l tanding, that s, in the good the
Company. qualified to perform the task for which it has becn engaged.
Interest Payment Date” has the meaning set forth in Exhibit A hereto.
B > means an y that i a direct the Issuer.
“Lnvestment Grade Rating” means a rating equal o or higher than Baas3 (or the eq Moody’s or BBB- S&P, oran eq any other Rating Agency.

“Invesiment Grade Securities” means:



securities issued or directly and fully guaranteed or insured by the U.S. any agency « Cash Equivalents),

securites that have a rating equal o or higher than Baas3 (or equivalent) by Moodys and BBB- (or equivalent) by S&P, but excluding any deb securities or loans or

@
advances between and among the Company and its Subsidiaries,

® estments in any fund that invests exclusively in investments of the type described in clauses (1) and (2) which fund may also hold immaterial amounts of cash pending
investment andor disribution, and

@ than the United iy for high quality each case texceeding two

years from the date of acquisition.
pital

i any assets or securities

luding Affiliates) in the form of I

ding guarantees of loans), ad
made in of b

Investments” means, with respect to any Person, all by such Person in other P
travel and similar ad

.4(,".,, dits to suppli in
i balance sheet

received in satisfaction or tisfaction thereof fror y inorder to prevent or limit loss andany
ndinary course o busines, purchase or ather acquistions for considration of Indobtedaess, Equiy Inteests o iny other AP
T e in s et o v s 4o 1 s B 1o soh reae s v h vaoaTs o3 oo ot pmpcr\y o purposes of the. o of Utesiod ‘Subsidiary o Sestion 4.0
-Investmens” shall ncdeth paton (proporioate o the Cotpany’seqlty intees in s Subsidiay) o the Fr Market Vae o deamineingood fih by the

such

0]
Company) of the net assets of a Subsidiary
b a3 Resticd Subsidry. the Cormpany shll e dcmed 10 contine 10 e permanent * vesmment i Unvesrd §uhudmry il amount (i postie) zq\ml o
@ the Company’s “Investment” in such Subsidiary at the time of such redesignation less
® portion (proportonte o the Company' cquiynerest nsuch Subsidiay) of the e Mkt Value (s detrmingd i good it by the Company) ofthe et st of

the
uch Subsiciary s he tme of such redeigntion: and



@ any property transferred to or from an Unrestricted Subsidiary shall be valued atits Fair Market Value (as determined in good faith by the Company) at the time of such
transfer, in each case as determined in good fuith by the Board of Directors of the Compa

“Investors” means (i) one or more investment funds advised, managed or controlled by Hill Path Capital LP and any of thei liates oth I the.
PathSponsors)ad ) any Prson tht frs  group vt the mesning o Scion 130)3)orSecton 4402 ofhe Echinge At ox oy succcssorpovision) i e i ot Sponsors; provided - collecmely.
the Hill Path Sponsors control a majority of the voting power of such gro

“Lssue Date” means the date on which the Initial Notes are originally issued.

“Junior Lien Obligations” means i be incurred under this Indenture, which is by its terms intended to be secured by the Collateral on a basis.
junior to the Notes.

"L means, withrespec 0 any s, any morigage, n,pledge, chage, securityinterst or smlar encumbrance ofany kind i respect of such s, whethe o nt e, ecorded or othrwise
perfected under applicable law (including any conditional sale or other any lease in provided that in no event shall an operating lease or an agreement to sell be decmed to constitute a Lien.

Mkt Captalzation mesns, s of any daeofdetermination,an amount cqal 0 () e ot numh;r o isued andcusanding shars of Capital Stk ofthe Company (o ny succesor of the
Company) or any direct or indirect parent of the Company on such dat wltiplied by ch Capil Stock To the 30 consecuie wading dye mmedioely preceding
such date of determination.

“Moady's” means Moody's Invesiors Service, Inc. o any successor o the rating agency business thercof.

“Net Income” means, with respect to any Person, the netincome (loss) of such Person and its Restricted Subsidiaries, determined in accordance with GAAP and before any reduction in respect of
Preferred Stock dividends.

s the aggregate cash proceeds received by the Company or an in respect of any Ass ithout i, any cush scived in spest of o
upon the sale or other disposition of any m.gnmd Non ash Comsderaion el sny AsetSuleandanycash payments seived by vy of dered puyment ot pinipl pusaant 1o ot or el

only as and when received, but excluding the dis ccivd in any othetnon-ash o) et f e irct costs S rlating o such At Sole-
and the sale or ispositon ofsuch Designated No-cash Comidcton (inciuding, without Fntaton, avesiment bankin f ‘made in order to consent or required by applicable law, and




brokerage and sales commissions), and any relocation expenses Incurred as a result thereof, taxes paid or payable (in the good faith determination of the Company) as a result thereof (including Tax Distributions and after taking into account
ring amaagenments relted slely 1 et dispoiion), amocnts equied 1 b aplid 10 herepaymrt ofprincpa, e any)and eest n ndebidressrcuired ot dan
of e provided by the Company a3 a rserve in GA/
I d ‘matters or against

e

any avaiable tax credits o deductions and any ax s

pursuant to id as a result of such transacti ion

o rancscionand e by th Company fer such sl o ol dispsionterf, nclding, il
olders of

N pension and other benefit liabilities and liabi
interests in non-Wholly Owned Subsidiaries as a result of such Asset Sale.

tany orall o the Ne Proceeds o any Aset
It tax the Company

Notwithstanding the foregoing or anything in Section 4.06, the Company has d din good it tha

Sales by a Foreign Subsidiary is prohibited, restricted or delayed by applicable local law or (i) of any or all of the Net Proceeds of any I ubsidiary

o s Subsidaris, anamount caal o th porion ofsuh Net Procceds s ffctd will ot constiute et Procceds o be e o besppid incomplince with et 406 pmwded it i any evens. he Company hall e 15
s within its reas that

“New Patent” has the meaning specified in the definition of Change of Control.
*Notes Documents” means this Indenture, the Notes, the Subsidiary Guarantees, the Parent Guarantee, the Security Documents and the First Lien Interereditor Agreement
“Notes Obligations” means Obligations in respect of the Notes, this Indenture, the Parent Guarantee, the Subsidiary Guarantees and the Security Documents.

respect o et ofcet andbeker’
ofan insolvency

thout I
inerest, fees, expenses, indemnity cl

Obligatons” meansany princial, neest, penalics e,
under
K s et s o maomineaions o ot parties other than o naos nd e oot

acceptances), damages and other liabil
proceeding, whether o
Agent

e s o ot

relating to the issuance of the Initial Notes.

“Qffering Memorandum” means the offering memorandu, dated April 21, 2020,
“Officer” means the chairman of the board, chief executive officer, chief financial officer, president, any exeeutive vice president,

or vice president, the secretary of

the Company or the Issuer.
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“Qfficer’s Certificate” means a certificate signed on behalf of the Company or the lssuer by an Officer of the Company or the Issuer who is the principal executive officer, the principal financial officer,
the treasurer or the principal accounting officer of the Company or the Issuer, which meets the requirements set forth in this Indenture.

“Qpinion of Counsel” means a written opinion from legal counsel who is acceptable to the Trustee. The counsel may be an employee of or counsel o the Company or any Restricted Subsidiary.

“Quher First-Priority Obligations” means other Indebtedness or Obligations of the Company and its Restricted Subsidiaries that are permitted by this Indenture and each other First-Priority Obligations
Document to be incurred and secured equally and ratably secured by the Collateral and is designated by the Issuer as an Other First-Priority Obligation pursuant o the terms of this Indenture and “Additional First-Lien Obligations” pursuant
10 the terms of the First Lien Intercreditor Agreement.

“Parent Guarantee” means the guarantee of the obligations of the Issuer under this Indenture and the Notes by the Company in aceordance with the provisions of this Indenture.

Par P sbiadnes”meas: ) withrespct e s, the Notes d ay odsbidness whichrankspadpas i gt f payoeo o the Nt an () it espeet t he Company orany

Subs the . as applicable, and any ranks pari passu in right of payment to the
applicable

- Beruitd tlden” meats, tany e, eah o ) the Investos, () any Person tht,directlyor ndiety, holdsor squires 100% of e totawoing pover o he Vring Stk of the Company,adof
‘hich o other Person r gtoup (vithinth mesning of Scton 3(0)) orSecton 14(0)2) of he Exchange Act or » ) other than any of th lders, holds more than 50% of the total voting power of
the Voting Stock th iif) any Person who. e am underwie in connechon with public o pAvate offring of Fauity neree ot e Com npany or any of is direct or indirect

it companies, :lc!mg ey :cvly, " memon o ‘management of the Company, the Issuer or any of its Subsidiaries who are investors in the Company or any direct or indirect parent thereof, and (v) any group (within the meaning
of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision) the members of which include any of the Permitted Holders specified in clauses (i, (i), (ii) and (iv) above and that, directly or indirectly, hold or
acquire beneficial ownership o the Valing Stock o the Company (s Pt Holder Grou'), oo (1) o merer ofthe Permited Holder Group (ahe than Permited Holders secifid incauses . (), i) and () sbove) has
the right to clect a number of dircetors that is greater than such member's th such member's proportional share of d being determined bascd on the total number of dircctors on the applicable board
of directors maltplied by he preentage of Voting Stock held o acquired by such mrmbcr) i (2)no Person or other “group” (other than Permitted Holders specified in clauses (i), (i), (ii) and (iv) above) beneficially owns more than
50% on a fully diluted basis of the Voting Stock held by the Permitted Holder Group. Any Person or group whose acquisition of beneficial ownership constitutes a Change of Control in respeet of which a
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Change of Control Offer is made in accordance with the requirements of this Indenture will thereaftr, together with its Affiliates, constitute an additional Permitied Holder.

a

@

)

“

©)

©)

U}

“Penmitted Investments” means:
any Investment in the Company or any Restricted Subsidiary;
any Investment in Cash Equivalents or Investment Grade Securifies;
any Investment by the Company or any Restricted Subsidiary in a Person if as a result of such Investment (a) such Person becomes a Restricted Subsidiary, including by

‘means of a Delaware LLC Division, or (b) such Person, in one transaction or a series of related transactions, is merged, consolidated or amalgamated with or into, or transfers or conveys
all or substantially all of ts assets to, or is liquidated into, the Company or a Restricted Subsidiary;

 Investment ‘ash Equivalents and received in connection with an Asset Sale made pursuant to Section 4.06 or any other
disposition of st not consiuing an Asst Sl

the Issue Date, © the Issue Date or in satisfaction of obligations under joint venture agreements
exsting on the o Dat o any Invesment consiting of any xtcnsion,modiicston o renewal oFany Such Investment,binding commitment o obigaton. in ch e, xising on the
Tssue Date; provided that the amount of any such Investment may be increased (x) as required by the terms of such Investment, binding commitment or obligation, in each case, as in
existence on the Issue Date or (y) as otherwise permitted under this Indenture;

Toans and advances to, or guarantees of Indebtedness of, officers, dircctors, employees or consultants of the Company or any of its Subsidiaries (i) in the ordinary course of

business or consistent with past practice or industry norm in an ageregate outstanding amount (valued in good faith by the Company at the time of the making thereof, and withou giving

effct 0 any subsequent changes in value) not o exceed $10 million, (i) in respect of payroll payments and expenses in the ordinary course of business or consistent with past practice or

ity ormand i) inconnetion vithsuh personspurhase ofEquity neess o the Company o any diret o et pren ofhe Company Soley 0 the et thot he aount
o the Company

estmentacquird by the Companyor any ResictedSubsiny () consisin of extensonsof it i the ntureofacount ecivable o nocsrecsivable ariing
from the grant o e e e ordinary course of business or consistent with past practice or industry norm, (b) in exchange for any other Investment or accounts receivable
deposit held by the



®)
©

10)

Company or such Restricted Subsidiary in connection with or as a result of a bankruptey, workout, reorganization or recapitalization of the Company of such other
Investment, aceounts receivable or deposit (including any trade creditor or customer), (c) in satisfaction of judgments against other Persons or (d) as a result of a foreclosure by the
Company or any Restricted Subsidiary with respect to any secured Investment or other transfer of ttle with respect to any secured Investment in default;

Hedging Obligations permitted under Section 4.03(b)(x);

any vestment by the Company orany Restricted Subsidiary ina Smilar Businessinan agaregate utsanding amount (valued in go0d fith by the Company at the time of
the making thereof, and without giving efect o subsequent changes in value), taken together with all are at that
ot exceed the sum of (x) the greate of () $90 million and (1) 0.20 mulilid by the Adjusted EBITDA of the Company or the most mc:mly nded four full iscal s for which
financial tatements have been delivered to the Trustee immed; effect thereto as if such four fiscal
uarters plus (3)an amount equal to any etums (including dividend, nteest,distibution,returns ofpincpal, rofics o sl epayments, npumhms redempions, income and simiae
amounts) actally eceived inrespectofanysuch the value of eacl time made an

1 . that if an this clause (9) is made in any Person that is not e (omuany ora Restrcted Subsidiaryatthe date of the making Srouch

oot and s s sy he Company o Restited Sbsiiry hr sueh it e thereafier be deemed to have been 1) above
and shall cease to have been for so long as such 0 be the Company or a Restricted Subsidiary;

sny Invesmen by the Company ot any Resrieted Subsidiry n an sggregate outstanding amount(ald ngood faith by the Company at the e of the mukin therol
and without giving effect to subsequent changes in value), taken together with all other Investments made pursuant to this clause (10) that are at that time outstanding, not to exceed the.
sum of () e et of () $150 o an (60025 mulipid b the Adjusted EBITA o the Company forhe most ey nded fur fll scalqarters for v\mch financial
the an ur fiscal quarters
s () am amenunt el o amy retans unc]udmg dividends, interest, dlsmhunons. retums ofprincipalprofs on s, epuymens, repurchses, )edempn s income and i
amounts) actally eceved inrespectof nade and
ot fany Invesment o this clzuse(!(l)vsmade in any Person




an

a2)

a3

4

as)

a6

an

Ut ot th Company o Restrced Subsidiarya h dat f the makin of such Invstmentand suh Prsonbeeomes he Company or o ResrietedSubsdiry afc such
) above and shall cease to have been made pursuant to this clause (10) for so long as such Person

date,
contimues 10 be the Company or  Restetd Snbsldmry

(@) loans and advances to officers, directors or employees for b A similar expenses, in cach case Incurred in the
ordinarycourse ofbusiess o consistent with past practc o industy orm or o fd e person's purchis o Eduiy i Company or any direct or indireet parent of the
Company and (b) advances, loans or extensions of rade credit in of business or consistent industry norm by the Company or any of its Restricted
Subsidiaries;

Invesments thepayment o whichconsists of i fnneed withthe proceds ofhe sl rissuance of iy Im:ns!s of the Company (other than Disqualified Stock) or
any direct or indirect parent of the C I such Equity. ceds from the sale thereof) will not increase the
mount avalble o Resiced Pymens under cluse (3 o h defiion of Cumulaive Credt

 transaction o the extent it constitutes an Investment that is permitted by and made in the provisions of S described in
lauss i, (9 9, o, (h0B)and o) f Seton 307

Toans and leases of animals to third parties for the purposes of exhibition, storage or breeding, as the case may be, in cach case in the ordinary course of business and
consistent with past practices;

rantees issued in accordance with Section 4.03 and Section 4.1 1 including, with guarantee or other obligat ied or incurred under any Credit
Agteement in connecton with any It of crdit sued o the ccount ofthe Company orany e Subdorin including with respect 10 the fsuane of, o payments i espeet of
rawings h letters of credif), “ontingent Obligat iens on the asses of the Company or any Restricted Subsidiary in

compliance with Section 4.12;

investments consisting of or to n s and tory, supplies, materials, services or equipment or purchases of contract rights or licenses, leases
orcontibutions o meosal property;

Investments consisting of Securitization Assets or arising as a result o, or in connection with, Permitied Securitization Financings, including
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as)

19)

(20)

@n

@)

23

Investments of funds held in accounts permitted or required by the arrangements governing a Permitted Securitization Financing or any related Indebtedness;

Investments consisting of Securitization Assets or arising as a result of Permitted Securitization Financings imilar
Receivables Assets;

iny Investment in joint ventures (valued in good faith by the Company) not to exceed, at any one time in the aggregate outstanding under this clause (19), the sum of (x) the
srcter o ) 60 million ) 015 uliplid by the Adjsed EBITDA of the Company for he ot recenly ened four sl quaricrs o which inancial saemens havebeen
ventand effect thereto as if such such four fiseal quarters plus (y) an amount
equal o any et includmg didends, et dismtons. retome of il prois o sl s pio
i respec ofany such nvestment (it he v fcac It being measu t he e suh I esment s made nd withotgving oot subscquent chnges i vl
provded hoveser, that f ny Investmen pursuant o hiscaue (19 is e nany Peron that s vt the Company o  Rstrced Subsidiarya e dat of he making o uch
Tnvestment and such Person becomes the Company or a Restricted Subsidiary afer such date, such reafter be deemed o have been 1) above
and sl cese o e s made prsuant s luse (1) for S o 35 sch Prso coimesf b the Company o Resricted ubsday:

investments of a Restricted Subsidiary acquired afte the Issue Date or of an entity merged into, amalgamated with, or consolidated with the Company or a Restricted
Sulidiaryina mmszcuen s o profibit by Setion S0 afl th s Dot 1 e etent that such nvstmnts were not made i contemplation o uchsequstion.mrger,
amalgar the d or consolidation;

Investments i the ordinary course of business or consistent with past practice or industry norm consisting of Uniform Commercial Code Article 3 endorsements for
collection or deposit and Uniform Commercial Code Artile 4 customary trade arangements with customers;

advances in the form of a expenses, so long as such paid in of the Company or its Restricted
Subsidiarics:

any Investment in any Subsidiary of the Company or any joint venture in connection with intercompany cash management arrangements or related activities arising in the
ordinary course of business or consistent with past practice or indusiry norm;



4
@5)

a

3)

“

)

‘guarantees of Indebtedness lines of credit in of business or consistent with past practice or industry norm; and

in connection with obtaining, and in the ordinary course of business or consistent with past practice or
industry norm.

“Permiled Licns” means, with respectto any Person:

ledges or d i other Liens Person ¥ U, beath, Sty or ot cplayee beneit, unmployment o,
employers’ health tax and other social sccurity laws or similar legislation, or good faith d with bids, tenders.

s o whichauch Person i part, o dposit o secur ublic o satuoryobigutons o such Peron r deposis o o U, goverent om0 s surety or appeal bonds,
P ‘money bonds, or for the pay ent, in cach case Incurred in the ordinary course of business;

Liens imposed by law, such as landlord's, carriers’, warchousemen’s, mechanics’, materialmen’s, repairmen’s, construction or other like Liens securing obligations that are

ot averdue by more than 30 days or that are good faith by other Liens arising out of judgments or awards against such Person with respect
1o which such Person shall then be p an appeal or other p :

Liens for & other by mor han 30 days o hatrs being contsed i good i b} sppropinteproceedings sndin
respect of which, if applicable, the Company or . as applicable, shall

Liens in favor of issuers of wfemmnce ad sty bid, indennit,warmnty, e, apea orsmilr bonds or withrespect oter egultoryreuiements o etersof
credit, bankers” ‘guarantees provided for, in each case, pursuant to the request of and for the account of such Person in the.
Grdiniry course of s usines o conssent with past vmcnce or industry norm;

minor survey exceptions, minor encumbrances, ground leases, trackage rights, special assessments, easements or reservations of, or rights of others for, icenses, rights-of-
way, servitudes, sewers, electric lines, telegraph and telephone lines and other similar purposes, servicing agreements, development agreements,site plan agreements and other similar

encumbrances incurred in the ordinary course of business or zoning or other restrictions (including minor
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©)

def
ownership ofits
‘materially impair their use in the operation of

et and gl n e and imilar cnumbrance) o o he use f el propete or Liens icidntal 0 e conduct of the business o s Peron o the
ction i value of said properties or

properties which were not Incurred in connectio
o

 pernor nm practce s ,
a is not the Issuer or a Subsidiary Guarantor

(A)Liens on assets of a Suhsldxarylh1usnouh=lssuerora ubsidiary Gua

permitted to be Incurred pursuant to Section 4.

)

©

Liens securing Obligations in respect of:
® Indebtedness Incurred pursuant to Section 4.03(b)(); and

s odebtdrcss pemited e Lncumsd uer i ndeure i 83 of the ot suchInebtedoess s ncure, an s ghing o forma offes
thereto and . the S everage Ratio of the Company does not exceed 4.75 to 1.00; provided that for purposes
o Getermining e amuntof icn (et maybe ncured unce (i clae (B, Liens nurred nder i clause (B3 shll b rated o Lien secuing
Sccured Indebiedness consiituting First-Priority Obligations:

@

. (xii), (xiv) (to the extent it guarantees any such Indebtedness), (xvi)
ired, leased, constructed,
[

respect of

or (xx) of Sectons 3500 (rovided a1t o of el (), sueh Lien do ot exend o any pmpeny o ssets aler hante propry or ssets g
installd reairdseplaced orimproved with the roceedsofsuch ndsbidness being Incurrd p subje

and, in each case,

stuch Liens pursuant o the terms of such Indebtedness, (i) in the case e (xvﬂ et tedness I

this clause (C) i, on a pro forma basis afier giving cffect to the Incurrence of such Indebtedness and Liens, the Senior Secured mcmgc Rt of he Company docs o xcocd 475 10

1.00 or the Senior Secured Leverage Ratio of the Company would be no greater than immediately prior to such Incurr the case of clause (xx). such Lien does ot extend

1o the property or assets of any Subsidiary of the Company other than a Restricted Subsidiary that is not the Issuer or a Subsidiary Guarantor); provided that for purposes of determining

the amount of Licns that may be Incurred under this clause

hertof nd nmu affer- :cqmr!d prn'uuly leqmrzd 1o be subject o
 permiltied under




U}
®)

a0

an

a2)

(C), all Liens incurred under this clause (C) shall be treated as Liens securing Secured Indebtedness constituting First-Priority Obligations; and.

) [reserved]:

Li the Issue Date ( Liens in favor of the Credit Agreement in effect on the Issue Date or the holders of the Notes):

Lieoson e proprty or st of stock of  Prson e tine s Perso besoms  Susidioy ofthe Companyprovided, oweer ot such Lics oot Licn

1o secure Indebtedness of the type Incurred in connetion with, or in contemplation of, such other Person becoming su
Subediary:provided. furthe, however, that Such Liens (other o Lins s s ot type Incums puraan o Setion 4030 may ot extend o sy aiher
property owned by the Company or any Restricted pursuant with respe Licn at the time of acquisition on

property of the

iype that would tosuch Li such nwmsmun),

Licns on assets o property at the time the Company or a Restricted Subsidiary acquired the assetsor property, including any acquistion by means of a merger,

amalgamation or consolidation with orinto the Company or any Resiricted Subsidiary: provided, however,that such Liens (other than Liens 1o secure Indebtedness of the type Incurred

pussnt o Section 40300 o et e i connetion il o o contmplaion o, s sisiion:povided. e However, b suh Lisns ol han Liws o

Secure i e ncured tto xiend 10 any e proerty e b he Campuy o sy Resitd Subsiay (other ha psn
c ect with Licn at the time of acquisition on property of

oneumence of ueh scquion

Liens securing Indebtedness or other obligations of the Company or a Restricted Subsidiary owing to the Company or another Restricted Subsidiary permilted to be Incurred
in accordance with Section 4.03;

s euring Hedgmg Obligaionsno ncured i vilton of s Tnden { Hed to Indebtedness, such Lien
extends only whe perty s than Hedging Secured Bank
Liens (i) in favor of as a matter of Law to in connection with the imp of goods in the

ondinary course of business or (i) on inventory, cquipment or other goods and proceeds of any Person securing such Person’s
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a3)
14)

(15)
a6

an
as)
9

0)

obligations in respect of documentary letters of credit, bank guarantees, warehouse receipts or bankers” acceptances issued or created for the account of such Person to
facilitate the purchase, shipment or storage of such inventory, equipment or other goods;

leases and subleases of real property which do not materially interfere with the ordinary conduct of the business of the Company or any of the Restricted Subsidiaries;

Liens arising from Uniform Commercial Code fi il oo constituting purported Liens
evidenced by the filing of precautionary Uniform Commercial Code financing statements or similar public flings;

Liens in favor of the Company, the Issuer or any Subsidiary Guarantor;

Liens in respect of (i) Permitted Securitization Fi sales. h donly to and, in the case of Permitted
Securitization Financings, Equity Interests of Special Purpose Securitization Subsidiaries;

pledges and deposits and other Liens made in the ordinary course of business to secure liablity. or sel

Liens on the Equity Interests of Unrestricted Subsidiaries;

eases or subleases, and licenses 0 others in the ordinary course of business or consistent with past
practice od to lossees related d purchase rights a the end of such leasing arangement):
Liens to secure an e, refunding, ext . refundings,

3 I
in part, of any Indebiedness secured by any Lien referred to in clauses (6). oy B 0 1o (11915 (351 and () e s provided, however, that (x) such new Lien shall be
limited to all or part o the same property (including any after acquired property to the extent it would have been subject 1o the. nnguml Lien) o scured heoiginal Lien oo
improvements on and accessions to such property, proceeds and products thereof, deposits and an roperty clauses (o the
el s ek ecure) or woul v scoured) e Emdsbednes beiag el anced, refunded,exiendod,rmewed o replaced) nd () th ldebtednesssecuro by s Lih  ich
time is not increased to any amount greater than the sum of (A) the outstanding principal amount (or accreted value, if applicable) or, if ereater, committed amount of the applicable
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@)

@3)

@4)
@5)

Indebtedness descrived underclases (6), (7). (8, 0, (10) (11, (19), 29 and 41 . the ime th riinalLin bcame  Permited Lin uder s ndenturs 3)unpaid
acusd i der pay a . commissions, f dto
oo irhr,howeversha in t cas of any Liens 10 seeure any rfinncing, refnding, xension or e
Indemzdne“ secured Iry sttt e (ﬁ)tB! or (61 the principal amount o any Tndebiedness Incured for such efnancing efondin, cxtension or enewal shallbe

d& aLien under o) for purposes 2 the principal amount of clause (6)(B) or (6)

(©)

s on equipment of the Company or any Restricted Subsidiary granted in the ordinary course of business to the Company’s or such Restricted Subsidiary's client at
which such equipment s located;

judgment and attachment Liens not giving rise to an Event of Default and notices of s pendens and associated rights related to ltigation being contested in good faith by
appropriate proceedings and for which adequate reserves have been made;

(2) Liens arising out of conditional sale, ite retention, for the sale or purchase of goods or equipment entered into in the ordinary
of busines o consistent withpas practiceor idusicy mo, (5 Lica soely on any cash cames mony deposis ade by he Companyor ey of s Reatroted Subsdiric
Connecton wilh iy etr of it of purchas ageement pemited b thisdentur and (0 Liens (o cash avances i Fvor of 0 th scller of iy property 1 b acquied i an
Investment pormitd under this Indenturs o e applied it he purchase pic o suchInvesiment o (1) the buyerofay propery o be disposed o o s oblgations i espect of
inatior I o a aecment o Gispose o any propery n 4 diapostion, 1 eachcase,solelyf he xient such
Tovestment or disposiion. o he case may be would have ! periied on th e of th creation o such Licn:

Liens incurred to secure cash management o to impl ' s in the ordinary course of business;
Liens securing principsl amount f which doe o, aken ogetherwith L amount of all other cured by Liens incurred
under his clause (25) and any Liens to secure any extension or renewal in . that are at ths

been

coed th greate of $200 mlion nd 0.4 mulpled by the A.n,..,mn EBITDA of the Company for the mostrecenly ended four Tl fiscal quartersfor which finanial statements have.
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(26)

@n

@)

@9
[E0)

@n

delivered to the Trustee immediately preceding such event and giving pro forma effect thereto as if such i the beginning of such four

any encumbrance or restriction (including put and call arrangements) with respect o Capital Stock of any joint venture or similar arrangement securing obligations of such
joint venture or pursuant to any joint venture or similar agreement;

any amounts held by a truste in the funds and der an for the benefit of the Company or any Restricted Subsidiary,
under any indenture issued in escrow pursuant to customary escrow ‘pending the release thereof, n o customary discharge, redemption or
defeasance provisions;

Liens (i) arising by virtue or common ° Liens,igts ofstoff rsimila rights andremedis st depost accouns or
other funds mainainc orfancia nsitution, ) stacing to or in the ordinary course of
business or deposits and marg and similar L brokerage in y business and

not for speculative purposes;

Liens (i) in favor of credit card companies pursuant to agreements therewith and (i) in favor of customers:

Liens disclosed by the it (with respect to a o the Iissue Date) or subsequent to the Issue Date and pursuant to the
Croit Agrement and aay reacemen,extension ofrnewalofany ich Lin;provided otk replacemen, exenson o renewal Lien hall ot cover ny popery other thn the
peoperty i was st 0 such Licnprior o s replcement, exiension o renwa nd sy additions ther ds and

the type that would have been replacement, extension or T provided, furthe, tat the ather ob by such

eplacement, extension o rncwal Licn are permited under s Tndenture:

ns that are contractual rights of set-off o rights of depository relations with bank: in connection with
Indebiedness, () relaing t pooled depasit o sweep sccouts o the Company o any atis Resriced Suhsvdmnes 1o pemit stsfction o verdal o il obligations incurred i the
ondinary course of business of the Company and its Restri (©) relating to into with or service




providers of the Company or any Restricted Subsidiary in the ordinary course of business or consistent with past practice or industry norm;

@) inthe case of el property that constitutes a leasehold interest, any Lien to which the fee simple interest (or any superior leasehold interest) is subject;

@3 Liens in respect of Third Party Funds;

(34 agrecments o subdinte n nees ofthe Compay o uny Resirce Subsidiry i any oot ociabl o ol pries wisogfo vty o et
consigned by the Company or any R ¢ pursuant to an of business;

@) U that are the subject of ash Eq s under clause (4) of the definition thercof;

36) Liens securin premium that such Liens are limited to the applicable uncarned insurance premiums;

&) Licns () oninventry el by and grantd 0 ol dissibution company n the ntinay cours of busincss and ) naecoutspurchased and collcted by and grated 2
Tocal distriby that has agreed o the Company or any of its Restricted Subsidiaries for such amounts in the ordinary course of business:

8 Liens in respect of Indebtedness sccured by morigages on the corporate headquarters of the Company and its Subsidiarics;

(39 . deposit and secsitygven o  ublicwilty oy municpaliy o govenmental authrity when leqnlred by s ity orathory incomncton with he
operations or Do Company and its Restricted of busi past

@0 Liens on the Collateral securing Junior Lien Obligations;

@n Liens securing any Regulatory Debt Facility; and

@) Liens on property or Collateral under Section 4.03

“Permitted Securitization Document

means all documents and agreements evidencing, relating to or otherwise govering a Permitted Securitization Financing.
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“Permitted Securitization Financing” means pursuant to Asst o tranaered 1 o nanced by one o more Speial Pupose

Securtizaton Subsdirie, and ) suh specml = (orefnance) quisiton of such Seurizaion At o s mev ein, or e financing thereof, by selling or borrowing agai
any Hedging o 4 into in connection h Securitizat “ompany or any Restricted Subsidiary (mherlhan e Speca Purpose

Seewion Subsidiaies in connection with such be limited to the oy the Compny i g00d fithy in including, to the extent

applicable, in a manner consistent with the delivery of a “true sale” “absolute transfer” opinion with respect to any transfar by the Company or any Restricted (otherthan a Special Subsidiary))

limited liability company, joint venture, association, joint-stock company, trust, unincorporated organizati

r“person” means any individual, corporation, partnershi ‘government or any

“Person” o
agency or political subdivision thereof or any other entity.

“Preferred Stock” means any Equity Interest with preferential right of payment of dividends or upon liquidation, dissolution, or winding uj
'y Equity P ight of pay; ipon liq 2 up.

- Opening Expenses” means, with respect to any fiscal period, the amount of expenses (other than interest expense) incurred that are classified as *pre-opening rent,” “opening costs” or “pre-opening
expenses” (or any similar or yquw:lenl capion).
“Public Company Compliance™
el epdionspromlgatod . comectc tereyith, e prvisons ot Secuti Act and the Exchange Act, and the rules of national securitiesexchange lstd companics (in cach case, s applicable o compa
1d by the public).  and officers’ insurance, legal and other professional fecs, and lsting fecs.

with or or preparation Fthe Sarbanes-Oxley Act of 2002 and
ies with equity

“Rating Agency” means (1) each of Moody's and S&P (and their respective successors and assigns) and (2) if Moody's or S&P ceases to rate the Notes for reasons outside of the Issuer’s control,
“nationally recognized statistical rating organization” within the meaning of Rule 15es-1(c)(2)(vi)(F) under the Exchange Act selected by the Issuer or any direct or indirect parent of the Issuer as a replacement agency for Moody’s or S&P,
as the case may.

“Receivabl ~ any bills of exchange) s v ther rights to payment and related assets and property from time to time originated,
acquired or otherwise owned by the Company or any Subsidiary.

*Record Date” has the meaning specified in Exhibit A hereto.

“Regulatory Deb Facility” means, with respect to the Company or any of its Subsidiaries, one or more debt facilites entered into pursuant to the laws, rules or regulations of the United States
(including, for the avoidance of doubt, any agency or instrumentalty of the

a4



United States, including the Federal navirus Aid, Relief and Economic Security Act or any other legislation, regulation, act or similar law in response to, or
related to the effect of, COVID-19, i each case, as amtnded suppVemeNed Testted,renewed, refunded. repVaced esmuctred,repaid, efnanced o otberwise modificd rom tme (0 ime.

“Related Party” means, with respect to any Person, (1) any spouse, descendant or immediate family member of such Person, (2) any estate, trust, corporation, partnership or other entity, the beneficiaries,
stockholders, partners or owners of which consist solely of such Person andor such other Persons referred to i the immediately preceding clause (1), or (3) any executor, administrator, rustee, manager, director or other similar fiduciary of
such Person referred to in the immediately preceding clause (2), acting solely in such capacity

*Restricted Cash” means cash and Cash Equivalents held by Restricted Subsidiaries that would appear as “restricted” on a consolidated balance sheet of the Company or any of its Restricted Subsidiaries.

“Restrieted Investment” means an Investment other than a Permitted Investment.

“Resicted Subsidiary” means, with sspet 0 any Person, any Subsidiay ofsuch Prson ather thanan Uniestrited Subsidiary of such Peson. Unles oherwise indicatedin this Indenture al
references to Restricted Subsid Il mean Restricted Subsid Fthe Company and in include the Issuer.

“S&P” means S&P Global Ratings or any successor o the rating agency business thereof.

*Sale/l easehack Transaction’ an arrangement relating to property now owned or hereafier acquired by the Company or a Restricted Subsidiary whereby the Company or such Restricted
Subsidiary transfers such property to a Person and the Company or such Restricted Subsidiary leases it from such Person, other than leases between the Company and a Restricted Subsidiary or between Restricted Subsidiaries.

“SEC” means the Securities and Exchange Commission.

“Sccured Bank Indebtedness” means any Bank Indebtedness that is secured by a Permitted Lien incurred or deemed incurred pursuant to clause (6) of the definition of Permitied Liens and clause (i) of
Section 4.03(b), as designated by the Company to be included in this definition.

“Secured Indebtedness” means any Consolidated Total Indebtedness secured by a Lien.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.

“Securitization Assets” means any of the foll ssets from time to d dor s by the Company or any Rest

s



Subidiary or i which he Companyorany Resrieted Subs\dmr) Vs any rights o s, incach cse withoutrgard o where &uch sssts o inerests ar located: (1) Recevales Asscs () fanehis e payments and e s
3) and

. (3) royalty and ol lated t0 the use of rade names. wal p training an
mmnanamng of the products of the Company e Rered S, () v v e d other non- % due from ranchioces, (6) |me|lecl\m¥ | property ngm eaing o e gencration nof nyof e forsgoing
types of assets, (7) parcels of or interests in real property, together with all easements, . all lease or operation
reor, (5 any Equiy Intrests of any Special Purpoce Securtizton Subsdiary o iny Subsdiary of s Special Purpone Secuizaton o hareholds
agreement, into in furtherance of of such entiy, (9) any invetory and any equipment, contractual rights with lmafrlmzd third parties, website domains and
prop Special Purpos Subiiary o apeat i seconiane with it staied uposes, (1) oy gt s jated wi imilar d (11) any other assets
prop praceeds of such assets or property) to the in I relevant ype inthe aplicabe ursdicion (o determined by the Company i 200 Fth).

“Security Documents” means the security agreement collateral rigages, as amended, supplemented, restated, renewed, refunded, replaced, restructured, repaid,
refnanced o therwise modiid from dmeto e, erating the sccrty nrens 1 the Calaeral for e bRt of he Trsie, he Colaeal Aontand o hadrs of he Notes and the Notes Ghigations o comermplted y
Indenture.

“Senior Secured Leverage Ratio” means, with respect to any Person, at any date, the ratio of (i) Secured Indebtedness of such Person and its Restricted Subsidiaries constituting First-Priority Obligations
as of such date of calculation (determined on a consolidated basis in accordance with GAAP) less the amount of cash and Cash Equivalents in excess of any Restricted Cash that would be stated on the balance sheet of such Person and its
Restricted Subsidiaries and held by such Person and its Restricted Subsidiaries as of such date of determination to (ii) EBITDA of such Person for the four full fiscal quarters for which financial statements have been delivered to the Trustee
immediately preceding such date on which such ratio is caleulated. In the event that the Company or any Restricted Subsidiary Incurs, repays, repurchases or redeems any Indebtedness subsequent to the commencement of the period for
‘whih the Senor Scured Leverage Rt i bing alculatd bt rr t he of the S Leverage Leverge Calclation Date), ter he Senior Secured
Leverage Ratio shall be calculai effect to such Incurrence, t, hase or redemption of Fthe same had d at the beginning of the applicable four-quarter peri

For purposes of making the computation referred to above, Investments, capital expenditures, constructions, repairs, replacements, i
dispositions, d d d ‘with GAAP) and hanges, business
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realignment projects or cost savings initiatives or other initiatives, restructurings or reorganizations that the Company or any Restricted Subsidiary I lor has made or
e eferenceperod f subsoent o uch efeene period and o orpio toorsimulaneously wit the Snior Scured Leverage Calcultion Dae each.for puvmse: of i de(mn(m 2o forma vet® shall be et ons o
Jorma basis assuming that al such Investments, capital exma.mm, cominctons, isposit discontinued
th v " chane of any sesocned e cha obigaions and i change in EBITDA resuling therofom) had oceurd
{or such opertional o costsavings had b realsed) an the it day of he four-quaie refrence period. 1 since the beginnin of sch perod any Peson hat subsequenty became  Resriced Subsidiary or was merged with or no he

Company or any Resrict since such period shall nvesiment, capial expenditur, cocsnction, . improvement, disposition,
merger, consolidaton, amalgamation, disconinued operation, operational change, b I tor initiative that would have required vrsuat 1o i delmton,ten e Seior
aL Ratio shall such perod s f such nvesiment, up.m expendite, conmtion, epai eplaemen, improveent, egupment optmiaton program scqusiion
disposion,discontinued operaton,merger,amlgamaton, consoldtion,opeatonl change, rred a 3
sine the beginningofsuch period any RetritedSubsidiary i designated an Unesrced Subsid un,,.yn s S b st eore Sy then s Sorion Soared ovcrase Ratioshall be cleuaed gving
pro. for if d occurred at the applicable four-quarter period.
For purposs of s deiniion, whoneves g o offc s be givn o a0y profru v, thopro s clclations sl be e i g it by esponile il o acsounlin offs of
the Company. Any such pro it dleminion o th Compmy 1 e T . Offer's Ceriloie, o relect (1) operating expense rdctons d atbex
rgics or ey xposid e o the Transactions), ) (oths
st e incnooetion wih e caluaion of“Adjsied EBTIDA, ol cost aviogs” s et s oot (' w© mc Summary Hisorisl Consoldaed Fnaneal and Other Dot of SeaWorld” andet Sty he Offring
perating erating r cost from the b ncudod o th it that the actions esuling. i such perting expense
synergies or cost ¢ taker apeciad e hen s commenced (n the good faith o ofthe Company) withi 1§ monts e the it any suchcaleultion

formed and (2) all in connection with of “Adjusted EBITDA, after cost savings” s set forth in Taimote o e “Summary Historical Consolidated Financial and Other Data
ScaWorld” under “Summary” in
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the Offering Memorandur to ) . without dupl continue to be app four-quarter period.

pro forma effect, the nterest on such Indebtedness shall be calculated as if the rate i effect on the Senior Secured Leverage
Calculation Date had been the «ppummg m= forthe ntire p:rmd aking o account any Hedging Ogidons pplcable 0 such ncebiednes f Seh Hdzing Oblgation has o remainin fem inexcess o 12 months). Inirest on o
Capitalized igation shall fetermined by a responsible financial or accounting officer of the Company to be the rate of interest impliit in such Capitalized Lease Obligation in
accordance with GAAP. For D\llvoses o makmg e computation efed 1o sbove, cren on 1y Idebicdnes undr  revoling e iy computedon' pro ot basi hal b computedbascd upon the acrage daly alance of
such Indebtedness during the applicable period. Tnterest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate,  eurocurrency interbank offered rate, or other rate, shall be:
deemed o have been based upon the rate actually chosen, or, if none, then based upon such optional rate chosen as the Company may designate.

or purposes of this definition, any amount in a currency other than U.S. dollars will be converted to U.S. dollars based on the average exchange rate for such currency for the most recent twelve month
period immediately prior to the date of determination in a manner consistent with that used in calculating EBITDA for the applicable period.

S mcans (1) with respct e it rioy Scured Putes, cach of ) he Secured P s defined nthe Crdit Agrcment o caivalent provision hero), 1) the hldes of he Notes

andhe Tt cach i theicapacityas such)a (1)t Addona it Py Sccured Patis that th e Dae E

Reprscnaive i s capiiy s such o such Addiona it red P and () it espct 10 any Pt oo ly Obl\ga\\mm ot at, Gi) the
irst-Priority Obligations incurred pursuant to any upplmme cment, which pUrSuAR o 40Y e agteement ar o b repreenied under th Fie D mraitor Agerm:m by a common potio K:pmsenlauve (nits

Capcity s such frsuch Oes Fist ricey Oblgaions),

“Significant Subsidiary” means any that would be a “Significant Subsidiary” of the Company within the meaning of Rule 1-02 under Regulation S-X promulgated by the SEC (or

any successor provision).

S Busingss” means any busines, the majorty of whose svenues e derived from () the business o actvte ofthe Companyand s Subsircs as ofthe sue Dae, s applicale, i) any
buines it . e cusgrh of . essnable extenion,developrment o expasion of oy s oinss I y or ancillary to any of the foregoing or (i) any business
that in the Company’s good faith business by the Company and
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itization Subsidiary” means (i) a direct or indireet Subsidiary of the Company (other than the Issuer or any iblished in connection with a Permitted
Securtization Financing for the acquision of Securiization Adsesor et herein ndior Equiy ncrests i oher Special Pupose Securzation Subsdiaric,and which s organsed in  manner o determined by the Company i

ood Ty tended t reduc the Hikclihood ha i would be ubsiantively consoidted with the Company or any o s Rextrcted Suhevdmnes o than Special Puupose Securzaon Sbsidarie) nthe event e Compeny oranysuch
Restricted Subsidiary becomes subject to a proceeding under the Bankruptey Code (or Taw) and (i)

*Stated Maturity” means, with respect to any security, the date specified in such security as the fixed date on which the final payment of principal of such sccurity is due and payable.

“Subordinated Indebtedness” means (a) it respeet 1o the Issuer,any the Issuer which is b rdinated in right of payment to the Notes, and (b) with respect 10 the Company
or any Subsidiary Guarantor, any the Company or such a5 applcable, which i b st Suborinated i rightof p.ymm o the Parent Guarantee or the Subsidiary Guarantee of such Subsidiary
‘Guarantor, as applicable
“Subsidiary” means, wm. hrespec o ny Prson (i refrd o s e “patent) anycorporution,prtocrhip,ssociation o e busigss iy (o) i i, a the e any et
Controlled by the cporntor oneor the parent and one the parent, (b) of other ownership i comomie s o e
50% of the or at least 50% of the general partnership interests e, at the time any determination is \m.. e direetly or indirectly, owned,
Conoledor v Ty he parnt o ane o more sbsidaics ofth parnt or by the parent and ne o more bsidiaries ofthepaentor (€ the raneial el ofwhichars or e cxpected o e) Comsalidated wih thos of he parcnt and s
s in the financial statements of the parent and any such under clauses (b) o detenmined /b o ot b & -Subsidiay” of the Company &t the oton o he

Company
“Subsidiary Guarantee” means any guarantee of the obligations of te Issuer under ths Indenture and the Notes by any Subsidiary Guarantor in accordance with the provisions of this Indenture.

“Salidiary Gt s any Subsidiay ofthe Compay it Jocur  Subsidiy Guaotes provided hat upon e elcae o dischareeofch Peron Gom s Subsidiey Gusaoe i oo
with this Indenture, such Subsidiary ceases to be a Subsi

“Suspension Period” means the period of time bet Event and the related R Date.
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*Tax Distributions” means any distributions described in Section 4.04(b)(xii),

“Third Pty Funds” means any accounts or funds, or any portion thereof, received by the Company or any of its Subsidiaries as agent on behalf of third parties in accordance with a written agreement
that imposes a duty upon the Company or one or more of its Subsidiaries to collect and remit those funds to such third parties.

“TIA" means the Trust Indenture Act of 1939 (15 U.S.C. Sections 77aza-77bbbb) as in effect on the date of this Indenture.

Tt oo Lvnge Rt moan,with osge i Peron, ot sy dai the e of ) ool Total It of s Prso st R Subeiares 1 ofsch i of
AP) I F cash and Cash Equivalents in excess of any Restricted Cash that would be stated on the balance sheet of
Subsidiaics and held by auch Person and it Resticied abeitries s of e i of im0 (m EEBITDA of cush Prso for e fou ull fical quannsfr which fnanci
date on which In the event that the Company o

such Person and ifs Restricted
satments bave besn delnersd o e Trsice
i

which the Total Indebledness Leverage Ratio

s any ndebiedne

the period for
s being calculatedbut pior o the event for which e caleultion of the Totl P Leverage ¢ “Total Indebiedness | e
Indebtedness Leverage Ratio shall be calculated giving pro forma effect to such Incurrence, repayment, repurchase or redemption of Indebtedness as e e v s e Seginning of th applicabl four- qumcr period.
For puposs of making the oo ezt bove, Investmets, cain xpediures,comtrss airs, replacements, .
dispositions, ) and ny . cost tiat Y
restructurings or reorganizations that the Company or any Restricted determined to m during the four-q or subsequent to on
o prioe o o simlanconslywith the Toal Indebedoes Levrage Cal

pei
ulated on a pro forma basis assuming tha
‘expenditures, constructions, repairs, repl

all suh Ivesiments,
perational changes, ines
the change in EBITD, had ocurred (or such upcn\nonal or cost savings had been
realized) on the first day of the four-quarter reference period. I since the beginning of such period any Person that subsequently e s Rt Subsidiary or was mcrgcd with or into the Company or any Resticted Subsidiary since

the beginning of such period shall have made any Investment, capital expenditure, construction, repair, replacement, improvement, equipment optimization prograr, acquisition, disposition, merger, consolidation, amalgamation,
discontinued operation, operational change, business realignment project or initiative,

equipment optimizat i

de or impl

on Dt (cach for purpses of i defnito, pr‘o S forma event) shal b
acquisitions, d

reslgnment pojees of InGatVES, estroehaings o erganizaions (nd the change of sy asacited 1
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esncting that would have 1o i definiion, hen the Totl Indebtedness Leverage Rt shal b calelted siving proform et et for sch erod s f sueh Invesiment, capital
penditure, construction, repair, replacement, improvement, equipment optimization program, acquisition, disposition, discontinued opers lidat

v, rsetaring o eorgatsaton hd occuned athe beginning of he applea fou-rir erod.1Famce e bogning of soch period any e S aryis designated n Unestrcied Subsidiry orany Unrestieied

Subsidiry i deignated  Resuicied Subsdiry, hen the Total ndebiedness Leverage Raio hal be clcuicd giing.prs oo et hereto forsuch period as i uch deignaton had occured at the begimning of 1 applcabe four-

quarter period.

For purposes of this definition, whenever pro forma cffect s to be given to any pro forma event, the pro forma calculations shall be made in good faith by a responsible financial or accounting officer of

the Company. Any such pro hi appropriate, in faith determinaton ofthe Company asset forth nan Offcers Crtifcte, o relet (1) operating expense rdustionsand other
operating synergies or cost to result from L to the Transactions), ) (other than
maturs used n connection with he calulation of “Adjusted FB!TDA ercostsavings” st ot in oo (4 o te Sty lorca Consolidate Financlsl and Other Dataof SeaWorld” under “Summary” n the O"enng
perating rating synergies or cost be included 10 the extent that the actions resulting in such operating exper
other op: synergies o k xpeted oo ke commences (in the good faith determination of the Company) within 18 months after the date any such calculation
ed and (2) all ssed in connection with of “Adjusted EBITDA, after cost savings” as set forth in footnote (d) to the “Summary Historical Consolidated Financial and Other Data of

SeaWorld” under “Summary” in the Offering Memorandum to the extent such adjustments, without duplication, continue to be applicable to such four-quarter period.

any Indebiedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the Total Indebiedness Leverage
Calculation Date had been the .ppmbve rate for the entire period (taking o such edging Obligation has a remaining term in excess of 12 months). Interest on a
Capitalized | be deemed interest determined by a responsible financial or accounting offcer of the Company 1o be the rate of interest implicit in such Capitalized Lease Obligation in
accordance with GAAP. For purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility computed on a pro forma basis shall be computed based upon the average daily balance of
such Indebtedness during the applicable period. Interest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a eurocurrency interbank offered rate, or other rate, shall be
deemed to have been based upon the rate actually chosen, or, if none, then based upon such optional rate chosen as the Company may designate.
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For purposes of this definition, any amount in a currency other than U.S. dollars will be converted to U.S. dollars based on the average exchange rate for such currency for the most recent twelve month
ina manner that used in caleulating EBITDA for the applicable period.

period prior to the date
*Transactions” means the “Transactions” as defined under “Summary—The Offering” in the Offering Memorandum.

“Trcasury Rate” means, as of the applicable redemption date, as determined by the Issuer, the yield to maturity as of: United States witha
‘compiled and published in the most recent Federal Reserve Statistcal Release H.15 (519) that has become publicly available at least two Business Days prior to such redemption date (or, if such Statisiical Release is no longer published,
any publicly available source of similar market data)) most nearly equal to the period from such redemption date to May 1, 2022; provided, however, that if the period from such redemption date to May 1, 2022 is less than one year, the

weekly average yield on actively traded United States Treasury securities adjusted to a constant maturity of one year will be used.

“Trust Officer” means any officer:

within the corporate trust department of the Trustee, including any vice president, president, trust officer or any other
A ilar to by the Persons who at the time shall be such officers, respectively, or to whom any corporate trust

officer of the Trustee
matter

such person’s knowledge of an y » i
@ who shall have direct responsibility for the administration of this Indenture.

“Trustee” means the party named as such in this Indenture until a successor replaces it and, thereafter, means the successor.

* means the New York Uniform Commercial Code (or other applicable UCC) as in effect from time o time.

“Uniform ol or
“Unrestricted Subsidiary” means:

[0} of the Comp time shall
provided below; and

Unrestricted by the Board of Directors of the Company in the manner

@ any Subsidiary of an Unrestricted Subsidiary;
to be an Unrestricted

wly formed than the Issuer or any

“The Company may designate any Subsidiary of the Company (including any newly acquired or ne
i Fits Subsid dness of, or owns or holds any Lien on any

Equity Interests or Indebi

Subsidiary unless at the time of such
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property of, the Company or any other Restricted Subsidiary of the Company that is not a Subsidiary of the Subsidiary to be so designated, in each case at the time of such designation; provided, however, that (i) the Subsidiary o be so
designtedand s Subsidiries do ot a e time nldesvgnancn have and do not thereafter Incur any Indebtedness pursuant to which the lender has recourse to any of the assets of the Company or any of the Restricted Subsidiaries unless
therwise (ii) the designate any Subsidiary of the Company to be an Unrestricted Subsidiary during any Suspension Period; provided, further, however, that either

@ the Subsidiary to be so designated has total consolidated assets of $1,000 or less; or
® iffsuch Subsidiary has consolidated assets greater than S1,000, then such designation would be permitted under Section 4.04.
The Company may designate any Unrestricted Subsidiary to be a Restricted Subsidiary: provided, however, that
® (1) the Company could Incur $1.00 of additional the test set forth . (2) the Fixed Charge Coverage Ratio of the Company would
0 less than such ratio immediately prior o such dmg.mmn or (3 the TotlIndebicdness Leverage Raio of the Company would be no greater than such ratio immediataly prior to
ek desgniion. designation, and
® 0 Event of Default shall have occurred as a result of such designation.
A such desigaton byt Company sall b evidence o the Trusce by prompl iling with the Trstce copy ofhe resoluton o the Bosrd of Dietors oy commite thereof ofthe Company
giving effect o such desi  an Office  with the foregoing provisions.
“U.S. Government Obligations” means securities that are:
o) fhe U America for the timely payment of which its full faith and eredit s pledged, or
@

bligatons of Person cnrole arspervised by and sctng 8 an agency ot insrumenality of e United Sttes of Amerc, e tmely payment ofwhic s
ull faith the United States of America,

‘hich,incahcase, re no alable o edecmabl t the oprion of the s thercof,andshll o ineludea deposiory et isued by bank a defined i Scton 02) of the Scuries Ac) s custodan vith reseet o any suh U
Government Oblgaions o a speifc paymentof prncipal of o interest onany the holder
uch




custodian s no horzed o make ny deducton fom he amoun ayabi 1 th bl ofsuh depaiory i fom any amountreceived by th custodia nrspestof he .S Govermen Obligations o the el payment of
principal of or nterest on the U.S. Government Obligations evidenced by such depository receipt

“Voting Stock” of any Person as of any date means the Capital Stock of such Person that i at the time entitled to vote in the election of the Board of Directors of such Person.

R means, whenappied o any Indsbiednessor Disqualifid Stackor Prfered Stock,u the cae ray b, at any dat,the quotient obtsined by dividing (1) the sum of

“Weighted Average Life to Maturity™
the products of the number of years from the date of determination o the date of principal payment of redemption payment with respect to Stock or Preferred
Stock multiplied by the amount o such payment, by (2) the sum of all such payments.

“Wholly Owned Restricted Subsidiary” is any Wholly Owned Subsidiary that is a Restricted Subsidiary.

Wil Quned Soridary”of ny Person e  Suadiryofsuch Peron 100% of the outstanding Capial ol ot awmenip teret of hich (er then dircions’ quaifing shres or
shares required pursuant to applicable law) shall at the time be owned by such Person or by one or more Wholly Owned Subsidiaries of such

OTHER DEFINITIONS
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RULES OF CONSTRUCTION

Unless the context otherwise requircs:

@ aterm has the meaning assigned o it

() an accounting term has with GAAP;
(©) “or” is not exclusive;

@ including” means including without limitation:

© Words n the singula include the plural and words i the lural nclude th singular

o

unsecured Indebtedness shall not be deemed to be subordinate or junior to Secured Indebtedness merely by virtue of its nature as unsecured Indebiedness;

® the principal amount of any nor-interest bearing or other discount security at any date shall be the principal amount thereof that would be shown on a balance sheet of the Issuer
dated such date prepared in accordance with GAAP;

0} the principal amount of any Preferred Stock shall be (i) the maximum liquidation value of such Preferred Stock or (i) the maximum mandatory redemption or mandatory
repurchase price with respect o such Prefrred Stock, whichever s greater;

(i) imless otherwise specified herein, al accounting terms used herein shall be interpreted. all a shall be made, and all financial statements
required to be delivered hercunder shall be prepared in accordance with GAAP:

0]

“$" and “US. dollars” each refer to United States dollars, or such other money of the United States of America that at the time of payment is legal tender for payment of public
‘and private debts; and

{Kyuness therwise provided n tis Indenture ot in any Note, the words exceue”, exccuto’, signed,nd signature” and words ofsimilarimport used in o elated 0 any 4 documem tobe signed in comeeton
with this Indenture, any Note or any of the ivers, be dee fors
each of which shall be of the same legal effect, validity or enfor ceabvluy as a manually oo fanatre i ok o th s of  paper ipplicable, to the. e any /\p]\hcable
i, Including the Federal Flecronic Signatures in Global and Naconal Comméree Act the New York Sate Eleconie Sgnatires and Records Act and any othr smiar sae s based on the Unifom Flectrone Tramacions Act,

provided that, notwithstanding anything herein to the conirary, neither the Trustee nor the Collateral Agent is under any obligation to agree to accept electronic signatures in any form or in any format unless expressly agreed to by the
Trustee or the Collateral Agent pursuant to procedures approved by the Trustee or the Collateral Agent.
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NO INCORPORATION BY RE TRUST T T

“This Indenture s not qualified under the TIA, and the TIA shall not apply to or in any way govern the terms of this Indenture. As a result, no provisions of the TIA are incorporated into this Indenture
unless expressly incorporated pursuant to this Indenture.

ARTICLE Il
THE NOTES

INT OF

TES
. The aggregate principal amount of Notes which may be authenticated and delivered under this Indenture on the Issue Date is $227,500,000.

“The Issuer may from time o time aftr the Issue Date issue Additional Notes under this Indenture in an nlimited principal amount, so fong as (i) the Incurrence of the Indebtedness represented by such
Additional Notes is at such time permitted by Section 4,03 and the Liens with respect thereto are permitted by Section 4.12 and (i) such Additional Notes are issued in compliance with the other applicable provisions of this Indenture. With
respect to any Additional Notes issued after the Issue Date (except for Notes authenticated and delivered upon registration of transfer of, or i exchange for, or in lieu of, ther Notes pursuant to Section 2.07, 2.08, 2.09, 3.08, 4.06(c), 4.08(c)
or Appendix A), there shall be (a) established in or pursuant 10 a resolution of the Board of Directors of the Issuer and (b) () se forth or determined in the manner provided in an Officer’s Certificate or (i) established in one or more
indentures supplemental hereto, pior to the issuance of such Additional Notes:

m the aggregate principal amount of such Additional Notes which may be authenticated and delivered under this Indenture;
&) the issue price and issuance date of such Additional Notes, including the date from which interest on such Additional Notes shall acerue; and

o) if applicable, that such Additional Notes shall be issuable in whole or in part i the form of one or more Global Notes and, in such case, the respective depositaries for such
Global Notes, the form of any legend or legends which shall be bome by such Global Notes in addition to or in lieu of those set forth in Exhibit A hereto and any circumstances in addition to or in lieu of those set forth in
Section 2.2 of Appendix A in which any such Global Note may be exchanged in whole or in part for Additional Notes registered, or any transfer of such Global Note in whole o in part may be registered, in the name or
names of Persons other than the depositary for such Global Note or a nominee thercof.

1 of the terms of any Additional Notes are established by action taken pursuant to a resolution of the Board of Directors, a copy of an appropriate record of such action shall be certified by the
Secretary or any Assistant Secretary i et g A o he T o o prior to the delivery of the Officer’s Certificate or an indenture supplemental hereto setting forth the terms of the Additional Notes.
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‘The Initial Notes and any Additional Notes may, at the Tssuer’s option, be treated as a single class for all Indenture, including, with tion, waivers, amendments, redemptions
‘and offers to purchase; provided that if the Additional Notes are not fungible with the Initial Notes for U.S. federal income tax purposes, the Additional Notes will have a separate CUSIP numher Fapnliable

EORM AND DATING
rovision lating 1 th ntal Notes r ct ot n Appendix A, which s sy inorportd inandexpresly made put of tis ndeture. The ()il Notcsandthe Trstcesceiicte of
au\hmuu\mn and (i) any Additional Notes and the Trustee's certifiat o authenticaton shal cuch b substantialy i he form o t0, which is hereby incorporated in and expressly made a part ofthis Indenture. The Notes
legends by law, stock exchs 15 0 Whic he e o any Subsdiey Gusrato s SUbject 1 an. o s prov e ht oy such otton, egend or cndorsement s & form

ecepable o the Tsae). Each Noteahll b dote he due f s authenticaon s sl e e only in registered form, without interest coupons, in minimum denominations of $2,000 and integral multiples of $1.000 n excess
thereol, provided that Notes may be issued in denominations of s than $2,000 solely to accommodate book-entry positions that have been created by participants of the Depository in denominations of less than $2,000

EXECUTION AND AUTHENTICATION

e Trustee shall authenticate and make available for delivery upon a written order of the Isuer signed by one Officer of the Issuer (2) Inital Notes for original issue on the date hereof in an aggregate

principalamount o 22750000 and (5 suet ot trms of s Indenture, Addioml Notes gate principal amount to be determined at the time of issuance and specified thercin. Such order shall specify the amount of
parate of cuh fthe Noes o beauthefict, he atc o whic h rigina su o N i o b uthenicaed, whee the Noteae o e Iniial Ntes o AdionslNots,

e egtar hotder f s o e N e I, Nt i 10 e comriny . s Jdetore o O o Coumnl 2l rred for e Tt 0 shenis i ke sl For deey

Initial Notes. Notwithstanding anything o the contrary i this Indenture or Appeni A, any issuance of Additional Notes aftr the ssue Date shall be in a principal amount of at least $2,000 and integral multiples of S1.000 in excess.

thercof.

One Officer shall sign the Notes for the Issuer by manual or facsimile signature.

Ifan Officer whose signature is on a Note no longer holds that office at the time the Trustee ates the Note, the Note shall be X

A Note shall not be valid until an of the signs he the Note. i the Note has been
authenticated under this Indenture.

fustee may appoint o onably bl Tsuer the Notes. Any siuch appointment shall be evidenced by an instrument signed by a Trust
Officer, a copy of which shall be furmishot o the s s i Ty th terms of s0chappomment aulheﬁlma\mg agent may authenticate Notes

58



‘whenever the Trustee may do so. Each reference in this Ind h by the Trustee by such agent. h
notices and demands.

agent has the same rights as any Registrar, Paying Agent or agent for service of

REGISTRAR AND PAYING AGENT
The Issuer shall Notes may be pr (teRegism) s ) anofice o sgency where

I\nk\mayhcprcscmcd'urpu)mcmhhc “Paying Agent”). The Re;
- “Regisar” nclules an co-tegisrs. The e “Payin Age
Lo the Glabal Not

s g
trar sh:lllkccp:lrcgulcrnflhc Notes and and exchange. The paying agents. The
{cluds the Paying Agcnt an any additional paying agens. The s nially apporms he Trusee a3 Regisoar Paying Ag\.nl nd the Notes Custodian with espect

® The Issuer may enter into an appropriate agency agreement with any Registrar or Paying Agent not a party to this Indenture. The agreement shall implement the provisions of
this Indenture that relate to such agent. The Issuer shall notify the Trustee in writing of the name and address of any such agent. If the Issuer fails to maintain a Registrar or Paying Agent, the Trustee shall act as such and shall be entitled to
appropriate compensation therefor pursuant to Section 7.07. The Issuer or any of its domestically organized Subsidiaries may act as Paying Agent or Registrar.

© The lsser may remove any Regia o Pying Agnt upon writennoi to suh Regiatrar o Paying Agen and to e Trstes; providd, hwever, hat o such removal sl
() if applicable, accept: iccessor Registrar or Paying Agent, as the case may be, as evidenced by y the Iss Registrar or Paying

Agent, as the case may be, and delivered to the Trustee or o the Truste that the s gent unil ' successor i accondance with c\am 4.) above. The Registrar or

Payins Agont may s a1 any me apon e ot t he Isueran the Trusee provided, howoner, i the T jgn as Paying Agent or ly Trustee i Section 7.05.

PAYING AGENT TO HOLD MONEY IN TRUST

it cah due date of theprncipal f and inteest onany Note the Isue tall deposit witheuch Paying Agen or ftheIsuer o a Subsidiary s ating s Paying Agent,segrgate and hod i trust
for the benefit of the P led flicient to pay such S0 becoming due. The Issuer shall require each Paying Agent (other than the Trustee) to agree in writing that a Paying Agent shall hold
i Fr bt b o vlders o e T money held by a Paying Agent vt eamentofpriciplof ad incrcton e Note, and shall Rty the Truic o iy deut by th sues i makingany sch paymen. 1 h v
ora Susidary ofthe ser st a Paying Agen i hall scgrgat the moneyhed by it a Paying Agent and hld st o the beneft ofhe Perons et hrco. The s atany e mayreuiea Paying Agnt 0 pay
money held by it o the Trustee and to account for any by such Paying Agent, a Paying Agent shall have no further labiliy for the money delivered to the Trustee.
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The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to it ofthe names and addresses of holders. IF the Trustee is not the Registrar, the Issuer shall
furnish, or cause the Registrar o furnish, to the Trustee, in writing at least five Business Days before each Inerest Payment Date and at such other times as the Trustee may request in writing, a lstin such form and as of such date as the.
Trustee may reasonably require of the names and addresses of holders.

TRANSFER AND EXCHANGE

e Notes shall be issued in registered form and shall be transferable only upon the surrender of a Note for registration of transfer and in compliance with Appendix A. When a Note is presented to the

Rogisitar with  tequst o ogisor e, the Registarahall g th wansr as uesiod i s rquienents oo s met. When Noes s presenc L the Regitar it equst 0 cxhang the fo an sl rincpal amount
i, of trnsfers s exchnges, the muu sl excutc andte Tt shall e atthe

or ext e ot e reired
ottt e sedmed) o of o any Notes fora period of 15 days bfore

e Regisrar shall ma

Regitasreques. The ssir may i pay o payall s, ascssents o other oermena charge i conncoton withany rle

ke, and the Registar e ot regute, waners o exclu\ng:s ofNotsslcte or edemption (ecep, i th cse of Notes 0 b edeemed i art the wmo‘.
o of Note s b redeemd o bk . Record Dot h e e Payment D

Prior to the duc pm\n\lamm for registration of ransfer of any Note, the Issuer, the Subsidiary Guarantors, the Trustee, the Paying Agent and the Registrar may deem and treat the Person in whose name a
‘principal of and inerest, if any. on such Note and for all other purposes whatsoever, whether or not such Note is overdue, and none of the Issuer,

Noteis registered Fsuch Not
the Subsidiary Guirantos, the Truste, the Paying Agentor the Regisrar shal b affeted by notice 10 the contary.

ke of a beneficial interest in a Global Note shall, by acceptance of such beneficial interest, agree that transfrs of beneficial interests in such Global Note may be effected only through a book-
entry system maintained by (a) the i o s Gl Nt (or its agent) or (b) any holder of a beneficial inerest in such Global Note, and that ownership of a beneficial interest in such Global Note shall be required to be reflected in a

book eniry.
All Notes issted upon any transfer or exchange pursuant to the terms of this Indenture shall evidence the same debt and shall be entitled to the same benefits nder this Indenture as the Notes surrendered
upon such transfer or exchange.
he Trstcesall ave o bligtion or duty (0 moitor determine o nquite st complianc with any restctions on st imposed under i ndeture o under applicable aw with espec 0 any
transfer of any interest in any Note (including any transfers between or among Depository participants or beneficial owners of interests in any Global Note) other than to
evidence as are expressly required by, and to do so if and when expressly required by the terms of, this Indenture, and to
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examine the same to form with the hereof.

None of the Trustee, Registrar or Paying Agent shall have any responsibility for any actions taken or not taken by the Depository.

REPLACEMENT NOTES

11 s Not i et th Rogrra e ol of «Note i the the Not b boen Lot esryed o wrongflly ke, the s sl s s the st skl upon ot of
it e, bt et Not € i reiementy of Setion 8405 of e Uni o Comemerial Code e et such o the okder suer and the time afier such holder has notice.
of such loss, destruction or wrongful taking and the et 1 or ad th oot prior 1 he Note bein acird by 3 prorected porehonc x
Gefined in Secion 8:303 ofthe Uiform Commercil Code (s “proteetedpurchaser™ and (6 satisfes any oher reasonabl reuirements o the soer indthe Truste. 1 requine by th Truste o he 1sor, such holder sl harish an
indeemity bon uffeent i (heJudgment of e Trustee, wih rospee 0 i Tuste,and he Isuer, wih respect o the Isuee. (o prtect he Iasuer, he Trustc the Paying Agentad the Reistar, s appicabe, rom oy los o il
that any of them may suffe if a Note is replaced and subsequently presented or claimed for payment. The Issuer and the Trstee may charge the holder ineplacing  Not incdin without imtto,atoey’ s and
disbuscments intplcing such Noto). Inheeven any such mutlted, o detroyed o wronglly ake N has becom o i bout 10 becrne due and payabl the s n s discerio may pey such Note intead of Ksuing .

Note in replacement thereof

Every replacement Note is an additional obligation of the Issuer.

“The provisions of this Section 2.08 are exclusive and shall preclude (to the extent lawful) al other rights and remedies with respect to the replacement or payment of mutilated, lost, destroyed o
wrongfully taken Notes.

QUTSTANDING NOTES
all by the Trustee excey it Wit d in this Section 2.09 as not
outstanding. Subject to Section 13.06, a Note e ot e e uanding becaus the Isueroran AfThte of e losur holds the o
it o Section 2.08 ( amutilated p ), it ceases the Trustee and the Issuer receive proof satisfactory to them that
the replaced Note i held by a pmlu\cd purchaser. A mutilated Note ceases 0 ender of such N thereof pursuant to Section 2.08.

Ifa Paying Agent segregates and holds in trust, in accordance with this Indenture, on a redemption date or maturity date money sufficient to pay all principal and interest payable on that date with respect
to the Notes (or portions thereof) to be redeemed or maturing, as the case may be, and no Paying Agent is prohibited from paying such money to the holders on that
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date pursuant (0 the terms of this Indenture, then on and afler that date such Notes (or portions thereof) cease to be outstanding and interest on them ceases to accrue,

CANCELLATION

- The lsucr at any ime may delver Notes o the Trsee for canclation. The Reisar and ach Payin, Agent shll forwand 10 the Tristee any Notes suenderd totheforregistation of nsler,
exchange or payment. The Trustee and all Notes surrends registration of trar o  shall dispose of canceled Notes in accordance with its customary procedures.
Issuer may not ssue new Notes to replace Notes lhby have redeemed, paid or delivered to the Trustee for ocelnion o Tt sl nt ahen it Note place of canceled Notes other than pursuant 10 the terms of this Indenture.

DEFAULTED INTEREST

I the Issuer defaults in a payment of interest on the Notes, the ssuer shall pay the defaulted interest then borne by the Notes plus, to the extent lawful, interest payable on the defaulted interest to the
Persons who are Holders on a subsequent special record date, in cach case at the rate provided in the Notes and in Section 2.15(b) hereof. The Issuer shall noify the Trustee and the Holders in writing of the amount of defaulted interest
proposed to be paid on cach Note and the date of the proposed payment, and at the same time the Issuer shall deposit with the Trustee an amount of money equal to the aggregate amount proposed to be paid in respect of such defaulted
interest or shall make arrangements satisfactory o the Trustee for such deposit prior to the date of the proposed payment, such money when deposited to be held in trust for the benefit of the Persons entitled to such defaulted interest as
provided in this Section 2.11. The Issuer shall ix or cause to be fixed each such special record date and payment date: provided that no such special record date shall be less than 10 days prior to the related payment date for such defaulted
interest. The Issuer shall promptly notify the Trustee in writing of such special record date. At least 15 days before the special record date, the Issuer (or, upon the written request of the Issuer, the Trustee in the name and at the expense of
the Issuer) shall mail or cause 1o be mailed, first-class postage prepaid, to cach Holder a notice at his or her address as it appears in the Register that states the special record date, the related payment date and the amount of such interest to.
aid,

cusip

UMBERS. ISINS. ETC

- The Issuer in issuing the Notes may use CUSIP numbers, ISINs and “Common Code numbers (if then generally in use), and the Trustee shall use any such CUSIP numbers, ISINs and “Common
‘Code” numbers i notics of redempion as a convenience to holders; provided, however, that any such notice may state that no represeniation is made s {0 the correctness of such numbers, cither as printed on the Notes or as contained in
any notice of a redemption on the other printed on the Notes and that any such redemption shall not be affected by any defect in or omission of such numbers. The Issuer shall advise
the Trustee of any change in any such CUSIP numbers, ISINs and “Common Code” numbers.

CALCULATION OF PRINCIPAL AMOUNT OF NOTES

 aggregate principal amount of the Notes,
waiver, approval or other action of the Holder ot spesfedpersenage of he pri
of determination, of Notes, the holders of which hav

any date of determination, shall be the principal amount of the Notes at such date of determination. With respect to any matter requiring consen
ol tmountaf i Notc, sch prectage shall b culcuted o the rlevat e of deermination, by i () he rncpdl o, faich dte
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conentd,by () thesgargot princpa amount s of suchdte ofdeteminaton, o the Notes then vtstading, incah s, a detined i accordance withheprceding sentence, Secton 209 snd Secton 13,06 of s Indentrs. Any
calculation of the Applicable Premium made pursuant to this Indenture or the Notes shall be made by the Issuer and delivered to the Trustee pursuant to an Officer's Certificat

ARTICLE 111
REDEMPTION
OPTIONAL REDEMPTION
e Notes may b odscmed i whol o fron e o i i at.sbject e condionsanda e dmption prices st fort in Parsgrah 5 of he Not st orth in EXi A bereto, which s

hereby incorporated by reference and made a part of this Indenture, together with accrucd and unpaid interest, if any, to, but excluding., the right o
interest duc on the relevant Intercst Payment Date)

APPLICABILITY OF ARTICLE
Redemption of Notes at the election of the Issuer or otherwise, as permitted or required by any provision of this Indenture, shall be made in accordance with such provision and this Article Il

NOTICES TO TRUSTEE
- Mthe s et 0 e Nocspursuant o he opional eempion provisions f Pargraph S ofthe Note, e s shll iy the Trsce i Officr's it of ) the Secton o i

0 which hall ocar, (i) the red Cof Notes o b he Issuer shall give notice 1o the Trustee provided for in this paragraph at
Ieas 30 days bt ot mre than 60 days befor & rdenpton date 1 he redemption 8 edempion puruant (o Paragraph 5 e o, except tht ntice may bé given (0 the Trusee more than 60 days prior 0 th redempion date i the
notice is given in connection with a defeasance of the Notes or a satisfaction and discharge of this Indenture pursuant to Article VIII or if the redemption date is delayed. The Issuer may also include a request in such Officer’s Certificate
that the Trustee give the notice of redemption in the Issuer’s name and at its expense and setting forth the information to be stated in such notice as provided in Section 3.05. Any such notice may be canceled if written notice from the Issuer
of such cancellation is actually received by the Trustee on the Business Day immediately prior to notice of sccondance with e applicbl proceduesof he Deposiory
and shall thereby be void and of no effect. The Issuer shall deliver o the Trustee such documentation and records as shall enable the Trustee to select the Notes to be redeemed pursuant to Sectio

SELECTION OF NOTES TO BE REDEEMED
In the case of any partial redemption, selection of the Notes for redemption will be made by the Trustee in hange, if any, on
‘hich the Notssae st (and th s shll iy the Trastee ofanysuchlsting), or i he Notes ar notsolisted.on pro a bass o the extent praticabl o by o or by such e v Trases s oem 1t
that complies with the Depository, if that no Notes of a minimurm of $2,000 or less shall be
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releeid inpan. The Truie shallmake te selection o outtanding Notes portions of the principal of Notes that have denominations larger thar
Notcsand porions of them he Trustceselects shall b n amountsof 3,000 ot ntegtl mnlnples ofSi! 0 excsss ereof. Provisions ofthis Indenture that aply o Notes calle fo redemption 1% apply 0 portion of Notes
e redemption. The Trustee shall notify the Issuer promptly of the Notes or portions of Notes to be redee

NOTICE OF OPTIONAL REDEMPTION

At least 30 but not more than 60 days before a redemption date pursuant to Paragraph 5 of the Note,the Issuer shall mail or cause to be mailed by first-class mail at is rogistered

address, or otherwise deliver in xuunluncu it the procedures of e Deposiory.a noic of redempion o ach older whose Notes r o be redeemed (it  copy o the Trustc) xcept it redempionnoics may b
date if the notice is issued in connection with a

delayed.

ance of the Notes or a satisfaction

dateiis

Any such notice shall identify the Notes to be redeemed and shall state
[0} the redemption date;
the redemption price and the amount of acerued interest to the redemption date;

the name and address of the Paying Agent;

that Notes called for redemption must be surrendered to the Paying Agent to collect the redemption price, plus acerued and unpaid interest, if any;

o) if fewer than all Notes are  the certificate numbers and 1
of Notes and Notes

such partial redemption;

f the particular Notes

(i) that, unless the Issuer defaults in making such redemvnon payment or the Paying Agent is prohibited from making such payment pursuant to the terms of this Indenture, interest
on Notes (o porion thercf) caledfr redemplion ceaes 0 ecru on and e the rdempron ot

the CUSIP number, ISIN and/or “Common Code” number, if any, printed on the Notes being redeemed;

that no representation is made as 1o the correctness or aceuracy of the CUSIP number or ISIN and/or “Common Code” number, if any, listed in such notice or printed on the
Notes;
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(v if the redemption is subject to 1l describe each and, if applicable, shall state tht, i the
Ko discetion. I redepiondte sy be deovcd o s e 2y or o s oo ol b sansfed or v by e e e disrion, andor sch redempiion may notocur and such e
may be rescinded in the event that any or all such conditions shallnot have been satisfied Issuer in ed, andor tht such
motce may be rsendeda any e by th suer i he suer dtemines in s o discretion that any orall ofsuch cnndmnmwlll o be satsied (mwalved\ et Hiwever, th o the et do, ony
e delayed ‘paragraph and the terms of the app h oceur, subje
g » . including, without limitation, on a date

time aftr the origi forth in th
e days after the original redemption date or more than 60 days after the appllclblc Rotice nfru‘icmpunn and

o) at the Issuer’s option, that the payment of the redemption price and performance of the Issuer’s obligations with respect to such redemption may be performed by another Person.

Notce o nyredempion upon anycorporste rnsation r e evnt including any Equity Offting, Incurenceofndebidngs, Change of Cotel o ter rnsacion) may be givn prior o the
‘completion thereof. In addition, any redemption or notice thereof may, at the Issuer’s discretion, be subject to one or more conditions precedent, including, but not limited to, completion of a corporate transaction or other evert. For the
avoidance of doub, i any redemption dte shall b delayed a conterplate by tis Section .05 and the termsof the pplicabe notice of redempion,such redemption dte s 5o delayed may occur atany time after th orginal redemption
date set forth in the applicable notice of red waiver) of any appl precedent, including, without limitation, on a date that is e than 30 days afier the original redemption date or more than
60 days afer the date of the applicable notice of Ndemwo To will oceur the original redemption date set forth in the applicable notice of redemption, the Issuer shall nofify the
holders and the Trustee of the final redemption date prior to such date; provided that the falure o give such notice, or any defect therein, shall not impair or affect the validity of any redemption under this Article 11

(® e Issuer’s written request, the Trustee shall deliver the notice of redemption in the Issuer’s name and at the Issuer’s expense. In such event,the Issuer shall nofify the
Trustee of such request at least three Business Days (or such o period as is acceptable 1o the Trustee) prior o the date such notice i to be provided to holders.

EFFECT OF NOTICE OF REDEMPTION

Section 3.05, Notes called ot payable on date and price

redempti led or in
stated in the notice, except as provided in the final paragraph of Paragraph 5 of the Note or Section 3.05(a). Upon
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surrender to the Paying Agent, such Notes shall be paid at the redemption price stated in the notice, plus accrued and unpaid interest, if any, to, but excludiny d, however, that f th after
e on o prio 0 the next Inrcst Paymet Do, the ccrued intcrest shal be payabl 0 the Blder of the redecmed Notes reered onthe elevat onand e Fore v notee or any defet i the ntice 0 any
holder shall not affect the validity of the notice to any other holder.

DEPOSIT OF REDEMPTION PRICE

thespct o any Notcsprio 1o 10:0 ., New York Ct time, on the edenpion dt,he sserhall deposit, or cause o be eposited,with e Paying Agen o ifthe s or a Subidiary of
he Issuer i he Paying Agent, hal segregae and hold intus) oney Sulfcent 0 y the redempion price of,  las ccrud andunpeid trest, i ny. o allNoes o porionstercfto be edecried on ta dat e than Notes

portions of Notes called for redemption that have ben delivered by the Issuer o the Trustee for cancellat nd e h redemption it tcren shllcase 1o s on Note o porons heref e for edemption s long 4 he
o s deposed with h Paying Agent ands et py th pinipal ol acerudand unpad nefet, f an. . e Notes o potons hreol o b redeemed, nles h Phying Agent i prohiited from making such peyment
pursuant to the terms of this Indenture.

NOTES REDEEMED IN PART
Lfany o it be mdcemed npatoly e otc of edempin ot ich ot shll e e orion be redeemed. ofa
Note that is redeemed in r shall execute and the Trustee shall authenticate for the holder (at the Iss Note equal 1 rtion of the ‘and cancelled (or if the

Note 4 Gl o, et shll b e 1 e “Sehedle o crcse et i Globl Nt tsched erl i acordach il spplcile proceurc o he Depoiom)
ARTICLE IV
COVENANTS
PAYMENT OF NOTES
The ssuer shall promply pay the prinipal of and nterest o the Notes on th dates and inthe manner provided in the Notes and i this Idenure. An nstallment of principalof or inerest shall be

considered paid on the date due if on such date the Trustee or the Paying Agent holds as of 12:00 p.m. New York City time money suffiient o pay all principal and interest then due and the Trustee or the Paying Agent, a the case may be,
is not prohibited from paying such money to the holders on that date pursuant to the terms of this Indenture.

“The Issuer shall pay interest on overdue principal at the rate specified therefor in the Notes, and it shall pi on interest at by the Notes to the extent
lawiul
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Reports and Other Information

@ For so long as any Notes are outstanding, the Company shall deliver o the Trustee a copy of all of the information and reports referred to below:

0] within 15 days afer the ime period specified in the SEC’s & ilers, annual repors of the Reporting Eniity (s defined below) for such
fiscal year containing the information that would have been required to be contained in an annual report on Form 10-K (or any successor or comparable form) if the Reporting Eniity had been a reporting company under
the Exchange Act, except to the extent permitted to be excluded by the SEC;

(i) within 15 days after the time period specified in the SEC’s rul lations for lerated filers, of the Reporting Entity for such fiscal quarter
conaning the nformtion ha would have ben it b cotaned na quately epot on Form 10- or anysuessor o comparabe form) the Reperting Entity had beon a repoting company undet the
h except to the extent p by the SEC; and

(i within 15 days afier i the SEC" for flin Form K. curent eports of the Reporting Eniy eontining
ubstantlly all o he informaton that would be required 1 b fled in 4 éurrent report on Form &-K i e Fxchange “Aetonthe lsue Date prsuant o Hiems 01, 1,03, 401,402,501, 5.02(a),
(b) and (c) of Form 8-K if the Reporting Entity had been a reporting company under the Exchange Act; provided, however, that no such current reports (or Items thereof or al i (\raponmn PR ———
would have otherwi required thereby) will be required to be delivered (or included) if the Company determines in its £0od faith judgment that such event (or information) is not material to holders or the business,
assets, operations, financial position or prospects of the Company and its Restricted Subsidiaries, taken as a whole.

1u ddion o providing such informaton o the Trstce the Company il make aaiable o the holders,prospectiv nestors,market makers affilted with sny i purchse of the Nots and
swant to the foregoing clauses (i), (if) and (if), by posting such information to its website (or the website of any of the Company’s parent companies, including the Reporting
Enuty,orth sy ot on Inal inksor m\y ‘comparable online data system or website. I at any time the Company or any direct or indirect parent of the Company has made a good faith determination to fle a registration statement with
the SEC with respect to an Equi 12 of such entity’s Capital Stock, the Company will s that, in the good faith view of the Company, would violate the securities laws or
The SEC' “gun omping rlcs or such Eq 2

Reporting Entity will be required to deliver any information, certificates or reports that would otherwise be required by

N e foregoing, pany
(i) Section 302 or Section 404 of the Sarbanes-Oxley Act of 2002, or related liems
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307 or 308 of Regulation S-K or (i) liem 10(e) of Regulation S-K promulgated by the SEC with respect to any non-gent
‘contain financial statements or information required by Rule 3-09,

erall principles financi therein, (B)suh reports willot be reqired 0
ule 310, Rule 3-16, Rule 13-01 or 13-02 of Regaltion o eiode any exhibts or cetifications required by Form 10X, Form

10-Q or Form 8-K (or any successor
comparable forms) or related rules under Regulation S-K, (C) such reports shall be subject to exceptions, excl the f financial and in the Offering Memorandum and
not be requi ! compensaionor bl ownership nformaton (D) no such epor will e recuired o mclude as an exhibit, or to include a summary of the terms of, any employment or compensatory arrangement
agreement, plan or understanding between the Company (or any of its d of the Comp 3 of s parent antitis or quhem.anu) (E) trade secrets and other
propricary information may be excluded from any dsclosres, (F) o fnancialsaements ot fnancial mfl\nmnnn required by e .01 o Form &K shll (G) with respect to
affer the Issue Date, the financial s delivered this il he next dclvery of fnancial satements under eluse
(i) of this Section 4.02(a).

e financial statements, information and other be din th may be those of (i) the Company or (i) any direct or indirect
parentofthe Company (any such ntiy described n clause () or (i) that provids such inancial statement, information or ther documents,th “Reporting ENity"), o ong s, infhe case of clause (1) cither (1) s diret or ndirect
aren fthe Company shall ot conduc, ransac o ahocwis engag, orcommit s, canducs, st o oberui eogage, iy il bsinss o perations oo han s diset ot et wneship ofll ofthe iy Iterets i, and
is management o, the Compayor 2 iflhrwise, the fmncial reasonably

1o such parent, on the one
hand, and the o the Company and its Restricted tandalone basis, on the other hand

© he Company will make such information available electronically to prospective investors upon request. The Company shall, for so long as any Notes remain outstanding
during any period when neither it nor another Reporting any i subjttoSetion 1 o 150 ofthe Exchange Act o therisepermited o fumishthe SEC with ortain informaton pursuant 0 Rule 1263-2(5) of the Enchange A
fumish to the holders of the Notes and o prospective investors, upon their request, th Rule 144A(d)4)

@ Notwithstanding the foregoing, the Company will be deemed to have delivered such reports and information referred to in this Section 4.02 to the holders, prospective investors,
et makers,securiesanaysts and he Truste orll puposes of tis Indenture  he Company or another Reporing Eny has il such reports wihth SEC v he EDGAR fling system (orany succssor sysm) and suh
 the

market rtin
are publicly available. In is Section 4.02 shal Company will be decmed o have delvered sueh rports and information refered 10 this Secton 405 10 the Trste, holdes,
rospective nestos, market makers and secures m\ym for all purposes i nderre by

reports
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the posting of reports and information that ould b required to b provided on the Company's website (or that of any of the Company's parent compani
o monitor wheihetthe Company poss such reports,imformation and documents n he Company's webte or that of any o he Compiny-s prent companic, inclading the Reporting Enty, o h 1suce) o he
collect any such information from the Company’s (or any of the Company’s parent companies’ or the Issuer's) website or the SEC’s EDGAR service. The Trustee shall have no liability or responsibility for the content, l'lmg or timeliness
‘of any report delivered or filed under or in connection with this Indenture or the transactions contemplated thereunder.

cluing he Repating Enity, o the asur). The Truste shall have 1o obligaion
EC's service, or

© e Company il alsohold qarely coferncecllforll olders fthe Notes, prospectiv invcstors, ket makers ffated with any il purchse of the Notesnd
sscuries nalyss o discus such fnaneil nformation o e than e Business Dys !l\e distibution of suchinformaion eired by clauss () o (i) of 02(a) and, prior to the date of cach such conference call, will
announce the time and date of formation Il or inform holders of the Notes, prospective ll\vesmls, ket e e wi any initial purchaser of the Notes and
securities analysts how they can obiain such P including. withou tation he pplcable password or login information (if applicable).

m Delivery of such o the. h 402is purposes only, and the Trustee’s receipt thereof shall not
o deminabs o infomaton conaned e, including the ssuet’s compliance with any of s covenants under this Indenture (s to which th Trusteeis enited to
rely conclusively n he Offieer’ Cercates) The et s andor o duty to examine such reports, information or documents to ensure compliance with the provision of this Indenture or to ascertain the correctness or otherwise of the
information or the statements contained therein.

LIMITATION ON INCURRENCE OF INDEBTEDNESS AND ISSUANCE OF DISQUALIFIED STOCK AND PREFERRED STOCK

(@) ) The ompany dll o, sl ot permit anyof the Resrited Sy t,disely o ey, ncor any Indedoes nldin Acired Indebtedness) e
any shares of Disqualified Stock: and (ii) the Company shall not permit any of the Restricted Subs ther than the Issuer or a S Preferred Stock; provided, however, that the Company, the
Issuer an ncy issue shares of Disqualificd Stock, and any Restricted Subsidiary of the Comp Issuer ora Incur

d Indebtedness). h fied Stock or issu shares of Preferred Stock, i cach case, if the Fixed Charge Coverage Ratio of the Company for the most recently ended four full fiscal quartes for
which financial statemer 10 the p datc on which suh adional Indebiednes s Incurred orsuh Disualifed Stock or Prsferrd Sk s ssued would have beena east 2000 .00
determined ppl of the ceds therefrom), a if the additional Indebtedness had been Incurred, or the Disqualified Stock or Preferred Stock had been issucd, as the case may be, and

the application of proceeds



therefrom had oceurred tthe beginning of such four-quarte periods provided. furtr,that any Restricted Disqualifid Stock or Prferted Stock in
exces o aprinpal amount o idaton prefrnce o the e o curencs, when‘gregtd wi e p,..w.pa; am..n. or .,mmm prfeence ol mh,,.nde...gdm n,sq\.ay,m Stock or Preferred Sock then outstanding and

e ;- toeetl e (xv) below, equal to, after giving pro forma
e e e (mcmd..\g,,m fihe eds th mma.mfgmv.m.u.m and 025 m\.m,.u.ed..ymmj.“.m EBITDA ofhe Compny ot h ot econy cnod ol ol
quartersfor which i o the Trusee date o which 1 Indebtecness s Incurred,or Disqualified Stock or referred Stock i ssued, and after gving pro forma
e et e v o e e o 0ch Tt el Qs P e e oy Reancig Indelednes,he Adconst ReFancing Armout

0] The limitations set forth in Section 4.03(a) shall not apply (0

[0} the Incurrence by the Company or any Restricted Subsidiary of Indebtedness (including under any Credit Agreement and the issuance and creation of letters of credit and
bankers’ acceptances thereunder and including Indebtedness represented by the Notes) up to an ageregate principal amount outstanding at the time of Incurrence that does not exceed an amount equal to the sum of (x) an
amounttha, ogethr with any Refinaneing Indebtedness n tespct tersof Incurred pursuant o Secton 403(bYcv).dossnot exceed $2.20 ilon. lu () an aount ha, ogether it any Refinancing ndebtednes in

respect thereof | thegreser of 150 milionand 030 muliplied b the Adjsed EBITDA of the Company orthe st rcenly ended fourfl sl quaers o
e ol st vt b gt o s immediately date on which
beginningofsuh four fscal quariers,pus (e)()an sdditonal sggregateprncpal vt of e e ity o et o

Leverage Ratio of the Company, determined on a pro forma basis, to exceed 4.75 10 1.00 (plus, in the case of any Refinancing Indebtedness, the Additional Refinancing Amount); and (i) an peiide agaregate principal
‘amount of Indebtedness that either (x) constitutes Junior Lien Obligations, (y) is unsecured or (z) is secured by assets that are not Collateral, in each case, that at the time of Incurrence does not cause the Total Indebtedness
Leverage Ratoofthe Campany, detenmined o o frm basis 0 exceed 575 10 100 (g, i he cae of any Refnanciog ndebidess, e Adelioal R;fnm\cmg Amouty provided a inconnection withthe
Incuren of any Indebednes nder hiscaue 1) i conectonwith s acguisiton of st o iy h

permitted to be d L R o o e e S S Leverage Rati of the Company on a ro i giving effect to e
acquisition, merger, onsoiaion ot malgamation and he Incumence of such Indebiedness nd the use of
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proceed: say relid ransa uld be no greater than the Leverag Ratoofthe Company imedinely pefr tereto rovidd, ke, ny Restcted Sbsidiar hat s ot s
r Indebiedy Disqualifed Stock or Prefered Stock n excess ot pinci il amouat o liguidstion preferio at et o ncurence, when aggregaid with the

il mount o o perence af st Ticednev, Drslihed Sk or Prfersd Stk e urred by a Restrit a
4.03(b)(), ogether with the and any Refinancing ecion 03, oot o v ing o s e (uch Incurrence (including pro forma effect to the

applicatonof e vet poceséeherftom), the grsierof$100, milion and 025 muliplied oy he Adjusted EBITDA ofthe Comp ur full fiscal g nancial statements
st on which uch addrional ndebtednes is ncured, or Disqualifed Stoek o Preferred Stock i s, and afier ving pro forma effectthereto ¢ 1 such

event oecumed o he begianing o such our ical quarees (ps, in the ase of any Refinancing Indebiednese, the Addiional Refnancing Amount:

the time of Incurrence that does not

(i) the Incurrence by the Company, the Issuer and the of princip
exceed $100 million;

(iii) Indebted the Issue Date (other than Indebtedness described this 4030));

) 0] Indebcdncs ncdin Capitalze Lease Obligations)Incured by the Company or any Restrieted Subsidiary.DisqalifiodSockssucd by
Companyor any Resrieted Subsilinyand Prfrd Sock s by any Restricted Subsidiayto inance (vheterpriot o within 165 days afl e sequson. ese comstncton,insallion, epi, replacement or
improvementof propety s o persona. caipment ol st (vheterthroughthedirct prhas o sctso he Cpial Stk o any Person ovaing uch ases) nan gregatcprineipal amount (i when
abreaaed with e pincipl amount of 1 daton prefrence of ol o | Pref ured pursuant o this lause (VX1 ogeter with any Refancing
Indebcdngs n espect hereof ocured pursuant 0 clase x) below, docs ot exceed e grenm oSS miions and 0 5 muliplid by the Adj\m:d EBITDA ofthe Compnybr the most ecntyc il
n whi cured, o Disqulifed Stock o Prfered Sock i e and
1l o inhe o o any Re\"mncmg oo, e Adiniont Refinancing Amount

In
fiscal quarters for which financial

alergiing pro forma et theret i ueh e begining of e four 1
) [reserved];
© Indebtedness Incurred by the Company or any e with respect to bank




aancss ssued in he ondinry courseofbusiness,inclding without imitaonlters of et nrespctof workers” compensaioncims, el employees
families or property, casualty or liability insurance orsellmsuvance, and letters !cvedumommecnonw oralher permits o Toenaes from
‘govermmental authorities, or other orkers compensaton chims:

or their

(vi) Indebtedness arising from agreemens of the Company or any Restricted Subsidiary providing for indemnification, adjustment of acquisition or purchase price, deferred

ach case, Incurred or assumed in connection with the Transactions, any Investments or any acquisition or disposition of any business, assets
ora Subsidiary not prohibited by this Indenture, other than guarantees of Indebtedness Incurred by any Person acquiring all or any portion of such business, assets or Subsidiary for the purpose of financing such
acquisition;

(vi Indetednes of he Company t0 3 Resicted Subsdinprovidedhat exccpt n respect cf!m:nompnnv current liabilities Incurred in the ordinary course of business in
connecton with he o mansgement L and the Company an the Companv toa Restricted Subsidiary that is not the Issuer or a Subsidiary

Guar t of payment to i the ummdm /mhel of any Capital Stock orany other event which results
inany sueh pel Subsldxary holding such Indebtednes ceasing t be a Restricted Subsidiary or any ransfer of any such. another Restricted Subsidiary or any

pledge of such Indebiedness constituting a Peritid Lien but no te ransfe thereof pon foreclosure) shal be deemed, i cach case, o be an Incurrence of such - permitted by this clause (vii);

(vii) sharesofPrefered Stok of o Restited Subsidiay s the Company o noter Resticed Subsidiays provided that g sbsesuent suane o st ofany Copital
Stock or any other event which results in any Restricted Subsidiary that holds such shares of Preferred Stock of another Restricted Subsidiary ceasing to be a Restricted Subsidiary or any other subsequent transfer of any
Such shresof Preered Sock (xcept 0 the Company o anohr Resticed Subsiiary) shll b deemed. in ach cse 0 b an suance o Shares of Fcfencd Sock o permittéd by this clause (viii);

(ix) Indebiedness of a Restricted Subsidiary to the Company or another Restricted Subsidiary: provided that if the Issuer or a Subsidiary Guarantor owes such Indebtedness to a
Restricted Subsidiary that is not the Issuer or a Subsidiary Guarantor (except in respect of intercompany current liabilities Incurred in the ordinary course of business in connection with the cash managemen, tax and
accounting operations of the Company and its Subsidiaries), such Indebtedness s subordinated in right of payment (o the Issuer’s obligations under the Notes or the Subsidiary Guarantee of such Subsidiary
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Guaranor, a aplicalesprovided.furher, oy subsequent suanc o st ofany Capital Stock o any ler et which esultsn iy Resrieted Subsdiry hoding such ndebcdness casing o be  Retited
Subsidiary or any ‘ompany or another Restricted Subsidiary or any pledge of such Indebtedness constituting a Permitted Lien but not the transfer thereof
upon foeelosuryshall be decmed, n ¢ch cas. 10 e i neomence o ek e o permitted by this clause (ix):

® Hedging Obligations that are not Incurred for speculative purposes;
(xi) obligations in respect of s i respect (o letters of eredit, bank guarantees, warchouse receipts and similar
insruments) i espectofperformance, bid,ppedtand sy bonds, I d ? ded by the Company or any Restricted Subsidiary in the ordinary course of

usiness or consistent with past practice or industry norm;

¢

) Indebtednes fied Stock of the Company . Disqualified Stock of amy ResietedSubsidary i anagregatcprinial amount o
Vguidation preftcnce, which henageregaed withhe principl smountor lquidation prfurenceof al cthr ndebiedness, Disqualied Soek and Prefered Stoc then ouistanding and ncurred pursuan 0 this clause
(xi). together i any Refinancing Indebtedness in respect thercof Incurred pursuant t lause (xv) below, docs o exced hegreatcr of$250 ilon and 050 muliplicd by the Adjsicd EB!TDA ofthe Conpany fox
the ot recenty nded four e quarrs fo which nancilsoements have ben deivred o hich such additional Indebt

or Preferred Stock is issued, and afler giving pro forma effect thereto as if such event occurred at the hcgmnmg oo four fscal Quartrs (lu, i the cas of any Refiancing nimeinis e Adiiont Refinancing
Amount);

i) Indebtedness or Disqualified Stock of the Company or any Restricted y R in an ageregate tor
liquidaton reference cuttanding st e time ofTaurreaee, ogethe with Re financing Indebyedacas i respect thercof Tncure pursuaat clasae () barea, not gl (an o el 1 10076 o he arnount of
net cash proceeds received by the Company since immediately after the Issue Date from the issue or sale of Equity Interests of the Company or any direct or indirect parent entity of the Company (which proceeds are.
contributed to the Company or any Restricted Subsidiary) or cash contributed to the capital of the Company (in each case other than proceeds of Disqualified Stock or sales of Equity Interests o, or contributions received
from, the Company o any of it Subsidaries) 0 he exent such netcash poceeds or cash Have not been applid 1 icrease the caleulation of the Cumative Credit pursuant 0 lauses (2) o (3) of the definiton hereof o
applied to make Restricted in to make Permitted in clause (12) of the definition thereof (plus, in the case of any Refinancing Indebtedness, the Additional
Refinancing Amount);




(xiv) any guarantee by the Company or any Restricted Subsidiary of Indebtedness or other obligations of the Company or any Restricted Subsidiary so long as the Incurrence of
such Indebtedness or other obligations by the Company or such Restricted Subsidiary is permitted under the terms of this Indenture;, pmvr(dedlhm( )i such Indobtednes i by it express erms suborinated n rightof
payment o he Nots the Parent Guarate o th Sabediay Guaratee ofthe e, the Company o such Reticted Subsiiay, s applcable an respect to such I

i right of payment to the Notes, the suc pplicable, the b A the Notes, the the Subsidiary
Guarante, s applcable and (3) i such guantee 5 of Indebiedess o he Company of e s, ch uirante s ncured in ecordance ith, of not i contavention f, Secion .11 sl 1 the exent Scton .11
is applicable;

() Indebednes or isqulfiedStock fthe Company orany Restctd Subsidary or Preferd Stoek of any Resrited Subsiny hat seves o replce rfund rfiancs o
defease any Indebieds in respect of Indeb 0 the extent the iave been Incurred on the date of inital Incurrence and was deémed Incurred at such
time for he purposs of tis covenant or () could e oo ncured o o o Reﬁumcmg Tndensdnene on e doe of leplncemem refunding or refinancing)) Incurred or Disqualified Stock or Preferred Stock
issued as tothe extent of Indetednes with esect o Noes Obligatons o he s Date) X0, (). (0, G ). s, i <)
(i), (xx). oy o 4.03(6) up o ricipalamouo o, oppicabe the gt pefeence, e o, o e ke) i rser,commited smout only 1o he et the
comittd smount ) coud have ben Incured n hedate of il | time for this Section 4.03 or (i) could have been Incurred other than as Refinancing
e h , refunding or such a ok o Pt Sock, o o o e s It o e o Disqualified Stock or

Paiemad ok o oued o compted pursuant to Section 4.03(a) or respect to Notes Obligations on the Issue Date), ()(y). ()(2). (i), (i
(i, i 3 ),mw, e v, (o Cexvi) of s Section 4035, o any Indebicdness, Disqalifie Siock o Preferrd Stock Incure 0 replace,refund efimance or dsfasesuchIndebledcss orsuh

respect of Indebtedness), Disqualified Stock or Pre any additonal Indebicdness, Disqualificd Stock or Preferred Stock Incurred o pay premiums (including tender premiums),
s and unpaid interest, expens e o “Refinancing Indebtedness”) prior toits respective maturity:

rovided, howener,tha (except i he s f Indebledness Ineurrd pursuant . Regulatory Debt Facilily and refnancings therof) such Refimancing Indebidnes

o) has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness is Incurred which is not less than the shorter of (x) the remaining Weighted Average Life to
Maturity of the Indebtedness, Disqualified Stock or Preferred Stock

7



bl replaced,refunded, efinnced ordefeasd and ) the Weigted Averge it to Mal\nuy that o sl £l Ipamers of principalonte Indebledress, DisquaifiedStock and Prefered Stoc belng relace,
refunded, refinanced or after the date that is one instead due on such date;

) the extent such Refinancing Indebtedness refinances (a) Indebtedness s\lbmdmmd inight of payment 0 the Note,the Parent Guaranteeor  Subsidiary Guarante, 15
spplicable,sch Refnancing Indebtedness i subordinted nright ofpymnt o the Notes. the or (b) Disqualified Stock or Preferred Stock, such Refinancing
Indebtedness is Disqualified Stock or Preferred Stock; a

o) shall notinclude (x) Indebtedness of a Restricted Subsidiary that is not the Issuer or a Subsidiary Guarantor that refinances Indebtedness of the Company, the Issuer or a
Subsidiary Guarantor, or (y) Indebtedness of the Company or a Restricted Subsidiary that refinances Indebtedness of an Unrestricted Subsidiary:

(i) Indebidacs, DisqualifiedStock orPrfred Stmk (4t Company ot ran Rosvied SubidaryIncurd o fnance anacqison (ncudin a merger, consolidtion o
‘amalgamation) or other Investment permitted under this Indenture or (B) P or into the Company or any
Rested Subsdiay insecordanc wih e erms o s ndemur:provded ht e g in e 0 such seiton, v or meeger conolidation o xmnlgamx\nom cther

) the Company would be permitted to Incur at least $1.00 of additional Indebtedness under the test st forth in Section 4.03(a):
@ the Fixed Charge Coverage Ratio of the Company would be no less than immediately prior to such acquisition, Investment or merger, consolidation or amalgamation; or

6 the Total Indebtedness Leverage Ratio of the Company would be no greater than immediately prior to such acquisition, Investment or merger, consolidation or amalgamation;
(i) Indebtedness in connection with (i) Permitted Securitization Financings and (i) receivables sales and f Receivabl

(xvili) btedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course

Indel
of business: provided that such Indebtedness is extinguished within five Business Days of its Incurrence:,

(xix) Indebtedness of the Company or any Restricted Subsidiary (i) supported by a leter of credit or bank guarantee issued pursuant to Bank Indebtedness, in a principal amount not
in excess of the stated amount of such letter of credit or (ii) in
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respect of cash management services in the ordinary course of business or consistent with past practice or industry norm;

() Restricted Subsic are o he : provided, however, that the aggregate principal amount of Indebtedness Incurred under
this clause (xx), when aggregated with the principal amount of all other Indebtedness th  Incurred pursuant . together with Refinancing Indebtedness in respect thereof Incurred pursuant
1o lause (x) herf,docs not exceed the greater of $150 millon and 0.30 mulplcd by the Adjusled EBITDA of the Company for the most recently ended four fll fiscal uartes fo which inancil statements have been
delivered to the date on which such add Incurred and after if such event such four fiscal quarters

(plus, in the case of any Refinancing Indebtedness, the Additional Refinancing Amoum)

(xi Indsbidncss of the Company o any Restited Subidiary consising of 4 the fmnncmg of » p i uppl
arangermens, i cach s i the ordinarycous o bsices o somen i past practice obligations connetion with ing arrangements in the ordin
course of business or consistent with past practice or industry norm or (D) obligations under deferred compmmuen o iher sl arangemnts ncurred by such Person i connection with the Transactons ot any other
Investment or acquisition permitted under this Indenture;

(xxil) Indebidnces consising of ndebtedness s b the Company or a Resricted Subsidiny o curen or for ffices,diectors,cnployess o cosulants thercof or
direct or indirect parent thereof, or lhclr(espccu»e Tromediste Family Mecbers, i cachcase o foane the purchase o redemption of Equity Interets ofth Company or ay diect o ndiect parnt of the Corpany 10 the
extent permitted by Section 4.04;

Indebodnces of Icurrd on bebalf of, o sprescntinggusrntcsofdsbidncs o, fint venurs ofhe Company and ny Restieted Subsidisny prvided, heer

the ageregate principal amount of Indebtedness Incurred under this clause (xxiii), when aggregated with the principal amount of all other Indebtedness e
time of Incurrence, together with any Refi Indebtedness in respect hmoi Incured pusuant b lase (00 el docs no exced the g of 10 il and 030 lipied by the Ad,md EBITDA of the
Compan To he ot recenty nded fou hul el quarirs for which T effct thereto as if such event

‘oceurred at the beginning of such four fiscal quarters (plus, i the case of any Re[‘mncmg demcdncn e aadtione Refinancing Amoun);

(xxiv) guarantees by the Company and its Restricted Subsidiaries of 2 lines of credit entered into in the ordinary course of business or
consistent with past practice o industry norm;




(x0) (A)Indebtedness i respectofcblgatons ofthe Company or any Restrcted Subsldmry lopaythe defered ‘woods or services or in
‘connection with such goods and services; provided that such obligations are Incurred in connection supplie term busi

past practice or industry norm and not in connection with the borrowing of money or any Hedging. om.ganm and (B) o the prid Constitaing Indebednes, customer deposits and advance payments (neluding progress
payments) in of business from customers for goods and services:

(xxvi) Indebtedness of the Company or any Restricted Subsidiary to or on behalf of any joint venture (regardless of the form of legal entity) that s not a Restricted Subsidiary
arising in the ordinary course of business or industry norm in connection with the cash management operations (including with respect to intercompany self-insurance arrangements) of the Company and its Restricted
Subsidiaries;

(oxvii) [reserved]; and

(onvi Indebtedness Incured under any Regulatory Debi Facilty.

© For purposes of determining compliance with this Section 4.03:

0 i th vt thtan e of s, Disquatifed Stk o Pt Siock o any pation fesa)mests o cririaf or hanon ofhe st o pernite

rtion thereof) or is entitled to be Incurred or issued pursuant to Section 4.03(a), then the Company may, in its sole discretion,
divide, cusityor Nclasvvfy orer divide, classify or ucvmw (o ncumed st s timey, such e of Indebiedness, Disgualfed Siock o Prfered Stock orany poriontereo inany manner m:n complies
rovided that s Date unde the Credi Agrement in ffec n he Isue Dt shllbe

essinog (but e N s o he o e

)
©) st the e of Inurence,divisin,clssfation o reclssfistio,the Company will be el o divide and lssfy an em o |
categories of Indebtedness described in Section 4.03(a) or clauses (i) through (xxvii) of ndeainens Incurred, divided, oot

3(b)
reclassified pursuant to any other clause or paragraph of Section 4.03 (or any portion thereof) e lbuining the amount of ndebiednes h meg b ncured.dided:classfied o resassfied pursant o any such
clause or paragraph (or any portion thereof) at such time; and

in connection with the Incurrence or issuance, as applicable, of (x) revolving loan Indebted; der this ) any

) relating to the
Incurrence or issuance of Indebtedness, Disqualified Stock or
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feredStock under this Sction 405 and the araning o any Lien o securesuh Indebtediess,the Company orapliae Restriced a Incurrence or  hegranting of ny Lien
therelov as having occurred on the date of first Incurrence of such revolving loa tion >, the “Deemed Date™), and any related subsequent
e ante and aranting of sueh Lien therefo wil be decmed v uponc undor i ndenure 10 have b Inurred o s and srantd on such Deemed Date nclading, withows Fmiaion, o

p\.mnm of calculating the Fixed Charge Coverage Ratio, usage of any baskets hereunder (if applicable), the Total Indebtedness Leverage Ratio, the Senior Secured Leverage Ratio and EBITDA (and all such calculations
be made

on o aerthe D Dl the terminedion o fdin ofsch until such transaction abandoned or such
the d suance, the y Lien therefor and. in connection therewith).
Accrual of interest, the accretion of acereted value, the payment of interest or dividends in the form of additional Indebtedness, Disqualified Stock or Preferred Stock, as applicable, amortization of
original issue discount or deferred financing costs, the accretion n!ongmaY Issue discountor deere fnaning cost ot il dution in the amount of solely as a result of fl
exchange rate of currencies or increases in the value of props n clause (3) of obean Icurrence of Indébicdness, Disqualiied Stock or Prefered Stock

or urposc o this Section .03, Cuanteesof.or oblgatons nrespect of s of credtrfting o, Indebiednces which s therwise included n he delorminaton of & particular amount of ndebtednessshall not be ncuded i he
determination of such amount of Indebtedness: provided that the Incurrence of the Indebtedness represented by such guarantee o letter of credit, as the case may be, was in compliance with this Section 4.03.

For purposes of determining compliance with any U.S. dollar-denominated restriction on the Incurrence of Indebtedness, the U.S. d
forsign currency shallbecalulated based o the elevant curtency exchange ate i ffct on the date such Indebidness was Incured i th caseofterm deb, o it ot o s (wicheve ields he lower U anVar
and

equivalent), in the case of revolving credit debt. However, i the Indebtedness is Incurred h dina
retiton o b exceeded fcklted a e eevant cureney exchm\ge e <o on e e e lvfnancmp e S ol denomie sty el be deemed v o b excoom I(\ng i pm\clpal amount of the
refinancing if greater, ‘amount of the Indebtedness being refinanced plus the Additional Refinancing Amount.

. the maximum amount of Indebtedness that the Company and its Resma:d P o this, 4,03 shall not be

decmed 0 be exceeded, with espect t any outstanding Indebredness, wlel) et of oo vt ‘exchange rate of currencies. The principal amount of any
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Indeednes ncured o refinanc other Indevednes, i ncured i ifrentcurtney rom thedebtednssbeing rfinanced, will e calelted based on the cutney exchange rte aplicable o the curtencis in whih the respective

Indebtedness

fect on the date of

LIMITATION ON RESTRICTED PAYMENTS

@) ‘The Company shall not, and shall not permit any of the Restricted Subsidiaries to, directly o indirectly:

[0} declaeorpeyany dividend o make an disrtion an accounk ofay of the Conpany's o any of e Restriced Subsicaie” EqiyIneresta(incach case, solely o holder
of Equity Interests in such l'elsm\ s capacity as a holder of such Equity (mmm) including i connection with any merger, amaly involving the Comp
quity. Disqualiied Stoc) of th Company o (B) dwidendsor disrvtons by & Retretod Subsidiary <0 lon o, th co o any dividend o
istrbaion payable on o n rspectof any eats or series f Equity Tnterets isued by a Resrcted Subsidiary hat s mot a Wheolly Owned Restriced Subsidiary,the Company or 3 Restricted Subedian receives t fast s
rata share of such dividend or distribution i accordance with its Equity Interests in such class or series of Equity Interests):

(i) purchase or otherwise acquire or retire for value any Equity Interests of the Company or any direct or indirect parent of the Company;

(il ‘make any principal payment on, or redeem, repurchase, defease or otherwise acquire or retire for value, in each case prior to any scheduled repayment or scheduled maturity,
ny Subordnated ndetednessofhe Company, !he Issuer o any Subsiday Guarntor othe th he puymen redempion,epurchas, deeasance, aequisiton o tvementof () Subordinatd Indebidnes n
anticipation of satisfying a sinking maturity, within one year of the date of such payment, redemption, repurchase, defeasance, acquisition or retirement and
{5 ndebiecnesspermited under elses (i) and () of § Secton s 03(b); or

) make any Restrcted Investment

(all such payments and other actions set forth in clauses (i) through (iv) above being colley

cly referred to as “Restricted Payments”), unless, at the time of such Restricted Payment:

0} solely with respect to Restricted Payments described in clauses (i) through (iii) above, no Event of Default shll have occurred and be continuing or would oceur as a
consequence thereof;
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© immediately after giving effect o such transaction on a pro forma basis, the Company could Incur $1.00 of additional Indebtedness under the test set forth in Section 4.03(a):
and

0) such Resticed Payment, ogether with all other Restricted by me Companyand the Restiee Subsidariesafrhe s Do
(including Restricted P by clauses (vi)(C) (b), but excluding all other Restricted Payments p s not more than quel o the Comulive
Credit outstanding at such time.

® “The provisions of Section 4.04(a) shall not prohibit

(i

th payment of anydividnd ordistibution ot consummtion of s edemption within 60 day fr the dt o delaration therofothe giving ntice thereo, s syl
ipplicable, such payment would have complied with the provisions of this Indenture:

(i) ) b oemption, epuechase, rtrment o e sqiion of say iyt (Rt Capal Stack”) iclingany sccrod and i dvidends ereon, o
Subordinated Indebtedness of the Company, any direct or indircct parent of the Company, the Issuer or any Subsidiary Guarantor in exchange for, or out of the proceeds of, the substantially coneurrent sale of, Equity

Interestsofthe Company or ny diretor ndireetparen o he Company or cntrbution o he ety captl of the Company. (thes tha any Disqualfed Stock o any Fauity nerests sold 10 a Subsidiary o th

Company) (collectively, including any such contributions, “Refunding Capital Stock”),

B) he declaration and payment of dividends on the Retired Capital Stock out of the proceeds of the substantially concurrent sale (other than to a
Subsidiaryof the Company) of Refunding Capital Stock, and

ifimmediately prior to the retirement of Retired Capital Stock, the declaration and payment of dividends thereon was permitted under clause (vi) of
s Section 4 M(by o ot e pusuan b clause i)),the decaraton andpayment f dividends on the Refunding CapitalStock e than Refunding CapitalStock the proceeds o which vere
redeem, repurchase, retire or otherwise acquire any Equity Interests of any dire

of the Company) weater than

iidends por nmam tht wer declarable and payabl o such Reted Capial Stoek mmediaely prr 0 such retrement

(i) th edempion eprchse deeasanceor otheraeqisiton o rtent of () Suordnated Indbtdness ofthe Compas, he e o any Subsdiry Guarantor madeby
exchange for, or out of the p the substantially T

Company, the Issuer or a Subsidiary Guarantor or Disqualified Stock
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of the Company, the Issuer or a Subsidiary Guarantor or (b) Disqualified Stock of the Company, the Issuer or a Subsidiary Guarantor made by exchange for, or out of the proceeds of the substantially concurrent sale of,
Disqualified Stock of the Company, the Issuer or a Subsidiary Guarantor which, in each case, is Incurred o issued, as applicable, in accordance with Section 4.03 so long as (except in the case of Indebtedness Incurred
pursuant to a Regulatory Debt Facility and refinancing thereof):

) the principal amount (or acereted value, if applicable) of such new Indebtedness or the liquidation preference of such new Disqualified Stock does not
exceed the principal amount of (or acereted value, if applicable), plus any accrued and unpaid interest on, the Subordinated Indebtedness or the liquidation preference of, plus any accrued and unpaid
dividends on, the Disquali ok being o edecmed, repuchased, defeaed, cquired ot reeired fo value (pls the smount of any premium requm 0 be paid under the terms of the instrument
governing the Subordinated Indebtedness or Disqualified Stock being so redeemed, ed or retred,
original issue discount) incurred in connection therewith),

®) such new Indebredness i subordinated to the Notes, the Parent Guarantee or the related Guarantee of such y s the
case may be, at least to the same extent as such Subordinated Indebtedness so purchased, exchanged, redeemed, repurchased, defeased, acquired or retired for value,

© uch new Indebednes a final date equal 1o or later than the earlier of (x) the final scheduled maturity
date of the § Indebed Disqualifid Siock . repurchased. ucqum orrnts and (y) 91 days following the last maturity date of any Notes then outstanding, and

o such new Disqualified Stock hus a Weighted Average Lif o Mty a the e Incurred whic s ot e than the shorc of ) he
reining Weighted Averago Lif o Matiy of Indebi Disqualified Stock

Maturity that id el payments of principal on Disqualified Stock being - reprekased, dofased, soqired o reired ha we
at ha s one year fllowing theJastmaturky date of any Nots then otstanding wereinstead due on such date:

() y for e of ity It of he Compary oy direst o ettt o he Compar bl
byamy e, presentor fomer employe,dircor, o mmmgcr o comuant o ht espocin It Family Mombts of the Company o any e o e paret of e Compony o ay Subsidry of
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management equity plan o siock option pln o any ol ipon such person’s death, disability, retirement or termination of employment or to
uch person’s payment of withholding taxes in cnnnmmn it provided rowever,ha he aggkgauk;:mc‘led Pnymevm mmde under this lause i) do o exeed $25 millon nany cal
Unused amounts n any

ndar year, with
2 any calendar year may be increased by an amount not to exceed:
() the cash proceeds received by the Company or any of the Restricted Subsidiaries from the sale of Equity Interests (other than Disqualified Stock) of
the Company or any dire the Company mpany) o mployes,ditetors,officr, managrsorconslans (r thei espective Inmediae Family
Nembers o he Compan and the Rearieted he It

 direct that the amount of such cash proceeds utilized for any
eh repurchas, rtrement, the acquisition or diidend will ot incéase th amountavlable fo Reticied l'aymems i e (3 ofthe definition of Cumulative Credit), plus

®) the cash proceeds of key man lfe insurance policies received by the Company or any direct or indirect parent of the Company (o the extent
contributed to the Company) or the Restricted Subsidiaries after the Issue Date, ples

© the amount fanycas bomuss thrwis payable o menbers of managemcat, distors, fficers, managers o conslans o thee espective
Immediate Family Members) in connection with the Transactions that are forcgone in return for the receipt of Equity Interests;

provided that the Company may elect to apply all r any portion of the aggregate increase contemplated by clauses (A). (B) and (C) sbove in any calendar year; and provided, further, that cancellation of Indebtedness
owing 0 the Company or any Resrcted Subsidiary from any present o former employees,direelors, consultants (or their respective Immediate Family Members) of the Company, any Restricted Subsidiary or
or indirect parents of the Company in connection with a repurchase of Equity Interests of the Company or any of is direct or indirect parents will not be deemed to consitute a Restricted Payment for purposes of
this Section 4.04 or any other provision of this Indenture;

) the declaration and payment of dividends or distributions to holders of any class or series of Disqualified Stock of the Company or any Restricted Subsidiary issued or Incurred
in accordance with Section 4.03;

) d

(vi) tof dividends or
Stock) issued after the Issue Date;

holders of any class or series of Designated Preferred Stock (other than Disqualified
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®) Restieed Pyment o any dirt o indietparent of th Company. he pmceeds ofwhich il b used 0 fund thepayment of dividends o hlders
ofany clss o srics of Desgnaed refered Stock (mher than Disqualifed Stock) of ny i

Teceied by the (‘nmmny from any. e o Desiansted Prefered Stock othr ha Disaualifcd
Smck) e s e o Perand

© the declaration and payment of dividends on Refunding Capital Stock that is Preferred Stock in excess of the dividends declarable and payable thercon
pursuant to Section 4.04(b)i);

in the case of each of cl 1 (C) above of this cl . hat for the most four full fiscal quarters for which have been delivered to the

precedmg the date ofissuane of such Designated Preferred Stock or the declaration of such dividend on such Refunding Capital Stock that i Preferred Stock, afer giving effe 0 such issuance (and the payment of
dividends or distributions and treating such Designated Preferred Stock as Indebtedness for borrowed money for such purpose) or declaration on a pro forma basis (including a pro forma application of the net proceeds
therefrom), the Company would have been able to Incur $1.00 of additional Indebtedness under the test set forth in Section 4.03(a);

ingoud faith by the Company) taken et ith il e avcstncnts mad
lied by the Adjusted EBITDA ofthe Companylrthe mos recentlyended &

uarers o which financal it et e

(b) an amount equal to any mums\mcluamg dlv:dends, imerest, disribusons,retuns of principal ofits on Hrirs repay mm!.mp ses, redemptions, income and similar amounts) actually received in respect of ans

such Investment (with the Fair Market Value of each Investment being measured at the time made and without giving effe subs:qumchangesm»«me;; provided, honww. that if any Investment pursuant o this

clause (vii) is made i any Person that is not !he(.omvanyomkesm:led Subdiry o h dte of he makin o Sch Investment and suh Pereonbecomes (e Company or s Rsteed Subsdiry s suchdae Such
1) of e definiion of Permited Invesmentsand shll ease f have been mac pursuant 0 s clas (i) or S0 1on 4 Such Person

thereafler be deemed o have been
continues to be the Company or a Restricted Subsidiary;

(i) () Restricted Payments of up 1o the greater of (i) 7.0% of the Market Capitalization in any calendar year and (i) $200.0 million in any calendar year: provided, that Restricted
Payments made purouant o hisclause (s shall ot exceed S50, milio i any caendar e o () n e ofll o  poton of the Resticted Pasments
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permited by sub-lause (o), repurchases of the Company's Capital Stck (or  Restcted Payment toany diretorindiret parent of th Company t fund the repurchase by suh diect o indirect parent of the Comvany of
such entity’s Capital Stock) for aggregate consideration that, when taken together with Restricted Payments permitted by sub-clause (a) in such year, by

(ix) Restricted Payments that are made (a) with (or in an Excluded Ca (b) without duplication with
clause (a), in an amount not to exceed the net proceeds from an Asset Sale or other disposition in respect of property Issue Date, to of such property or assets was
financed with Excluded Contributions;

) Restricted Payments in an aggregate amount, when taken together with allother Restricted Payments made pursuant to this clause (x) that are at that time outstanding, not to
exceed the greater of $100 million and 030 multiplied by the Adjusted EBITDA of the Company for the most recently ended four full fiscal quarters for which financial statements have been delivered to the Trustee
immediately preceding such event and giving pro forma effect thereto as if such event occurred at the beginning of such four fiscal quarters;

(xi) the disibution, s a divdend o athervis, ofsares of Capial Stk of, o Idebldress owed 0 the Company o  Reuctd Subsiday by, nvestced
than any Unrestricted Subsidiary whose principal assets consist of cash and Cash Equivalents to the extent such cash and I h Unrestricted pursuant 10 an Investment made
ittt caus () dbove 12 Pemined et

(xii) any of its Subsid 3 comsoldated,combined,afflsted,uiay or similar t grop for U
federalandlorapplicable state, loca o forcign ax purposes (o “Tax Gmup ") of which a diree the Company is the c or for which the Company is a partnership or disregarded cntity for
TS ederal ot parposc ht s whol-vind (decty or i) by a paren ity ht s Ce morsion for U.S. federal and/or apphu«bll, stat, local or foreign tax purposes, Restricted Payments to such
‘parent enity to fund the income tax labilites of such Tax fthe 0 exceed the amount
ofany such U.S. federal,statc, local andor rumg.. income axes tha the Company andor i Subsxdmnm a5 applicable, would have been roquired 1o pay for such taxable yer had the Company andior s Subsidiaic, as
applicable, been a oup ol upliaion,for he avodance of doub ofthe amount o suchaxcs actalydirctypuid by the
Company and/or any et e teevant ifany): pursuant respect 0 any taxes of any Unrestricted Subsidiary for any taxable year
shall be fimited to the amount actually paid




with respect to such period by such Unrestricted Subsidiary to the Company o its Restricted Subsidiaries for the purposes of paying such consolidated, combined or similar taxes;

warrants;

(i) any Restricted Payment, if applicable:

“) in amounts required for any direct or indirect parent of the Company to pay fes and expenses (including franchise or similar taxes) required to
maitain it orporaeexstence,customry sy, bons,svernce and ther bencis pyable 0, and mnlbmml\bs provided on behalfof, directors, officers, employees and consultants of any direct or
indirect parent of the Company and genera head, legal, rofessional fees and expenses of any direct or indirect parent of the Company and amounts
required to pay any listing fees and other costs and hcmg a publicly

®) amounts e foranydicc o indiet part n( the Compuny i aplicablc Lo pay et ando principal onIndebledness theprocceds of
hic o b contibuted 0 the Company o sny Restited Subiday and ht s ‘ompany Incurred in accordance with

© in amounts required for any direct or indirect parent of the Company to pay fees and expenses related to any equity or debt offering or Incurrence of
such parent (whether o not successful):

@iv) repurchases of Equity Interests deemed to occur upon exercise of stock options or warrants if such Equity Interests represent a portion of the exercise price of such options or
) any consideration, payment, dividend, distribution or other transfer in connection with a Permitted Securitization Financing or a receivables financing;
(i) Restricted Payments by the Company or any Restricted Subsidiary to allow (a) the payment of cash in lieu of the issuance of fractional shares upon the exercise of options or

wartants or upon the conversion or exchange of Equity Interests of any such Person and (b) any conversion request by a holder of convertible Indebtedness and cash payments in lieu of the issuance of fractional shares in
connection with any such conversion;

urchase, redemption or other acquisition or retirement for value of any Preferred Stock, any Disqualified Stock or any Subordinated Indebtedness pursu

vii) < want
provisions similar to those described in Scton' b and Secton S 08 oo ht Al Note enderd b haldersof he Noten i comnceon wih  Change o Comro Oer o Adet Sl Offr, o appcable, bve b
repurchased, redeemed or acquired for value;

(i) payments orasa result of |



any stockholder claims o action (whether actua, contingent or potential) pursuant o orin connection with () the Transactions or (y) a consolidation, amalgamation, merger or transfer of all or substantially al of the
asst ofhe Company ad h Resrited Subsidiis, aken s whol, hat complcs wih Seton .01 provide 2. s fsch corslation, amalgamation,merger o ranserof st refted o lus ().
a

the Issuer shall have made a Change of Control b holder n connection with such Chin of Control OfTer have been repurchased.redeemed o acquired

(xix) any Restricted Payment with the T d fees and expenses Incurred in connection with the Transactions or owed by the Company
or any direct or indirect parent of the Company or Restricted Subsidiaries of the Company to Affiliates, and any made, including any such e to any direet or the Company to
enable it to make peyments in connection with the consuimmation of the Transactions, whether payable on the Isue Daie or hereafer, in each cae t the exient permited by Section 4.07;

) [reserved]; and

(xxi) tricted Payment made 31,2020 50 long as, 10 such Restricted Payment, the Total Indebiedness Leverage Ratio of the
Company is not gmnler an 42510 100 on apre, o b

orouded however, it he G of, and afrgvin ffec o,y Resicted in clauses (i) Restricted P d (xxi) of this Section 4.04(b).

o Event of Defauit shall have occurred and uld ocur as a ided, further. that any Restricted P e i propery e o e o using the Fair Market Value (as

determined in good fuith by the Company) of such properly.

For purposes of dﬂenmmng compincswith s Section 404, ) s Resited Payment or Peritiod
in the

© by refere
permitted Restricted Payments (or any portion thereof) or Permitted

of
Tt may be permitd in part under any combintion hereotand () the
hentthat a Resicted Payment (o g portion thero) o Permied Invesment (o any poton herea mectsth i of one o mor of e catagores of permitted Resited Payments (o any porton therea or bermited Invesments
in i Company may, inits sole discretion, divide, clas sify, or later divide, classify or reclassify, such permitted Restricted Payment (or any portion
o or Permited Inestment (or y potion thereof) i any mamner tht complics with s Seiion .04 and at the fime of will be entitled to only include type of such Restricted
Payment (or any portion thereof) or Permitted Investment (or any portion thercof) in one of the categories of permitted Restricted Payments (or any portion thereof) or Permitted Investments (or any portion thereof) described in the above
clauses or the definitions thereof. In the event that a Restricted Payment (or any portion thereof) or Permitted Investment (or any portion thereof)is divided, classified or reclassified under clause (xxi) above (such
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lass, the e Clauses" e etrminationof he mountof s Resitd Payment o eritdInvesmen it may be made puian  the reumence Clauses hall b made witbout ghing pro oo et o any subgantily
ncurrent Restricted Payment (or any portion thereof) or n assified or any of other than an Incurrence Clause or
incurrence of Indebtedness to finance any such Restricted l'zymem o any porion herco) o Permived Invesment (nr any ,.m..m e

@ connection with any commitment, definitive agreement, declaration, notice, action or similar event relating to the payment or making of an Investment o Restricted Payment,
the Company or applicable Restrcted Subsidiary may designate such Invastment or Restricted Payment as having occurred on the date of the commitment, definitive agreement, declaration, notce, action or similar event elatng thercto
(such date, the er giving pro forma effect to such Investment or Restricted Payment and all related transactions in connection therevwith and any related pro forma adjustments, the Company or any of its Restricted
Subsidiarics would have been permitted to make such Invesiment or Resricted Payment on the relevant Election Date in compliance with this Indenture, and any related subsequent actual declaration, payment or making of such Investment
or Resmcrgd Payment will e denud for l purposes undo s ndenur o havebeen made on such Flecton Dt ncluding withotlimitation, o purposes of clelating any o complanc wilh any s sag of any boskes
and for purpose fault or Event of| ‘and after such Election Date until the termination, expiration, passing, rescission,
 declaration, nofice, action or similar event shall be made on a pro forma basis giving effect thereto and allrelted transactions in connection therewith

retraction o of
he Companywill o perit any Resticted Sbsidiay o become an Unrestrited Subsidary excspt pursuant o the defnton of Unrestricted Subsidary: For puposs of

@
designating any Restricted Subsidiary as an Unrestricted Subsmmw. i outstanding mesmnts b the Company and he R uch date of designation will
be deemed to be Restricted Payments icsments. Soch desgnaton wil anly be permitied 1 Resricied Paymentor Pemied Invesment i auch amount would

d at such time and if such Subs i detion o on Unrearced Subsidiary

DIVIDEND AND OTHER PAYMENT RESTRICTIONS AFFECTING

“The Company shall not, and shall not permit any of the Restricted Subsidiaries to, directly or indirectly, create or suffer to exist or y
consensual restrition on the ability of any Restrcted Subsidiary to:
) pay dividends or make any other distributions to the Company or any 1) on its Capital Stock or (2) with respect to any other interest or participation in,

@ @
‘or measured by, its profits; or (i) pay any Indebtedness owed to the Company or any Restricted Subsidiary:
® make loans or advances to the Company or any Restricted Subsidiary; or
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© sell, lease or transfer any of its properties or assets to the Company or any Restricted Subsidiary;

exceptin each case for such encumbrances or estrictions e

ing under or by reason of

0] 1 effect on the Issue Date, c o the Credit and the other Credit
Agrecment Documents, and, in cach case, any restrictions . modifications, restatements, renewals, supplements, refundings, replacements or refinancings of such
agreements or instruments;

@ the Notes Documents;

o) applicable law or any applicable rule, regulation or order;

o) any agreement or other instrument of a Person acquired by the Company or any Restricted Subsidiary which was i time of such in
contemplation thereof or to provide all or any portion of the fu an in connection with the Incurrence of Indebtedness of the type contemplated by clause
v 4.03(b), which restriction licable to any Person, or assets of any Person, other than the Person and its Subsidiaries, or the property or assets of the Person and its

Subsidiries, so acquired:

) ontracts or agreements for the sale of assets, including any restriction with respect to a Restricted Subsidiary imposed pursuant to an agreement entered into for the sale or
disposition of the Capital Stock or assets of such Restricted Subsidiary:

© Secured Indebtedness permited to be Incurred 10 Section 4.03 and Section 4.12 that limit the right of the debior to dispose of the assels securing such
Indebtedness;

restrictions on cash or other deposits or net worth imposed by suppliers, customers or landlords under contracts entered into in the ordinary course of business or consistent with
past practice or industry norm or arising in connection with any Permitted Liens;

® s p joint  other similar d into in the ordinary course of business or cons

tent with past practice or indusiry norm;

© purchase money obligations for property acquired and Capitalized Lease Obligations and other capital o finance lease obligations in the ordinary course of business that impose
restrictions of the nature discussed in Section 4.03(c) above on the property so acquired;
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a0 customary d in leases, I d intoin business or consis past practice o industry norm;

an the case of Section 4.05(c) above, any encumbrance or restriction that resticts in a customary manner the subletting, assignment or transfer of any property or asset that is
subject to a lease, license or similar contract, or the assignment or transfer of any such lease, license (including without limitation, icenses of intellectual property) or other contracts;

12) any encumbrances or restrictions contained in any Permitted Securitization Document with respect to any Special Purpose Securitization Subsidiary;
(13) ot e, Disynfi Stock o Pt Stock (A ot Company o any Rsticked Subsidiay i he s, o Subsidiney Gt or e Sbsiiay o
(B) of any Restricted T Foreign Subsidiary so long as,in the case of th ) cither (x) such d in any agreement or
instrument will not materially advmdy il \hc esuer'sabilty 10 ke anicipaed prneiplor imerest Payments o he Notes s ndwhen they come due as defenmind i good ith by the Company) or () such
a default in respect of a payment or fi such I that inthe case of each of clauses (A) and

(B, such Indebtedness, D\aqualmcd Sonkor Pt Soek permitted to be Incurred subsequent o the e Do by S

ion 4.03;
a4 any Restricted Investment not prohibited by Section 4.04 and any Permitted Investment; or

s oy encumbrances o estitons of th yperefered o inSection 4.05(a) (8 or () shove imposed by ny sendents,modfcstins estermens, renewal, ncesss,
supplements, lef\mdmp veplacement frefintcing of the cotrcts, ntraments o blgaions refened o 5 (1) through (14) above; provided that such amendments, modifications, restatements, renewals,
increases it 00d it judment of the Compans. notmateraly more resrcive wih respet 10 such dividend #nd othe paymen resicions han those
o o o o ayment restictions ror 1o such amendmen, modifcarion resatement, rneul, increase, supploment, refunding, repacement o refinancing.

Forpurposes ofdetemining compliance with s Secton 405, ) the proiy of ny Prefered Sock n liquids
bei hall not be d on the ability to Capital Stock and (ii) the subordination of loans or advances made to the (‘ompany ora Resicted Subsidary o othr Indebiedness
Tured I\v e Company o any such Resroa Subsidiary shll not be doemed  resrion o te b 1o make loans o advanee.
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@ “The Company shall not, and shall not permit any of the Restricted Subsidiaries o, cause or make an Asset Sale, unless (x) the Company or any Restricted Subsidiary, as the case
may be, receives consideration at the time of such Asset Sale at least equa to the Fair Market Value (as determined in good faith by the Company) of the assets sold or otherwise disposed of and (y) at least 75% of the consideration for such
‘Asset Sale received by the Company or such Restricted Subsidiary, as the case may be,is in the form of Cash Equivalents: provided that the amount of:

[0 any liabilties (as shown on the Company’s or a Restricted Subsidiary’s most recent h i incurred or d subsequent o the date of such
1 such iabilies that would havebeen shown on the Company’s o such Restrieed Subsidiarys balance shect o in he otes e soch ocmence o ercne had ke plce o g s h ot o
ined by the Company) of the Company or liabilitcs that the Notes, the

ch balance sheet, as d
that are assumed by the transferee of any such assets (or

\hid prty in connection with such ransfer) or tha e otherwise cancelled of teminaied in connecton with th tansacton with such ransferee

(i) any notes by the Company or such Restricted from such by the Company or
such Restricted Subs cashor Cash Equivalents wihin 180 days the cash or Cas

(iii) Indebidncss o any Resritd Subiday that s nolongor  Restriced Subsiday s result fsuh Asset Sae, (0 he extent hat he Companyand s oo Resieted
Subsidiary are released from any guarantee of payment of such Indebtedness in connection with the Asset Sal

(iv) consideration consisting of Indebtedness of the Company or a Restricted Subsidiary (other than Subordinated Indebtedness) received after the Issue Date from Persons who are
not the Company or any Restricted Subsidiary, and

© any Designated Non-cash Consideration rceived by the Company o any. in such Asset Sale h Fair Market Value
200d faith by the Company), taken together with all other Designated Non-cash Consideration hat s at that 110 exceed the greater of $75 million 030
multiplied by the Adjusted EBITDA of the Company for the most recently ended four full fiscal quamm Torwhich nanca Satments v been delvered 1 he Trusce mediael preceding the rceiptof ch
Designated Non-ash Considration and afe giving pro.forma efec thertoasif uch event oscurrd at th beginning of such four iscal quarters (with the Fair Market Value o cah tem of Designated Non-cash
‘Consideration being measured at the in value),
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shallin each case

‘ash Equivalents for this 4
(®) ‘Within 365 days after the Company’s or any Restricted Subsidiary’s receipt of the Net Proceeds of any Asset Sale, the Company or such Restricted Subsidiary may apply the
Net Proceeds from such Asset Sale, a ts option:
0 repay (A) Indebtedness const First . if the Indebted d Indebtednes
respect thereto)

). (B) ssuer 5o long as the Nt Proceeds arc with respect to assets not Consitting Colltral,(C) Oligaons unde he Notes
or (D) other Pari Passu Indebtedness other than Firs-Priority ()bhgnmms 3o long s the Net Proceedsae ilh espect o assts o ot lateral (provided that if the Company, the Issuer or any Subsidiary

st i Passu Indebtedness that does not constitute First-Priority Obligations under his clause (D) (which, for the avoidance of doubt, does
o nlude Idebtednessdescribed 1 clauscs (o). (B)and () ven i suh Indebtediness may alsoconstte bt Pas Indetedness. he ser

ill equally and ratably reduce Notes Obligations either, as the Issuer shall
elect inits sole discretion, pursuant to Section 3.01, through open-market purchases (provided that such purchases are at o above 100% of the principal amount thereof or, in the event that the Notes were issued wit
i

h
significant original issue discount, 100% of the accreted value thereof) or by making an offer (in accordance with the procedures set forth below for an Asset Sale Offer) to all holders to purchase a pro rata principal
amount of Notes at a purchase price equal to 100% of the principal amount thereof (or, in the event that the Notes were issued with significant original issue discount, 100% of the accreted value thereof), plus acerued and
unpaid interest, if any); or

(i) o sk anivestncnt nany one o e usincscs(rovided tat i suchivesmcn i he form o the acuision of Capital Stock o Peron. such et sl in
such erson becoming  Restited Subsiiry ofthe Compony or i an nress n h Restricted Subsidiary). assets,or property or capital
xpenditre, incach case (A) ed orusful n Similar Busicss o (5) ha eplace the propetes and st hat r thesujecof s Ast Sl o, cach s, 0 teimbursethe cost of ay i fregong ncured
‘on or after the date on which the Asset Sale giving rise to such Net Proceeds was contractually commitie

c hall b ofthe NetPocee rom the daeof such comminent il the 1&-monthanniversary of the daie of e
receptof suh Net Proceeds:provided ht i he ventsuch bincing commitment i e cnecled m'\:rmmaled forany reaso afrthe I8 monthanniersay of he rceipt ofsuch Net Proceedsbut beforesuch Net Proceeds e s applicd:
then such Net Proceeds shall constitute Excess Proceeds unless the Company or such Restricted Subsi S months of such cancellation o ermination of th
prior binding commitment; provided, further, that the Company or such Restricted Subsidi

1y may oly ntr e Second Commitment undet the
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foregoing provision one time with respect to each Asset Sale and to the extent such Second Commitment is later cancelled or terminated for any reason before such Net Proceeds are applied or are not applied within six months of such
Second Commitment, then such Net Proceeds shall constitute Excess Proceeds.

Pending the final application of any such Net Proceeds, the Company or such Restricted Subsidiary may temporarily reduce Indebtedness und faclity or
Proseds i any manner not probibiced by s Indemure 1 b Company s 1t apphedany Nt Proend o ny Ast Sl o proidedandwhlin v i pesiod st ot s Secton 5 04, the, . o spping such et
Procceds in such manner, such Net Proceads it being understood that any portion of such Net Proceeds used to make an offer to purchase Notes, as described in lause (i) ofthis Section 4.06, shall be deemed to have been so applied
‘whether or not such offer is accepted) will be deemed to constitute °  Ifthe aggregate amount of Excess Proceeds exceeds S75 million, the Issuer shall make an offer to all holders of Notes (and, a the option of the Issuer,
1o holders of any other First-Priority Obligations or, unless the Asset Sale is with respect to Collateral, other Pari Passu Indebtedness) (an “Asset Sale Offer”) to purchase the maximum principal amount of Notes (and such First-Priority
Obligations or other Pari Passu Indebiedness), that s at least 2,000 and an negral mlple o 1,000 inexcssterof et may b prchasd outof the Excess Pocseds an ofepric incash it aount sl 0 100% f e prinipl
‘amount thereof (or, in the event the Notes or such First| s or other Pari Passu 55 were issued with ssue discount, 100% of the accreted value thereof), plus acerued and unpaid interest, if any
o, respoeof uch Firs-Priosty Oligatonsor othe Par s Indebednes,sich Ksser pice i any. ot may be fTcred 0 h holdes of uch Fis-Prorty Oblgatons o1 ther Par s indebidnes), 1 bt excluding, th date fived
for the closing of such offer, in accordance with the procedures set forth in this Section 4.06. The Issuer will commence an Asset Sale Offer with respect to Excess Proceeds within ten (10) Business Days after the date that the aggregate
amount of Excess Prcosdsexceds 15 milion by malin,o delvring lctoniclly i el by the Deositoy, he nofice i pursuant o the s of i st it copy othe Trsise. The iuermay, it optio, ity
the forcgoing obligations with respect 1o any Net Proceeds from an Asset Sale by making an Asset Sale Offer with respect to such Net Proceeds prior to the expiration o the relevant 18 months (or such longer period provided above) or
with respect to Excess Proceeds of $75 million or less (it being understood that such Net Proceeds used to make an Asset Sale Offer shall satisfy the forcgoing obligations with respect to Net Proceeds whether or not such offer is accepted).
To the extent that the ageregate amount of Notes (and such First-Priority Obligations or, so long as the Net Proceeds are with respect to assels not constituting Collateal, other Pari Passu Indebtedness) tendered pursuant to an Asset Sal
Offer is less than the Excess Proceeds, the Company and the Restricted Subsidiaries may use any remaining Excess Proceeds for any purpose that is not prohibited by this Indenture and shall not be required to use them for any other
purpose. Ifthe ageregate principal amount of Notes (and such First-Priority Obligations or other Pari Passt by holders amount of Excess Proceeds, the Issuer shall select the Notes to be
purchased in the manner described in Section 4.06(¢). Upon completion of any such Asset Sale Offer, the amount of Excess Proceeds shall be reset Fwhether there are cd ch
completion).
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© “The Issuer will comply with the requirements of Rule 14e-1 under the Exchange Act and ans
plcable incomccton with the epurchase o the Notes pusant .an AsstSle O, To he exen that he provisions o any scurtis s o Tesulaions confict e provisions of this Indenture, the e comply with the
nd

applicable securities laws an e breached in this Indenture by virtue thers
«@ Not later than the date upon which written notice of an Asset Sale Offer is delivered to the Trustee as provided above, the Issuer shall deliver to the Trustee an Officer’s
Cenificate s o () h of the Excess Pmceeds. the Net Proceeds from the Asset Sales pursuant o which such Asset Sale Offer is being made and (i) the compliance of such allocation with the provisions of
(b). On or prior to the date, the Issuer shallirrevocably deposit with the Trustee or with the Paying Agent (or, if the Issuer or a Subsidiary is acting as the Paying Agent, segregate and hold in trust) an
amount equaV 1o the Asset Sale Offer purchase price (0 be paid in accordance withthe provisions oftis Secion 4.06. Upon the expiraion of theeriod for which he Asse Sale Offer remains open (he “OIr Period”), theIssuer shall

deliver to the Trustee for cancellation the Notes or portions thereof that have been properly tendered to and are to be accepted by the Issuer. The Trustee (or the Paying Agent, if not the Trustee) shall, on the date of purchase, mail or deliver
payment to each tendering holder in the amount of the purchase price. In the event that the Excess Proceeds delivered by the Issuer to the Trustee are greater than the purchase price of the Notes tendered, the Trustee shall deliver the excess
t0 the Issuer immediately after the expiration of the Offer Period for application in accordance with this Section 4.06.

© shall be required to Note, with an appropriate form duly completed, to the Issuer at the address specified in the notice
et thre Business Daysprio ot purchas dase, Holdrsshal be ened © wumm o theicletion f the Trusc o th s sceives ot tha one Business Dy prio o the prchse dat, o esinile rnsisson o et
setting forth the name of the holder, the principal amount of the Note which was delivered by the holder for pus his election to have such . Ifat the end of the Offer
Perod more Notes(and such FistPriory Obgationsor. 50 long a he Net Froceods e wih respec 0 skt ot constating Colltralathr Pri P Indebiedress) re endered puruant o an Asst Sale OfTer thanthe sver
required to purchase, selection of such Notes for purchase shall be made by the Issuer in the the principal national 1, on which such Notes are listed (and the Issuer shall notify the
Trstee of any such Fting). or such Nos a7 ot 50 (e, o & R . bsis 0 h cxient racicable, by ot or by such the ethod s the Isuer decms approprate (and i Such manner a5 complies wit the requirements of the
Depository, if applicable); provided that no Notes of a minimum of $2,000 or less shall be purchased in part. Selection of such First-Priority Obligations or other Pari Passu Indebtedness shall be made pursuant to the terms of such First-
Priority Obligations or other Pari Passu Indebtedness.

(U] Noricos ofan AsstSale Ofershallbe il b the Isuer by fst class i, postage prepad,or delvered letronicalyiFhld by the Deposory. at east 30 but ot mors than
60 days before the purchase date to each holder of Notes at such holder's registered address, with a copy to the Trustee. Ifany Note is to be purchased in part only, any notice of
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purchase that relates to such Note shall state the portion of the principal amount thereof that has been or s to be purchased.

RANSACTIONS WITH AFFILIATES

aymentto,or el ese, ransfr o thervie ispose of any
advance or . or for the benefit of, any

) ‘The Company shall not, and shall not permit any of the Restricted to distly o indirc
its properties or assets to, or purchase any property or assets from, or enter into or make or amend t
At oo Compan (cach ofthe forcgoing, an “Afflate Transaction”) involving aggregate consideration in excess of $25 million, unless:

[0} such Afiliate Transaction is on terms that are not materially less favorable, when taken as a whole, to the Company or the relevant Restricted Subsidiary than those that could
have been obtained in a comparable transaction by the Company or such Resiricted Subsidiary with an unrelated Person; an

(i) h respect to any Affliate Transaction or series o{ relm:d ATt Transactons invlving ogregate considenion incxcessof $50 milon,the Company delvers o the
Trustes arsaluion adopted in good fith by the maorty afhe Board of Direcors o the Co Afiliat  forth in an Officer’s C¢ that such Affiliate Transaction
‘complies with clause (i) abov

Any Affiliste be deemed h forth in clause (i) of this Section 4.07(a) f such Affliate Transaction is approved by a majority of the Disinterested Directors of the
Company, if any.
® “The provisions of Section 4.07(a) shall not apply o the following:

trmosctons btwoe o o he Conpany sl oy ofheResste Subslie o . eny that bormes R Subsiiny o el of tch i) and sy
the

merger, consolidation or amalgamation of the Company and any dircet parent of the C shall er than
Capital Stock of the Company is otherwise pl o s o s e and ke o s Bt e purpose;

(i) Restricted P dby 4,04 and Permitted Investments

(iii) expenses pid 0, and ndemity and emvloymem and severance arangements provided
o behalfof or fo the benefit of,offcers, diectors, employees or vt o (‘nmpany oy Resced Subsldmry. orany prinioi parent of the Compa
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(iv) transactions in which the Company or any Restricted Subsidiary, as the case may be, delivers to the Trustee a leter from an Independent Financial Advisor stating that such
transaction is fair, when taken as a whole, to the Company or such Restricted Subsidiary from a financial point of view or meets the requirements of clause (i) of Section 4.07(a);

o) payments or loans (or cancellation of loans) to officers, directors, employees or consultants which are approved by a majority of the Board of Directors of the Company in good
faith;

vi)  agreement as in effect as of the Issue Date or any amendment th i h ether with all amendments thereto, taken as a whole, i not
ey adverse 10 he oldrs of he Nots (i he vl gnccmen i e o he e Dot a8 decrminéd B4 it 1 Company) o any ransaction comemplated ey

i) the existence of, the Company o any Restricted Subsidiary of ts obli der the terms o,

hercio b whieh  (or any piren af e Conpry) . ity 48 aF h s Dt and ny oo, dreement o . dsribed it OfTeing
Memorandum and, in each case, an amLmlmu\l Hhereo or s ransctions, et o arungements Whih (ot ay pren ofhe Company)mayene o ercafes rovided, hovever, ht e existence o, o
the performance by the Company or any Restricted Subsidiary of d my agreer

armangement entered nt ar the Isue Dateshallonly be permited hy this clause (vi) to e ot et Fany ch g amcton grccment o afangement ogeber with 4l amendiments ther, ke
asa whole, or new transaction, agreement or arrangement are not otherwise materially adverse ( the holders of the Notes than the original transaction, agreement or arrangement as in effect on the Issue Date or described
it Oering Memorandunm, « drcrmined ingood fth by the Company

i) the Transacti $ Fall fecs, expenses, bo $ to the Transactions:

(ix) transactions with customers, clients, suppliers or purchasers or sellers of goods or services, or transactions otherwise relating to the purchase or sale of goods or services, in
cxch case nthe oriony cours of o rconsistent wil s rctic sy o and e i compliance it the temsof i e, which e i 1 the Company and e Restitd Sbsidiis
the reasonable determination of the Board of Dircetors or the senior management of the Company, or are on 1 hav time from an party or

B) joint ventures or Unrestricted into in the ordinary course of business or onsitent it past practice or industry norm;
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« ransacti Financing or a financing;

i) the issuance or transfer of Equity Interests (other than Disqualified Stock) of the Company to any Person;

the issuances of sccurities or other payments, awards or grants i cash, securities or otherwise pursuant o, or the funding of, employment arrangements, stock gponandsock
onncrshipplnsor sl cmploycc bt plans approved by the Board o Difecors f e Corpryor any et o ndinectparn, o he Compiny o o s Restreid Subdry. 35 appropri, i o0 B

(i) the entering into of any tax e h it or amangement to the extent such payment is permitted by
Section 4.04(b)(xiD):

iv) any contribution to the capital of the Company;

) transactions permitted by, and complying with, Section 5.01;

vi) Company or any and any Person, a director of which is also a director of the Company or any direct or indirect parent of the

Company:provided,however thatsuch divctor b o velmg as a director of the (ompnny or such direct or indirect parent,as the case may be, on any matter involving such other Person;

(i) pledges of Eqity Interests of Unrestricted Subsidiaries;

(wvili) the formation and maintenance of any consolidated group or subgroup for tax, accounting or cash pooling or management purposes in the ordinary course of business:

xix) any employment agreements entered into by the Company or any Restricted Subsidiary in the ordinary course of business;

) [reserved];

(xxi) [reserved]; and

(i) itcrompany tmnsstons undetaken ingood ith (s e by rsponsvle el o scoountngoffcer of e Company o Offcr's Cerifcatfrthe punps of
improving the consolidated tax efficiency of the Company an pug s in this Indenture.
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the occurrence of a Change of Control, each holder shall have the right to require the Issuer o repurchase all or any part of such holder’s Notes at a purchase price in cash
equal 1 1019% of the principal amount Shereot, s accrued and unpad ners, i ny 0, butexcluding,he dat ftepurchase (ubjct 0 the rght o oldesofecord anthe elevant Recond Dt to oceiveintrst duc on he relevans
Interest Payment Date), in accordance with provided. however, that

Change of Control, the be obligated o this
Section 4.08 in the event that it has pm.ously poRtetiet Aticle 1T ofthis Indenture. In the event hat at the time o such Change of Contrl, the terms of any Bank Indebiednéss
restrict or prohibit hi 08, then within 30 days ollowing any Change of Control the Isuershall: ) epay n ul all Bk ndebtedness or, if doing so will llow he purchase of Noes offe 0
repay in full all Bank Indebreds "he Bank ndebedncosof  such offer;or (ii) obtain the requisite consent under the agreements governing the Bank Indebtedness to permit the
repurchase of the Notes as provided o Saton 1 08(0),

()
the Issuer shall mail to each holder’s registered addres:

Within 30 days following any Change of Control, except 10 the extent that the Issuer has exercised its right 0 redeem the Notes in accordance with Article 11 o this Indenture,
or deliver electronically if held by the Depository, with a copy to the Trustee a notice (a “Change of Control Offer”) sating:

0 tat Changs o Conl s accursd and s e s it o e the e
prinipal amount thercof, s scerucd and unpaid inerest,if any.to, but excluding, the date o repurchase (subject o the
Payment Datc):

holder’s Notes at cash equal to 101% of the
of holders of record on the relevant Record Date to receive interest on the relevant Interest

(i)

s and financial

hange of Control;

the repurchase date (which shall be no carlier than 30 days nor later than 60 days from the date such notice is mailed or delivered electronically), except in the case of a
conditonal Change af Conrol Offermade n advance o Change of Conrol a descibed blow (1 which cae the expecied repurchase date wilbe st and may b bsed on  dt elative o the closing o he
ansaction that s expected to result in the Change of Control and which may be tolled until the closing of such transaction); and

(iv) the instructions determined by the Issuer, consistent with this Section 4.08, that  holder must follow in order to have its Notes purchased.
Holders electing to have a Note purchased shall be required to surrender the Note, form 10 the Issuer at fied in the notice at
least three Business Days prior to e pun\msc e The holdesahl e enled o o e cloton fhe e o e Tt st o 4r tan né Bnes Day prior
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10 the purchase date a facsimile transmission or leter setting forth the name of the holder, the principal amount of the Note which was delivered for purchase by the holder and a statement that such holder is withdrawing his election to have
such Note purchased. Holders whose Notes are purchased only in part shall be issued new Notes equal in principal amount to the unpurchased portion of the Notes surrendered.

@ On the purchase date, all Notes purchased by the Issuer under this Section 4.08 shall be delivered to the Trustee for cancellation, and the Issuer shall pay the purchase price plus
acerued and unpaid inerest, if any, to the holders enitled thereto

© A Change of Control Offer may be made in advance of a Change of Control, and conditioned upon such Change of Control, if a definitive agreement is in place for the Change
of Control at the time of making of the Change of Control Offer.

® Notwithstanding the provisions of this Section 4.08, the Issuer shall not be required to make a Change of Control Offer upon a Change of Control if  third party makes the
Change of Control Offer in the manner, a the times and otherwise in compliance with the requirements set forth in this Indenture applicable to a Change of Control Offer made by the Issuer and purchases all Notes validly tendered and not
withdrawn under such Change of Contol Offer.

o) Notes repurchased by the Issuer pursuant to a Change of Conirol Offer will have the status of Notes issued but not outstanding or will be retired and canceled at the option of the
Issuer. Notes purchased by a third party pursuant to the preceding clause (f) will have the status of Notes issued and outstanding.

0] At the time the Issuer delivers Notes to the Trustee which are to be accepted for purchase, the Issuer shall also deliver an Officer’s Certificate stating that such Notes a
acceped by the Issuer prsuant o and i accordance wih th e of s Scton 408, A Now shall be dcmed 10 have bsn accepted o ptchase ¢ e time th ssur, dirctly or g an agent. mais o delierspayment herefor 0
the surrendering holder.

[0} Prior to any Change of Control Offer, the Issuer shall deliver to the Trustee an Officer’s Certificate stating that al conditions precedent contained herein to the right of the Issuer
to make such offer have been complied with.

0 The s sl compl, o the xtnt aplicale, it th erenmnts of Secton 14() of the Exchange Act nd sny oter suriis s o tegltionsin connecion wih the
repurchase of Notes pursuant 1o this Section 4.08. To the extent that any securities laws or with provisions of th . the Issuer shall comply with the applicable securiies laws and regulations
and shall not be deemed to have breached it obligations under this Section 4.08 by virtue thereof.

® IF holders of not less than 90% n aggregate principal amount of the outstanding Notes validly tender and do not withdraw such Notes in a Change of Control Offer and the
Issuer, or any third party. mnkmg Change of Conrl Offeriliew of the Isue s decribedsbove, s ll of he Note valdy tendered and not itk by such olders, he s o such tind patywilve the ight, upon ot
less than 30 nor more than 60 ds
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following such p apricein

prior written notice to t0 the Trustee), given not more than 30 days f pursuant to the Change of Control Offer, o redee all
e aquil 0 1019 o theprineipl amount thereotpls eeracd and anpard mires, i any w, o exclndmg e of redemption. Any such redemption shall be e pursuant to Article 111

COMPLIANCE CERTIFICATE

. The Company shall deliver to the Trustee within 120 days afler the end of each fiscal year of the Issuer an Officer’s Certificate stating that in the course of the performance by the signer of h
duties as an Offcer of the Company he or she would normally have knowledge of any Default and whether o not th signer knows of any Default that occurred during such period. 1F such Officer docs,the certificate shall describe the
Default, ts status and what action the Company is taking or proposes to take with respect thereto. Except with respect 1o receipt of payments of principal and interest on the Notes and any Default or Event of Default information contained
i the Officer’s Certificate delivered t0 it pursuant o this Section 4.09, the Trustee shall have no duty 10 review, ascertain or confirm the Issuer’s or the Company’s compliance with or the breach of any representation, warranty or covenant

made in this Indenture.
FURTHER INSTRUMENTS AND ACTS
Upon request of the Trustee, the Company shall execute and deliver such further instruments and do such further acts as may be reasonably necessary or proper to carry out more effectively the purpose
of this Indenture.
FUTURE SUBSIDIARY GUARANTOR!

‘The Company shall cause each Wholly Owned Restricted Subsidiary that is a Domestic Subsidiary and not an Excluded Subsidiary or the Issuer and that guarantees or becomes a borrower under the
“ompany, the Issuer or any of the Subsidiary Guarantors with a principal amount of $10 million or more to execute and deliver to the Trustee a

Credit Agreement or
supplemental indenture substantially in the form of Exhibit C hereto pursuant to which such Restricted Subsidiary will guarantee the Issuer’s Obligations under the Notes and this Indenture and joinders to or new Security Documents and

take all actions required thereunder to perfect the Liens created thereunder.

LIENS

@ ‘The Company shall not, and shall not permit any Restricted Subsidiary 1o, directly or indirectly, ereate, Incur or suffer to exist any Lien on any asset or property of the Company
or any Restricted Subsidiary sccuring Indebtedness of the Company or a Restricted Subsidiary except Permitted Liens.

) Forpuposes of determining complianc with i Scton 412, ) Lien suring an e o ndelednes (o any porin thereo)ned not be permited sy by reernce to
one category of Permitted Liens (s o purasan o Secion 4.2(a bt may be penited i prt e any combinaton tereof i) i the event it o ring ai
fem of Indobtdnes (o ny porion heeof) mect he €ritra of on or more of the calzgon;s o e L (orany portion (4. the Company may, in

its sole discretion, divide, classify or reclassify, or later divide, classify or
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reclassify (as if Incurred at such later time), such hitem of rion therof) in at complies with this Section 4.12 and at the time of Incurrence, division, classification or reclassification
will be entitled to only include the amount and lype SFsuch Licnor sueh e oF Indebednsssecred by uch Lin (o1 any porton heron) i one of the ctegorcs of ermited Liens (o any poron therco) describod i the defniton of
Permitted Liens or pursuant to Section 4.12(a) and, in such event, such Lien securing such item of Indebtedness (or any portion thereof) will be treated as being Incurred or existing pursuant to only such clause or clauses (or any

theref)or st Setin 4. 20 withou iving ro forma ffct o such e (orany portion thero)when clclating e ot f Liens o ndeiringss (ot any orin ero) that may e ncumed pursuan (o ny afer e or

‘paragraph (or any portion thereof) at such time. In addition, with respect to any Indebtedness that is designated to be I date purs . any Lien that does or that shall such Indebtedness may also be
Devinatedny the Company or any Resiicted Subsdiy 1 b Incured on such dte . i such v, any relatd subncquent achsl Incuiénce ofsuch Lien it deemed fo all purposes under this Indenture f be Incurred on such
prior date, including for purposes of caleulating usage of any Permitted Lien until such time as the related standing p
© ‘With respect to any Lien securing Indebed: t0 secure such Indebted the time of the Incurrence of such Indebtedness, such Lien shall also be
permitted to secure any Increased Amount of such Indebtedness. The "Increased Amg 1" of any Indebtednes shal mean any increas i the amoun of such ndebiedness i connection with any accrual of ineres,th acereton of accreted
lue, Foriginal deferred financing costs, ineest i thefom of adtonl | (nd;hxedne« i the same tems ot i the fom,ofcoion ok fhe Company, i paynen f dividends on
Preferred Stock inthe form of additional shares of Prefered Stock of the same clas, ceretion of original ssue d ferre increases in the amount of Indebtedness outstanding solely as.

a result of fluctuations in the exchang rate of currencies or increases in the value of property securing Indebtedness b (3)ofthe el e

AFTER-ACOUIRED PROPERTY

@ fthe Issuer or any Guarantor reates or perfects any additional security interest upon any property or assets o secure any First-Priority Obligations (“Afler-Acquired Property”),

th ssuer or such Guarantor shall concurrly xccute unddeivr such morigages, doods of s, scury instrument,fiancing sements and ther Security Docurents ashall b essonsby necessary o vest n e Colseral Agenta

perfected firstpriority security interest, subject only to Permitied Liens, in such rty and to have such . Property (but subject 10 the limitations as described in Article XI, the Security Documents and the

Fis i Itrrsior Agement) sdded 1 th Colltral, o thersupon sl provisions of A relating 1o the Collateral shal be decmed Property to and with the same force and
effect

®) Notwithstanding the forcgoing, i granting  sccurit interest in any property p consent of a third party. the Issuer shall use
commercially reasonable efforts to obtain such consent with respect to such security interest
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for the benefit of the Collateral Agent on behalf of the Trustee and the holders of the Notes. If such third party does not consent to the granting of such security of e applicable
ity il o b eqird toprovide sch ety neres, Wit esect o any el property Collateral, the s or Guarantors sl o delvr suhfnancing stevents, coniicate, e msurance polces opinions e andoer
related documents, in each case, he Credit and in similar form of that delivered to the Credit Agreement Agen

MAINTENANCE OF OFFICE OR AGENCY

@) “The Issuer shall maintain an office or agency (which may be an office of the Trustee o an affliate of the Trustee or Notes may
of ransferor for exchange. T Issuc shall giv prompt writin notic 0 the Truste ofthe oesion, and Any change i the oation of sch o o ey 1a any tme th Isuceshall Fil (6 maitain any Suchrequved ofce o1
agency or shall ful to furnish the Trustee with the address thereof, such presentations and surrenders may be made at the Corporate Trust Office of the Trustee as set forth in Section 13.02.

()  The luser may alo o dime oty deignat on o moreoleraffices or the Notes may for any or all s d
from time to time rescind such designali however, that il inany maner rliev the Teuer of s abligaion 1o maintin an offce o agency fo such purposes. The Isuer hal gve prompt
writien noice 1 the Trustee of any such desienaton o rseision and o any change i he ocaton af any such othr ofce o agency

© The Issuer hereby designates the Corporate Trust Office of the Trustee or its agent as such office or agency of the Issuer in accordance with Section 2.04.
COVENANT SUSPENSION
: A an dtc fllowing the sue Dt ) the Notes haveInvcsiment rade Ratingsfom both Rating Agencics an (i) o Defult has ocured and i contining nder hisIndentrs, o, begining
in the foregoing c referred 0 as a . "), and subject to the provisions of the following paragraph, the Issuer and the Restricted
S sl ot b bjctto Seeions .03 404 408,506 47411 i t 010 eallcctivel the -Suspended Cosenanis).
In the event that the Company and its Restricted Subsidiarics to the Suspended Covents under this Indenture for any period of time as a result of the foregoing, and on sy subsequent
date (the “Reversion Date”) one or both of the Rating Grade Rating or the Notes below an Investment Grade Rating, then the Company and its Restrited Subsidiarics
will be subject to Covenants under this respect o future events,

T Compuny séal provid the e with et aoio ofcach CovenantSuspension Event o Reson D within v Busiess Days of heacsurene thref, The Trstos hall b 10 sy to
monitor or provide notice to the holders of the Notes of any such Covenant Suspension Event or Reversion D
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On each Reversion Date, al Indebtedness Incurred, or Disqualified Stock or Preferred Stock issued, during eriod will having been Incurred or

4.03(a) or (b) (10 Disqualiied Stock o Pefemed Stock would b permited o b Incurted o ssed thereunder s of the Rever sion Deteand fer giving ffc o Indebtecness Pt mm prior
rsion Date). To tock or Preferred Stock would be Incurre (b),

ndebadnes or Divulfed Sock or P e Stock il bt oo hecn outstanding on the oo Dm o hat i clsifed oo pormited under Secon 4 03(oY. Calelations made et he Reversin Do of e st

available to be made as Restricted Payments under Section 4.04 will be made as though Section 4.04 had been in effect since the Issue Date and prior to, but not during, the Suspension Period. Accordingly, Restricted Payments mads

dhrin e Suspension oo will o e the smount valbl o be made s Retritod Payments, Any At Trnsations eerd it sl the Reverion D st o agenen oer e duriog oy Supeesio Pesiod (1o

not entered into uch Reversion Date) shall be deemed ‘As described above, h no Default or Event of Default will be deemed to
e occurred o the Reversion Date s  resul of any actions aken by the Compiny or s Resrcted Subsidiares durng he Suspension Perod Wik 3o days of such Reversion Date, the Company must comply with the terms of
Section 4.1

For purposes of Section 4,06, on the Reversion Date, the unutilized Excess Proceeds amount will be reset o zero,

ARTICLE V

SUCCESSOR COMPANY

@ Subject to the provisions of Section 11.04 and Section 12.02(c). the Company may not, directly or indirectly, consolidate, amalgamate of merge with or inta or wind up or
convert nto (whether or not the Company is the surviving Person), o sel, assign, ransfer, lease, convey or otherwise disposc of allor substantially all of it properties or asets in one or more related transactions fo, any Person unless:

(i Company i he surviving Perso or the Perso fomed by a urviving.anysueh consolidtion, algarsion menger,winding uporconvesion (o than the Conpany

orheTsuer) ot which such sl,asignmont wansfen,eas, onveyanceor et ispoon wil ave een made . corporaion. parnersipor Hmited oy company of Sl ety organied o ioing under

the e of i Uit S, aay s hreo, i Disric of Clumbis,or sy ehonyereo (L Conpayorsh Peron, 8 th casemay be,beng heren called the “Suscentor Paveat Guarantor”) and he Successor
[ he Company or the the Company under this Indenture, the Notes, the Parent Guarantee.
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and the Security Dt s licabl o a supplemental indenture or instruments;

(i) immediately after giving effect to such transaction (and treating any Indebtedness which becomes an obligation of the Successor Parent Guarantor or any Rest
s a result of such transaction as having been Incurred by the Successor Parent Guarantor or such Restrieted Subsidiary at the time of such transaction) no Default shall have occurred and be continuing:

i immediately afer giving pro forma cffcct to such transact f such transaction had d fhe applicable four-quarter period (and trcating any
obligation of Guarantor or any S a5 a result of such transaction as having been Incurred by the uarantor or such Restricted
Subsidiary at the time of such transaction), either
m the Successor Parent Guarantor would be permitied to Incur at least $1.00 of additional Indebtedness pursuant 1o the test set forth in Setion 4.03(a);
&) the Fixed Charge Coverage Ratio of the S benoless prior to such transaction; or
6] the Total Indebtedness Leverage Ratio of the Successor Parent Guarantor would be no greater than such ratio immediately prior to such transaction; and

(iv) the Successor Parent Guarantor (if other than the Company or the Issuer) shall have delivered or caused to be delivered to the Trustee an Officer’s Certificate and an Opinion of
‘Counsel, each stating that merger, supplemental indentures (if any) comply with this Indenture.

Th Successor Paret Guarantor i othe than the Company orthe ssuer) wil d t0, and be substituted for, the G Indenture, the Notes,
Seccurity Documents, as applicable, and in such event the Company will aut rom its obli dr this Indenture, (heNolem the Parent Guarantee, the Sbcunly ‘Documents and the First Lien
Intreeditor Agtcement. Notwithsianding the forcgoing, () he Company msy th an Affliate for T the Company in another state of the
the District of C ted urisdiction”) or may convert into a imited liabilty company, corporation, panncrshnp orsimilar entty organized orexisting under he aws of any Permitted Juisdiction so
Ieng S he amount o Idebiednes ofhe Company s ot mreoscd tercy and (5 the Compary oy mere, amalamatc o consdote i o o of i up i, gt dssove or sl i, sl e comey o oherwie
dispose ofall or substantially all ofis propertis or assets o any Restricted Subsidiary, including the Issuer. If the Company merges, amalgamates or consolidates with or into o winds up into, liquidates, dissolves,of sels, assigns,
transfers, leases, conveys or poses of all all of its assets o, or otherwise becomes a Subsidiary of (n each case, whether in a single transaction or  series of related
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tor” or (il the Issuer or any of it Restricted Subsidiaries, then the Issuer shall be deemed to be the “Company
under this Indenture and the other Notes Documents (any such person in clause (i) or ii), the “Successor Company”).

()

‘rnsacion,+“Conypany Resrgteing”) () any oredite uaranor, hen such It Guaranoe sl be decnnd o bethe“Cornpany ol purpass of i Indenture and e ther Notes Docuen's nd scceedto,andbe
subsiuted for,the Company under i Identursand th ot Noes Doeumentsand sueh It Gusrntor shall b decmed 1 be he “Parent
Guarantor

tor” under this Indenture and the other Notes Documents rather than a “Subsidiary
all purposes of this Indenture and the other Notes Documents and succeed to, and be substituted for, the Company

assign, transfer, lease,

The ssue may o, direty o ndirecly,consolidte, amalgamaeor g with o it or wind upor comer o (vheter o ot he Lser s hesurviving Peron,o sell,
assets in one or more to any Person unless:
[0} e st i the suriing Prson ot Person ormd by ing up or conversion (if other than the Issuer) or to
hich such sal position will have been artnership or limited habxluy Company o o ety rganied o exiing ndes e s f e
United States,any state thercof or the Diascof ottt (fh s o Sueh Prson,a h case ey b, eing hereincaled the “Shcessor e

mediately after giving effect to such transaction (and treating any Indebledness which becomes an obligation of the Successor Issuer or any Restricted Subsidiary as a result of
such transaction as havmg been ncurrd by he Sucosssor suee o such Restrctod Subsdiry at te in ofsuch ansacion) o Defalt shall have dccurred and be coatimieg;

(i) the Successor Isuer (if other than the assumes all
indentures or other applicable documents or instruments;

of the Indenture and the Security Documents pursuant to supplemental
(iv)
supplemental

ifthe osers v the Sucoesor e, e Parent: Guarnta nd ench Subsidiay Gurttor,ules t e the partyto thetransactions decrbed sbove, sl Havoly
s applicable, shall apply to such Person’s obligations under this Indenture and the Notes; ar
v iccessor Issuer shall have delivered to the Trustee an Officer's Certificate and an Opinion of Counsel, cach stating that such consolidation, merger, amalgamation or
transfer and such supplemental indentures (if any) comply with this Indenture.

The Successor Issuer (if other than the Issuer)
such event the Issuer will automatically be released and

succeed to, and be substituted for, the Issuer under this Indenture, the Notes, the Security Documents and the First Lien Inercreditor Agreement, and in

104



it o s s i i dntr,heNot e Sty Do ad e i L nriorAgeement. Notviistanin s oo, () et oy s oty ey mors e
sfer all or part of he Company or a Restricted Subsidiary and (B) the Issuer may merge, olidate n Affiliat lel;
o reorganising h Tt i Parited it oy mmmm.cmm..w ety or e Ty compans. o e amount
nser, po

of
thereby. This Section 5.01 will not apply to ong the Company and the Resrced b Fncluding or the avaidance of doubt, ursuan o Permiicd
Securitization Financings.

Slbicct o the provisions of Sction 104 and Section 12,020, o Subidiary Guarator shalland he Companyshll not permit any Subsdiey Garanor o <onslidte,

(©)
‘amalgamate or merge with or into or wind up Person), or sell, assign, transfer, lease, convey o s in one or

more related transactions to, any Person unless:

[0} either (A) such Subsidiary Guarantor is the surviving Person or the Person formed by or surviving any such consolidation, amalgamation or merger (if other than such Subsidiary
Guarantor o the Issuer)or o which such sale, asignmen, ransfe, Iease, conveyance o other isposition shll have been made is  corporation, partnership orlimited Habilty company orsimilar entity organized or
cxisting underhe lws o e UniedSaes,any st thereof. he iseit ofColumbl, o any iy thereof sch Subidary Guaraio s Person g thecas may be, being herei caled e

‘Guarantor”) and the Successor Subsidiary Guarantor (if other than such Subsidiary Guarantor or the assumes all the obl of su inder this Indenture, the Notes, the
Subsidiay Guaranieeand he Security Documents, s applcable,pursuant indenture o instruments, or (By such sale or disposition or consolidation, amalgamation or
merger s not in violation of Section 4.06; and

(i) uarantor (if other than s he Issuer) shall or caused to be delivered to the Trustee an Officer’s Certificate
and an Opinion of Counsel, each tating that such consolidation, ralgamation, merger or rin and s supplen\emnl it (if any) comply with this Indenture.

in this Indenture, s Guarantor (if other than such Issuer) will succeed for, such Subsidiary
Gursntor undee s Indenurs, the Noe e Subsidiary Guaranie, the First Lien Intercreditor Agreement and he Security Docurments, a5 apph«.ahle and such Subsidiary Guarantor will automatically be released and discharged from its
obligatons under i ndeture the Notes s Subidiary Guarate he Fit Lin nercrdiorAgreement and the Sty Documents foregoing. (1)a consolidate.
with an Affiliate incorporated solely for the purpose of

105



 Permiied uradiction o oy convertnto s inied bty company, corporatin, parterhipor sl ety onganizd o existng uder the s of any Permiid

y is no and (2 o orwindupino, i, disolve or sl assien,
onv. of ts iy the lscr of ny Resricied Sn\)ﬂdmry foregoing, the ertinto lim
Tty companicsorganved under th s i Ste o elowars and e Rrcaoin clauses () and (1) shallnot 3ply 10 suchconverson:

ganizing such
Jursiction o long s m; amount of such
transfer, lease,

ARTICLE VI
DEFAULTS AND REMEDIES

EVENTS OF DEFAULT
An*“Event of Defult” occurs with respect to Notes if:
@) there is a default in any payment of interest on any Note when due and payable, and such default continues for a period of 30 days,
® there is a default i the payment of principal or premium, if any, of any Note when due at ts Stated Maturity, upon optional redemption, upon required repurchase, upon
declaration or otherwise,

© here is a failure by the Company for 120 days after receipt of written notice given by the Trustee or the holders of not less than 30% i aggregate principal amount of the Notes.
then outstanding (with a copy to the Trustee) to comply with any of ts obligations, covenants or agreements in Section 4.02,

0} there is a failure by the Company or any Restricted Subsidiary for 60 days after written notice given by the Trustee or the holders of not less than 30% in aggregate principal
amount of the Notes then outstanding (with a copy 10 the Trustee) to comply with its other obligations, covenants or agreements (other than a default referred t0 i clauses (a), (b) and (c) above) contained in the Notes or this Indenture,

© there s a e by the Company, he e o any Signif any Special Purpos any erou of Subsidarics it et
would constitute a Significant Subsidiary, other than any Special Purpose Securitization Subsidiary) to pay any Indebtedness for borrowed a Restricted Subs r any Permitted
Seourtzation Financias) witkinsny appicabe gace period tee i maturiy o e a

rtion o o Indebtednens by he helders therot beeatse of Gl i cach s i ol ot o i Indhencs unpaid or
accelerated exceeds $80 million or its foreign currency equivalent,

® Company, the Issuer 'y Special any group. constitute a
Significant Subsidiary, other than any Special Purpose: Secuiaton Subtdirs) ursuant & o withinthe meaning ofany Bankrupicy Law:
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[0} commences a voluntary case;

(i) consents o the entry of an order for relief against it in an involuntary case;

(i) consents (0 the appointment of a Custodian of it or for any substantial part of its property; or

() ‘makes a general assignment for the benefit of its creditors or takes any comparable action under any foreign laws relating to insolvency,

©® a courtof competent jurisdiction enters an order or decree under any Bankruptey Law that

[0} is for reief against the Company, the Issuer or any Significant ' (other than any Special Purpy ization Subsidiary) in an involuntary case;
(ii)

appoints a Custodian of the Company, the Issuer or any Significant Subsidiary (other than any Special Purpose Securitization Subsidiary) or for any substantial part of ts
property; or

(iii) orders the winding up or liquidation of the Company, the ssuer or any

any Special Subsidiary);
or any similar relief s granted under any foreign laws and the order or decree remains unstayed and in effect for 60 days,
there is a failure by the Company, the Issuer or any Significant Subsidiary (other than any Special Purpose Securitization Subsidiary) (or any group of Subsidiarics that together

0]
would constitute a Significant Subsxdmy. other than any Special Purpose Securitization Subsidiary) to pay final judgments ageregating in excess of $80 million or ts forign currency equivalent (net of any amounts which are covered by
‘which judgments are waived or stayed for a period of 60 days,

amaterial portion of the Guarantees with respect o the Notes provided by the Parent Guarantor and the Subsidiary Guarantors cease to be in full force and effect (except, in each
case, as contemplated by the terms o orshal b assrid writing by any Guarantor not to be in effect or not to be legal, valid and binding obligations (other than in accordance with the terms thereof),

[0} less such Liens have been released in accordance with the provisions of this Indenture, the Security Documents or the First Lien Interereditor Agreement,the Liens in favor of
the holders of the Notes with respect (0 all or substantially all of the Collateral cease to be valid or enforceable and such Default continues for 30 days, or

) the failure by the Issuer, the Parent Guarantor or any Subsidiary Guarantor to comply for 60 days afier notice to the Isster, the Parent Guarantor or such Subsidiary Guarantor
with its other agreements contained in the Security Documents except for a failure that
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would not be material to the holders of the Notes and would not materially affect the value of the Collateral taken as a whole.

The foregoing shall constitute Eents of Default whatever the reason for any such Event of Default and whether it is voluntary or involuntary or is effected by operation of law or pursuant to any
judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body.

Hovever, o defultunder causes o), (0, )or (1) aboe shall o constitute  Event of Defaut il the Tnscenoifies he ssero the holders of st 30% i ggregte pincipl amoun o
outstanding Notes notify the Issuer, with a copy to the Trustee, of the default and the Issuer does not cure such default within in clauses (¢), (d), () or receipt of such notice. y the
Default, demand that it be remedied and state that such notice i a e Tomershll Gl o th Trustee wihi e Business Days s 1he occurtence threol. it notie i te form ofan Office’s Cencte f
any event which is, or with the giving of notice or the lapse of time or both would become, an Event of Default,its status and what action the Issuer is taking or proposes to take with respect thereto.

‘The term “Custodian” means any receiver, trustee, assignee, liquidator, custodian or similar official under any Bankruptey Law.

ACCELERATION

- Man Eventof Dt oo hanan Eventof Defaul spciid n Secnon S01() ot (g ithrespet o the Company o the asuer) occursand i continsing,the Trsee by nrice o the s orthe
holders of at least 30% in aggregate principal amount o  outsianding Notes by noie o heIsue (it copy o the Tstee) ms the pinipl o, e, f . and accrued but npaid neest onal he Notes o b due and
payable. Upon such a declraton,sich principa and interest shll b du and payable immedisely. 1 n Fvent of Defaul apecihed in Section 6 01(1) o (1 with espec 1 the Compan o he Isuer occur h principal of,premum,if

any, and interest on all the Notes wil become immediately due i payible without any dechration o other act o the part of he Trustee 1 ny holder. Under cera crcumeiances,the halders of  majorty i princpal amountof
outstanding Notes may rescind any such acceleration with respect to the Notes and its consequences.

In the event of any Event of Default specified in Section 6.01(c), such Event of Default and all consequences thercof (excluding, however, any resulting payment default) shall be annulled, waived and

rescinded,atomatisly ad witout any acton by e Trses o he holders ofhe v, within 30 days afrsuh Event of Dt roe the Companydelivers n OfiersCerifiet o he Truste siatin that )t Indecdness or
‘suarantee that s the basis for such Event of Defy () the. waived . notc ar aton (as the case may be) gving is tosuch Eventof Defuul or z) he defult that s
the basis for such Event of Default has been cmed it I)emg anderstond that i no event shal an principal amount of the No inulled, waived or the happening of any such events.
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Other Remedies
I an Event of Default occurs and is continuing, the Trustee may pursue any available remedy at law or in equity to collect the payment of principal of or inferest on the Notes or o enforce the
performance of any provision of the Notes, this Indenture or the Security Docurments.
ruste may maintain a proceeding even if it does not possess any of the Notes or does not produce any of them in the proceeding. A delay or omission by the Trustee or any holder in exercising any
right or remedy accruing upon an Event of Default shall not impair the right or remedy or constitute a waiver of or acquiescence in the Event of Default. No remedy is exclusive of any other remedy. To the extent required by law, all
available remedies are cumulative.
WAIVER OF PAST DEFAULTS
Provided the Notes are not then due and payable by reason of a decl; P  the holders of a majority in principal amount of the Notes then outstanding by written nofice to the Trustee
may waive an existing Default Default in orinterest on a Note, (b) a Default arising from the failure to redeem or purchase any Note when required pursuant o the terms of
this Indenture or (c) a Default in respect of a provision 2 consent of each ‘When a Defaultis waived, it is deemed cured and the Issuer, the Trustee and the holders will be
resore o thei former poitionsand s der s ndenture, bt Such waive shllcxtend (& any subseduen o oher Defult o impar any consequent Fight

CONTROL BY MAIORITY.

e hlders of oy nprineipal amount o owtstanding Noes my it th e, methodandplace ofconduetng any procecdingfranyreedy avaiable o the Trscsor of excrcising any

trust or power conferred on the Trustee. However, the Trustee may refuse to follow any direction that conflicts with law or this Indenture or, if the Trustee, being advised by counsel, determines that the action or proceeding so directed may
o swfully be taken ot fthe Trste in goo fith shal deternine ha he actio o proceeding o ircted would invlve the Truste inpersoal Imbﬂlry orexpense forwhic s not adequacly indermified, o subjct 0 Section .01,
unduly prejudicial to such

that the Trustee determines is unduly prejudicial to the rights of any other holder (it being it the Trustee does
hdere)orthat would inolvethe Trce i persenal bt Pror o aking any exon unde s Indenture, v Truses shll b enide 1o indernneation sasfactory 1o . ol discreton gaimt al Tosesand oxpankes s by

taking or not taking such action

LIMITATION ON SUITS.

@ Except to enforce the right to receive payment of principal, premium (if any) due, no p respect to this Indenture or the Notes
unless:

[0} such holder has previously given the Trustee written notice that an Event of Defaultis continuing,
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(i) holders of at least 30% principal amount of N in writing the Trustee to pursue the remedy,

(i) such holders have offered the Trustee security or indemnity satisfactory to it against any loss, libility or expense,
() the Trustee has not complied with such request within 60 days afler the receipt of the request and the offer of security or indemnity, and
© the holders of a majority in principal amount of Notes b given the such written request period.
® A use this Indenture to p rights ofa or to obiain a preference or priority over another holder
CONTRACTUAL RIGHTS OF THE HOLDERS TO RECEIVE PAYMENT

of this Indenture, ofany ho of principal of and interest on the Note held by such holder, on or afer the respective due

dates thereo, o o bring sui o the enforcement f any Suchpayent o o aflssuchrespectiv dats hall not e |mpnucd o aifcied withoutthe consent of ueh hlder

COLLECTION SUIT BY TRUSTEE

Ifan Event of Default specified in Section 6.01(a) or the Trustee Judgn its own d ofan Tssuer or any other
obligor on the Notes for the whole amount then due and « interest on orincipal and (o the svint unpaid interest at the rate p the Notes) and the. » for in Section 7.07.

TRUSTEE MAY FILE PROOFS OF CLAIM

i Trstce may e suh proofs ofcaim, sstments of ntcrest and therpupers o docunts 1 may be cssaryor © the i or
untants, experts or such other the the hold any
dicial shall be entitle amember, voting or otherwise, of any official ccmmm:e reretion appointed in such matters and,
Drohibitd byl o 1ppucam= ngulaucns. may vote on o he hors any cecton ofatruste i bankrupey or other Person performing similr functions, and any Custodian inany such udical pmceedmg is henby nmhmud
by cach holder the Trus e Shll consent 0 the making f such poyments ety t the oldes (0 pey o the Truteeany amount due i for th ressond expens
dhkbarsements4ndadabees of h Truste, 1 agenis and s counsl andanyoleramounsdue e Trusiesunde Scton 7.07. Nothing herincontaned sl be desmed o authrize the Tnses to s o et 5 prodiens
adopton behlf o any holder any plan the Notes or the rights of any
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holder, or to authorize the Trustee to vote in respect of the claim of any holder in any such proceeding.

PRIORITIES

- Subjctt h termsofthe FirtLin oo Agtecnent andthe Securty Documents, ay moncyorpropertycollctod by the Trste pursant 0 this Al V1 and any othr money or prperty
distributable in respect of the Issuer’s e ofan remedics i rspee f ol e n Excnt of et hal b apiic i the olowi orde

FIRST: to the Trustee and the Collateral Agent for amounts due hercunder and under the Security Documents:

SECOND: t0 the holders for amounts due and unpaid on the Notes for principal, premium, if any, and interest, ratably, without preference or priority of any kind, according to the amounts due and
‘payable on the Notes for principal and interest, respectively; an

THIRD: t0 the Issuer or, to the extent the amount 1o

“The Trustee may fix date » wothe P 10 this Section 6.10. At least 15 days before such record date, the Trustee shall mail o each holder and the,
Issuer a notice that states the record date, the payment date and e ot e paid

UNDERTAKING FOR COSTS

Inany sutfor the enfocementof ay ight o emedy under s Indentur i any it agans th Trste foranyaction ke o omitedby it as Truste, a cout n s disrton may rquie the
iling by any party litigant in the suit of an undertaking to pay the costs of the suit, and the court in its discretion may party litigant in

e g o the ek w g it of the i o defenes e byt atyigan. This Aviel V1doe ot aply 1o it by e e 8 i by a holder punuam et 07 o it by R of et i
principal amount of the Not:

WAIVER OF STAY OR EXTENSION LAWS

Neithe the s nor any Guaranor (o heextont it may lawully do ) shall at ny ime insistupon orplead, o in claim or of, any stay or
extension law wherever enacted, now or at any time hereafier in force, which may affect the covenants or the performance of this Indenture; and the Issuer and the Guarantors (to the extent g lhey ey awully do ooy hrehy cxprly
aive ll beneic o advantge ooy such . and shall not hinder el o impede te éxcution of an power eren granied o the Trusee, but shall suffr and pemi th exction of every such et s though no such e had boen

LIMITATION ON ABILITY TO ISSUE CERTAIN NOTICES AND TAKE CERTAIN ACTIONS

Notwithstanding the foregoing, a no or instruction to the anotice of Default or no
holders of the Notes (or any other action taken on the assertion of any Default) with respect 1o any action taken, and reported publicly or o holders of the Notes, more than two,

ofaceeleration may not be given by the Trustee or the
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‘years prior to such notice of Default, notice of acceleration or instruction to the Trustee to provide a notice of default or notice

ARTICLE VIl
TRUSTEE

'DUTIES OF TRUSTEE

@) The Trustee, prior to the occurrence of an Event of Default with respect to the Notes and afier the curing or waiving of all Events of Default which may have occurred,
undertakes d only such d in this Indenture. IF an Event of Default has occurred and is continuing, the Trustee shall exercise the rights and powers vested in it by this Indenfure and
use the same degree of care and skillin their exercise as use under in the conduct of such person’s own affairs

® Except during the continuance of an Event of Default

(i) the Trustee undertakes duties and only such duties as set forth in this Indenture and lied bl hall be read into this

Indenture against the Trustee (it being agreed that i the  in this Indenture shall not duty); and

(ii) the y rely, as 10 the truth of the st ¢ of the d the fi opinions furnished to the Trostee
and conforming 1o the requirements of this Indenture. The Trustee shall be under no duty to make any investigation as to any statement contained in any such instance, but may accept the same as conclusive evidence of
the truth and accuracy of such statement or the correctness of such opinions. However, in the case of certificates or opinions required by any provision hereof to be provided to it the Trustee shall examine the form of

ornot they conform this Indenture (but need not confirm or investigate the accuracy of mathematical caleulations or other facts stated therein)
© The be refieved from lability for its own its own negligent fuilure to act or its own willful misconduct, except that

[0} this paragraph does not limit the effect of paragraph (b) of this Section 7.01;

(i) the Trustee shall not be liable for any error of judgment made in good faith by a Trust Officer unless the the pertinent facts;
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the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance with a direction received by it pursuant to Section 6.05; and

(i)
(iv) o provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur financial labiliy in the performance of any ofits duties hereunder or
i the exercise of any of is ights or powers.

@ Every provision of this Indenture that in o the i . (b) and (¢) o this Section 7.01.
@ The Trustee shall not be liable for interest on any money received by it except as the Trastee may agree in writing with the Issuer,

® Money held in trust by the Trustee need not be segregated from other funds except o the extent required by law.

® Every provision of this Indenture relating to the conduct or affecting the lability of or affording protection to the Trustee shall be subject to the provisions of this Section 7.01.
'RIGHTS OF TRUSTEE

Trstee may conclsively telyupon and tall beprtetd i acting orrefsning o actng wpon any resolton, erdfcte, sttenet,nstnutnent piion, epors, noe,
 to have been signed or presented by the proper person or persons, not only as to due

@ The
request, direction, consent, order, bond, debenture, note, other evidence of other
xecation,validity and effoctivences. bt als as  the muth and accuracy of any nformaton cantained threin, The Trustee oo investigate any fact or matter stated in the document.

0] Before the Trustee actsor refrains from acting, it may require an Officer’s Certificate or an Opinion of Counsel or both. The Trustee shall not be liable for any action it takes or
omits to take in good faith in reliance on the Officer's Certificate or Opinion of Counsel

© The Trustee may act through agents and shall not be responsible for the misconduct or negligence of any agent appointed with due care.
@ “The Trustee shall not be responsible or lable for any action it takes or omils to take in good faith which it believes to be authorized o within it rights or powers: provided,
however, that the Trustee’s conduct does not constitute willful misconduct or negligence.

© The Ty conmlt with ol o o et ud the e o pinion of el i respec gl s ein o i ke o he Notsshll b
and complete authorization and protection from liability i respeet of any action taken, omitted or suffered by it hereunder in good fath and in accordance with the advice or opinion of such
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0] The Trstceshall ot b bound to make ny instgaion it he fcsor maters statd nanyresouto,crificte,stteent, insirument opini,rpor note equest,
consent, order, approval, bond, debenture, note or other paper or document unless requested in writing to o so by the holders of not less than a majority Notes at th

secondsnce i Secton 05, but the Truste, n it discretion, may make such frter inquiry of investgatin no uch it of mtersas it may see e v sl e (or s requested in writing \)y e hoiers s st
forth above) to make sucl a it shall be entitled of the Issuer, personally or by agent or attorney, at the expense of the Issuer and shall Incur no liability of any kind by
reason of such inquiry or mmngan.m

(@ he Truste shallbe undorno obligation o excreiseany of the rghts o poers vt nit by tis Indenurs o he Security Documentsa the request or directon f any ofthe
holders pursuant to this Indenture, unless such holders shall have offered to the Truste security or indemnity satisfactory o the Trustee against the costs, expenses and liabiliies which might be Incurred by it in compliance with s
request or direction.

[0} e rights, privileges, protections, immunities and benefits given to the Trustee, including its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in
cach of i capaciis hreunder,and ¢ah gent,custodian and e Peron mplosed 0 s evunder, metdin e Colberl At

[0} “The Trustee shall not be responsible or lable for any action taken or omitted by it in good fuith at the direction of the holders of not less than a majority in principal amount of
the Notes as to the time, method and place of conducting any proceedings for any remedy available 1o the Trustee or the excrising of any power conferred by this Indenture.

[0} o akenor ot o b ke, byt Trstce i g fith pusuant 1o i ndenure upon th eqest o auhoriyor comscnt of any peron who,t he e of making
such request or giving such authority or consent, s the holder e ey Note shall b conclusive nd binding upom furae hodersof Note e upen Noles i and dolered . exchange thersfor o 1 plce thes

o) The Trustee shall not be deemed to have notice of any Default or Event of Default unless a Trust Officer of the Trustee has actual knowledge thereof or unless written notice of
any event which i in fact such a Default is reccived by the Trustee at the Corporate Trust Office of the Trustee from the Issuer, any Guarantor or any holder, and such notice references the Notes and this Indenture.

) The Trustee may request that the. Officer’s C forth the names of such time
actions pursuant to this Indenture, which Officer’s Certificate may be signed by any Person authorized to sign an Officer’s Certificate, including any Person specified as so authorized in any such certificate previously delivered and not
superseded.

(m) ‘The Trustee shall not be responsible or liable for punitive, special, indirect, or consequential loss or damage of any kind whatsoever (including, but not limited to,
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oss of profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or damage and regardless of the form of actions.

0} The Trustee shall not be required to give any bond or surety in respect of the execution of the trusts and powers under this Indenture.

© The Tt shall o b responsibl r b o any il r dey i bl der this Indenture out of or caused, direetly or indirectly, by
circumstances beyond its reasonable cluding, without fimitat fire: lood: terrorism; wars and other m\h\xry distutbances subotage, cpidemics; pandemis: ot nterruptions; ossor malfunction of
e, compute (hardvae rsoftare) o communcation servics o he iy of th Fededl Reserc Bank wir or 1o o bt Wi o facilty: accidents; labor di d acts of civil o military authorities

ind governmental action.

discreon, permisiv rght o priviogeof e Tust (o by this not be construed as an obligation to do so and., with respect to
willful misconduct.

® Any
uch permissive ights,the Trustee shill not b amswergbl fo othr than s neglgen
INDIVIDUAL RIGHTS OF TRUSTEE

: The Truste in s individial o ny othercapaciy may bcomne th owner ot pledgee of Nots and ay olerwisedes ith theIsue ot Aflistes it the s ighs it wouldhave it were not
Trustee. Any Paying Agent or Registrar may do the same with like rights. However, the Trustee must comply with Sections 7.10 and 7.1

TRUSTEE'S DISCLAIMER

. The Trustee shall not be responsible for and makes no representation as o the validity or adequacy of this Indenture, the Parent Guarantee, the Subsidiary Guarantees or the Notes, it shall not be:
accountable for the Issuer’s use of the proceeds from the Notes, and it shal not b responsible for any statement of the Issuer or any Guarantorin this Indenture of n any document issued in conneetion with the sa of the Notes o i the
Note therthan the Tt cenifcte of athentcation. The Trustee shalnot bechged withknowledge of any Dt o vt of Defult underSetions 6.01(0), (@), (2, () (8, ), ), ) or (0, orf he ientiy of ny Signifca
Subidary. ulessiter (9  Trust Oficer ofthe Triste hal e actalknowisdge tercf or (b he Trsi shall bve sceied writen s heeof n secordancewil n 13.02 hereof from the Issuer, any Guarantor or any
Holder. 10 accepting the rust hereby created. the Trustee acts solely as Trustee under this init dual and all persons, Timitation he holdrs of Note n the e hving ny cloo gsinst
e Truste s o s Indeture il ook oy 1 the s andaccouns el b the Tt hereunder forpaymentoxcet s ohenvic povided heren

NOTICE OF DEFAULT

Ifa Default oceurs and is continuing and is actually known to a Trust Officer of the Trustee, the Trustee shall mail, or deliver electronically if held by the Depository, to each holder of the Notes notice
of the Default within the later of 90 days after it oceurs or 30 days afier it i actually known to a Trust Officer or written notice of it is reccived by the Trustee. Except in the case of a Default in the payment of principal of,
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premium (if any) or the notice if and so | s Trust Ofcrs in good it dmnmm that withholding notice is in the interests of the noteholders. The Issuer s required to
deliver to the Trustee, annually, an Ofters Comhene indicating whether th thereof know of any N et vious year. The Issuer also s required to deliver to the Trustee, within 30 days after the
occurrence thereof, written nofice of any event which would constitute certain Defaults, their status and what action e s taking or pm,.m to take i respect thereof, Notwithstanding the foregoing, a notice of Default, notice of
Scceloration or imiruction 1 the Trusiceto provide a notce o Defaultor notce of accleration may no be given by the Trusic or th holdersofth Note (o any other acton aken on the asseton af any Defaul) withrespec 0 any
action taken, and reported publily or to holders of the Notes, more than two years prior to such notice of Default, notice of acceleration or instruction to the Trustee to provide a notice of default or notice of acceleration (or other action)

[INTENTIONALLY OMITTED]

COMPENSATION AND INDEMNITY

‘The Issuer shall pay to the Trustee from time to time compensation for the Trustee’s acceptance of this Indenture and its services hereunder. The Trustee's compensation shall not be limited by any law

on compensation of a trustee of an express trust. The Issuer shall reimburse the Trustee upon request for all easonable out-of-pocket expenses Incurred or made by i, including costs of collection, in addition to the compensation for its

services. shall include expenses, the st g, counsl acentants s xpets, The sy the Gunreto, oy anl sy, shll ity

the Truste o any prdecestr Trseeand e direcon, fficen, employees nd gt against any and il s, iy, i, dumnge o * fees and d o ol then e
upon, measured by or determined by the income of the Trustee) incurred by or in connection with of this trust nml duties hereunder, including the cost

mrum,.g this Indenture o 7107 and delending s against by the Issuer, . any i or any e

Person) The obligaton o pay such amountsshallsurive the payment i ull or defeasance ofthe Nots or the removal o rsignaton of he Truice. The Trvses vl notify the Issuer of any claim for which it may seck indemnity

promptly hat any fitre s 0 oty th ssurshll nt el he Isue o any Guaranorof s indemiy obligaions hereunder T ssurshll defend the lim and the

shall i Issuer’s expense in the defense. Such indemnified parties may and the Issuer and. - as applicable, shall pay the fes and expenses of such
counsels povided, however, hat heIauceshal ot be required 0 py such ees and expenses i assumes such demnilicdparties delene an, n such indermnifiedpatles easonable udameas,herd 5 o actual o poictil conflit of
interest between the Issuer and the Guarantors, as applicable, and such parties in connection with such defense. The Issuer need not reimburse any expense or indemify against any loss, liability or expense Incurred by an indemnified party
through such party’s own willful misconduct or negligence (as determined by a court of competent jurisdiction in a final, non-appealable order),
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To secure the Issuer’s and the Guarantors’ payment obligations in this Section 7.07, the Trustee shall have a Lien prior to the Notes on all money or property held or collected by the Trustee other than
r Notes.

s
money or property held in trust to pay principal of and interest on particular
The suers and the Gurantory’ payment obligations pursant o i Section 107 shll suvive the stsfction o ischar of i Indenture, any refectonor termintonof s Identurs under any

Trus ofa

bankruptey law or the resigniion orremoval of he Trusce. Wihout pejudice fo any oher it
or (g) with respect to the Issuer, the fees, Fthe Trustee's i counscy e mended P unden]\eﬁnnkmvuy T

0 provision of this Indenture shallrequire the Trustee 1o expend or risk its own funds or otherwise incur any financial iability in the p any of orin any
of ts ights or powers,if repayment oFase o or adequate indemnity against such risk or liability is not assured to ts satisfaction.

REPLACEMENT OF TRUSTEE

@) The Trustce may esign at any ime by <0 nofying the Isuer. The holders of a majrity i prinipal amountof the Notes mayremove he Trste by 5o notfing he Trstee
upon 30 days advance written notice and may appoint a successor Trustee. The Issuer shall remove the Trustee

[0} the Trustee fails to comply with Section 7.10;

(i) the Trustee is adjudged bankrupt or insolvent;

(iii) a receiver or other public officer takes charge of the Trustee or is property; or
) the Trustee otherwise becomes incapable of acting

®) Ifthe Trustee resigns, is removed by the Issuer or by the holders of a majority n principal amount of the Notes and such holders do not reasonably promprly appoint a successor
“Trustee,or if a vacancy exists i the office of Trustee for any reason (the Truste in such event being referred to herein as the retiring Trustee), the Issuer shall promprly appoint a successor Trustee.

© A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Issuer. Thereupon the resignation or removal of the reiring Trustee
shalbecomoefestive, and thesuccsso Trste hal aveall h ights,powes and dtisofthe Truseeunderhis Indenure, The sccessr Trsieeshall il (o thrwise deliver in scordance with the proceduresofthe Deposion)a
notice of its succession to the holders. The retiring Trustee shall promply transfer all property held by it s Trustee to the successor Trustee, subject 10 the Lien provided for in Section 7.
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Ifa successor Trustee does not take office within 60 days afler the retiring Trustee resigns or is removed, the retiring Trustee or the holders of 10% in principal amount of the
for a successor Trustee.

(d)
Notes may petition at the expense of the

© Jthe Truste s tocomply with Section 710 uness the Trstc's dty s s tyed s providd n Scoton 10()of he TIA,an hoder o has b b ide
holder of a Note for atleast six months may petition any court of of the Trustee and a successor Trustee.
® ofthe » 1o this Section, the Issuer’s obligations under Section 7.07 shall continue for the benefit of the reiring Trustee.

SUCCESSOR TRUSTEE BY MERGER

the Trustee consolidates with, merges or converts into, or transfers all o substantially allits corporate trust business or assets to, another corporation or banking association, the resulting, surviving or
transferee corporation or banking association without any further act shall be the successor Trustee.

In case a the i suchsuccesor orsuccessors by merger, converson o consolidaton tothe Truste hll scosed tothe st crated by hs Indentre any of the Notes shal have been autenticated
butnot delvered, any such succssor o in case at that time any of the Notes shall not have been authenticated,

ny successor o the Trustee may authenticate such Noie ether i the name of any predecessor hereunder or i the o o sesevir 0 e ‘Trustee; and in all such cases such certificates shall have the full force which it is anywhere in
e Noes o i et provided that the certificate of the Trustee shall have.

ELIGIBILITY: DISQUALIFICATION
Trustee shall atall times satisfy the requirements of Section 310(a) of the TIA. The Trustee shall have a combined capital and surplus of at east $100 million as set forth i its most recent
published annual reportof conditon. The Trustee shall comply with Section 310(b) of the TIA, subjee o isright 0 apply for astay ofits duty to resign under the penultimate paragraph of Scction 310(b) of the TIAS provided, however,

Thatthre shil be exchuded from the operation of Sction 101 of the TIA any eries oF sccuiis s under this ndentare and ny ndentre o mdéntars under which theraccuiis or ericats f nerct o partciption
of the Issuer if the req for such exclusion set forth in Section 310(b)(1) of the TIA are met,

PREFERENTIAL COLLECTION OF CLAIMS AGAINST THE ISSUER

‘The Trustee shall comply with Section 311(a) of the TIA, excluding any creditor relationship listed in Section 311(b) of the TIA. A Trustee who has resigned or been removed shall be subject to
Section 311(a) of the TIA to the extent indicated.
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Limitation on Duty of Trustee in Respect of Collateral

@ ercise of reasonable care in the custody thereof;, the Trustee shall have no duty s to any Collateral in it possession or control or in the possession or control of any.
agent or bailee or any income thereon or as o preservation of rights against prer i oy other rights praning thercto x\ml the Trustee shall not be responsible for filing any financing or continuation statements or recording any
‘documents or instruments in any public office at any time or times i the Colleral. The Truste shll b deemed t have xereised reasonable cre i te cusiody
of the Collatera n s possession i the Collateral s accorded reatment substantially qual o that which it accords ts own pmpcrly and shall not be liable or responsible for any loss or diminution in the value of any of the Collateral, by
reason of the act or omission of any carrier, forwarding agency or other agent or bailee selected by the Trustee in good faith.

he Tsoeshall ot b sesponsible o th existene, genuinenss o valu of sny of he Colltnl o fr the m\d.\y, perfction,pity or enfrcabilty of the Lien nan of the Collateal,wheter

impaired by operation of law or by reason of any action or omission (o act on ts part hereunder, for the validity or sufficiency of the Collateral or an men conlaind heren o the validiy ofhe e of th s o he
Cotteal, formsuring the Collteral o for e s peyment of texcs, charges, sacscments o Licnsupon the Colaterlor cthecyise a 0 the ronienanee oflhe(.ul]alcral Subjcu o Sestion 701 of this Indenture, the Trusee shal hav
luty 10 ascertain or inquire as to the performance or observance of any of the terms of this Indenture, the First Lien Intercreditor Agreement,the Collateral Ay L orany the Secuty Document by he e, the Cuaraniors o1 e
Colleal Agent. The Trsce may act and rlyandsall beprotcted nating and g ngood it onthe pinon o avice of orinlormaion obained o any counsl ccoumant, apprisr o alhr exper o1 sdisr. whether
retained or employed by the Issuer or by the Trustee, in relation to T this Indenture

ARTICLE VIIT

DISCHARGE OF INDENTURE; DEFEASANCE

DISCHARGE OF LIABILITY ON NOTES; DEFEASANCE

@ be discharged and shall cease to be of further o surviving rights,inds  immunities of the Trustee and rights of registration o
transfer or exchange of Notes, as expressly provided for in i Indenmr:) as toall outstanding Notes when:
6} cither () al the Notes theretofore authenticated and delivered cxcept o, stolen o desroyed Notes whichhavebeen rplced o pid and Notcsfor whose payment money s
theretofore been deposited in trust or segregated and held in trust by the Issuer and from such trust) hav (Bl of the Notes not
delivered to the
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. (2) will thin one year or (3) if redeemable at the option of the Issuer, are to be called for redemption within one
yem ot amangements saifctory o he Trasce fo he ing of noteeof redemmmn bv e Trote nth name, and a he expense, of th esur,and the esr has rvocbly depoed o cavsed 0 be deposed
‘with the Trustee funds in an amount sufficient to pay and discharge the entire Indebtedness on the Notes not theretofore delivered to the Trustee for cancellation, for principal of, premium, if any, and interest on the Notes
10 the date of deposit (in the case of Notes that have become due and payable) or o the date of iy o led;mmmn as :ppl\cahle together with irrevocable written instructions from the Issuer directing the Trustee to
a0ply such unds to the payment threof at maturty o redempton, a1 the cast may b, the Applicable Premium, the amount deposited shall be sufficient for
Puposes of this Indenture 10 he extent that n amount s deposited with the Trustee cqual {0 the Applicable Premium calulated s of th date o the notice ofredemption, with any defctasof he date of th redemption
(with any such deficit 1o be set forth in a written notice delivered to the holders and the Trustee at least two (2) Business Days prior o the redemption date) only required to be deposited with the Trustee on or prior to the.
date of the redemption;

(i) the ssuer, the Company and/or the Subsidiary Guarantors have paid all other sums due and payable under this Indenture; and

(iii) the Issuer has delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel stating that all conditions precedent under this Indenture relating to the satisfaction
and discharge of this Indenture have been complied with.

Subject to Sections 8.01(c) and 8.02, the Issuer at any time may terminate (i) all o is obligations under the Notes and this Indenture with respect to the holders of the Notes
08, 4.09,

(Clegal ), and (i) 4.02,4.03,4.04, 4.05,4.06,4.07, 12,4113 and .15 and th operuon of Setion $.01 for he beneit of the olders of the Notes, nd Sectons 010,
610 6016, 601(9, 01(g) in the caseof Secions 601() and Ol(g) it respet o ignificant Subsidirics only), 601(1), 6010, 601) and 6.01(k) (‘cossnant defeasance option”). The ssuer may exercse its legal defeas

opion ntwitsanding s prer e of its covenan - In the event that alotis obl.gm.ons ndrthe Notes and i ndeture (it espect 0 such o) by exrcing s gl Sefeasance opuon
orits c e respect o i wits

Secuny e terminated ith I

Ifthe payment of celerated because of an Event of Default. If the Issuer exereises its covenant defeasance option,
‘payment of the Notes 5o defeased may not be accelerated s ofan Evenof Dot spmm et 1 01(¢), 6.01(d). 6. mm 601D 601 (i thecas o Sctons 01 and (¢ with respee 0 Siifica: Subviariesony),
6.01(h). 6016, 6.01() or 6.01(k) or because of the failure of the Issuer to comply with Section 5.01(a)(iv),
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Upon satisfaction of the conditions set forth herein and upon request of the ssuer, the Ty hal writing a

thou limitation, Sections 7.07

© Notwithstanding clauses (2) and (b) above, the Issuet’s obligations in Sections 2.04, 205, 2.06, 2.07, 2.08 and 2.0 and Article VI, including.,
and 7.08 and i this Article VIIT and the rights, immunities of the survive untilthe Notes have been paid in full. Thereafter, the Issuer’s obligations in Sections 7.07, 7.08, 8.0 and 8.06 and
the rights, indemnities and immunities of the Trostee under this Indenture shall survive such satisfaction and discharge.
CONDITIONS TO DEFEASANCE
@) “The Issuer may exercise its legal lyif
0] the s imevocablydepois n st with e Truscs csh in U, doflars, .S, Govermment Obligaonsor  combination thercof i amoun ot s sfficen (0 py he
principal of: ) and interest on the Notes the case may be;

(ii) the Bser deliver t the Tt  conifiate from ol secognized fim of independent accoutanscxpesing et oinion hat e payments ofprinipland st
when due and without reinvestment on the deposited U.S. Gov withoutinvestment will such times and in such amounts as will be sufficient to pay principal,
remium, £ any. and nerest when due o ll the Notes 1 matury o edemption. s the ase ey b

(i) 10 Default specified in Section 6.01(1) o (&) with respect to the Issuer shall have occurred oris continuing on the date of such deposit;

(i) the deposit does not constitute a default under any other material agreement or instrument binding on the Issuer;

) in the case of the legal defeasance option, the Issuer shall have delivered to the Trustee an Opinion of Counsel stating that (1) the lssuer has received from, or there has been
published by, the Internal Revenue Service a ruling, or (2) since the date of this Indenture there has been a change in the applicable U.S. federal income tax law, in either case to the effect that, and based thereon such
Opinion of Counsel shall confirm that, the Notes will not . gain orlossfor LS. sl ncome i purposes 2 a remlt o sueh epost an defesanceand il be st 0 US
el icon o thesane smouns and i the yame i and e same s a5 wold e born e cas f uch L in the case of legal uch Opinion
of Counsel the Internal sange in applicable LS. federal income tax law); pay e Appliable Premium,the
‘mount deposied shallbe suffcent for purposes of his Indenture o he ¢ e kot 5 deposited with the Trustce squal 1 the Applcable Premium caleulated 2 of
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the date of the notice of redemption, with any deficit as of the date of the redemption (with any such deficit to be set forth in a written notice delivered to the holders of the Notes and the Trustee at least two (2) Business
Days prior o the redepron dat)only rquied o b depoitd wih e Trusiee oo it thedateof e redempion. Notwihsandig e foregoin,the Opmlon of Counsl reqired by the mmedltly preceding
sentence with n i all of the Note o the Trustee f has able or (y) will b at their
Staicd Mauriy wihin e year under angementssaisfacory 1 the Trusee for (e iving of notiee of edempiion by th Trusts inth name, nd at th cxpense, of e

(i) ch exercse doesnot impai he right of any Holde 0 recive payment of principa o, premium, ifany. and inieest on such holder's Note on or afe he due dats herfore
orto institute suit for the enforcement of any payment on or with respeet to such holder’s Nots

vii) in the case of the covenant . the Issuer shall have delivered to the of Counsel o the effect that the holders will not recognize income, gain
orlosfor U ederal income  puposes s esult o suhdeporit and defssance and wil b subet 10 U, el ncome 1 n he same amounts,in thesame manner and a te same times as would have been the

case if such deposit and defeasance had not occurred: a

(i) the ssuerdelivers o the Trustee an Officer's Crifcate and an Opinion of Counse, cach stating that al conditions precedent (0 th defeasance and discharge ofthe Notes to
be so defeased and discharged this Article VI with.

() Before or after a deposit,the Issuer may to the Trustee for

of such Notes at  future date in accordance with Article IIL
APPLICATION OF TRUST MONEY

. The Trustee shall hold in trust money or U.S. bligations (includ:

money from U.S through cach Paying Agent and in this Indenture to

with it pursuant to this Article VIIL The Trustee shall apply the deposited money and the
principal et ot Nt discharged or defeased.

REPAYMENT TO ISSUER

sl of e Trstee nd cuchPeyng Agen shll romptytm oer o the st uponquest sny moneyor U, Gornment Obigtons hld by it as provided nthis Al VIl thit, n he writen
pinion of a nationally recognized f

im o o the shall only be required if U.S. Government Obli . are in excess of
ol hn b recquird o b eposited et an qualen diseharse o etosance i ccondancewih i Aricle VI
Subject to any rty law, the P . pay to the Issuer upon for
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principal or interest that remains unclaimed for two years, and, thereafter, holders entitled to the money must look to the Issuer for payment as general creditors, and the Trustee and each Paying Agent shall have no further liability with
respect to such monies.

INDEMNITY FOR US. GOVERNMENT OBLIGATIONS

- The Issuer shall pay and shall indemnify the T any tax, fee or oth or d deposited US. G or the principal and interest don

such U.S. Government Obligations.
REINSTATEMENT

Ifthe Trustee or any Paying Agent is unable to apply any money or U.S. Government Obligations in accordance with this Article VIII by reason of any legal proceeding or by reason of any order or
Judgment of any court or governmental authority enjoining, restraining or otherwise prohibiting such application, the lssuer's obligations under this Indenture and the Notes so discharged or defeased shall be revived and reinstated as though
0 deposit had occurred pursuant to this Article VIIT until such time as the Trustee or any Paying Agent is permitted to apply all such money or U.S. Government Obligations in accordance with this Article VIIL provided, however, that, if
the Issuer has made any payment of principal of, or nterest on, any such Notes because of the reinstatement of its obligations, the Issuer shall be subrogated to the rights of the holders of such Notes to receive such payment from the money
or U.S. Government Obligations held by the Trustce or any Paying Agent

ARTICH

X

AMENDMENTS AND WAIVERS

@ “The Issuer,the Trustee and Collateral Agent, as applicable, may amend this Indenture,the Notes,the Parent Guarantee, the Subsidiary Guarantees, the Security Documents
andor the First Lien Intercreditor Agreement without notice to o the consent of any holder:

[t} o cure any ambiguity, omission, mistake, defect or inconsistency:

(i) 0 provide for h by a Successor Tssuer Tssuer) ofthe oblig the Issuer under this Indenture, the Notes, the Security Documents and the
First Lien Intercreditor Agreement;

(i) o provide bya the Comp Indenture, the Notes, the Security Documents and the Parent

Guarantee;

(iv) 10 provide for the assumption by a Successor Subsidiary Guarantor (with respect 10 any Subsidiary Guarantor), be, of
under this Indenture, the Notes, the Security Documents and its Subsidiary Guarantee;
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) o make any changes to reflect the occurrence of a Company Restructuring or any other transaction pursuant o which an the the
Successor Company

vi) 10 provide for uncertificated Notes in addition to or in place of certificated Notes; provided, however, that the uncertificated Notes are issued in registered form for purposes of
Scton 163 of the Code, o' mannersuch ht e ancerfeted Note e describd nSecion 16300 D) of e Code
1o conform the text of this Indenture, the Parent Guarantee, the Subsidiary Guarantees, the Notes, the Security Documents or the First Lien Intercreditor Agreement (o any

(vii)
Descripton o Note i he g Memorandu ( s et that uch rovson i s Indenture, the Parent Guarantee, the Subsidiary Guarantees, the Notes, the Security Documents or the First
i the “Description of Notes” in the Offering Memorandur, as stated in an Officer’s Certificate;

provision of the
Lien Itercreditor Agreement was intended by the Issuer to be a verbatin recitation of a pro

(i) 0 add a Subsidiary Guarantee or collateral with respect 10 the Notes;
(%) to release or subordinate Collateral as permitted by this Indenture, the Security Documents or the First Lien Intercreditor Agreement;
® 0 add additional holding other First-Priority or Junior Li Tong as such obli prohibited by this Indenture;
i) 10 add t0 the covenants of the Company for the benefit of the holders or to P upon the Company or any.
to comply with any requirement of the SEC in connection with qualifying this the TIA (if the qualify this

(xii)
Indenture under the TIA);

to make any change that would provide any additional rights or benefits to the holders or that does not adversely affect the rights of any holder in any material respeet (as

(xiil)
determined in good faith by the Company):
(xiv) to effect any provision of this Indenture;

) to make changes to provide for the issuance of Additional Notes, which shall have terms substantially identical in all material respects to the Initial Notes, and which shall be
rcatd, ogethr with any outsianding il Notes, o Sinle e of securies: or

vi) add provisions to this Indenture and a new form of note to permit the issuance by the Company or a Subsidiary of escrow notes under this Indenture, which may have
ifferent e tha e notesssued under s ndemr s ong s 4
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proceeds of such notes remain in escrow (including, but not limited to, . different or no d special mandatory redemption provisions).

(®) e Fit Len ntrcredior Agtcnent may be amended wiout notc 10 o the consent of sny holder, he Trste othe Collateral Agent inconncton ith h pemited
entry into the First Lien Intercreditor Agreement of any class of additional secured creditors holding other First-Priority Obligatio

© fer an amendment under this Section 9.01 the Depository, to the holders a
notice briefly describing such amendment. The failure to give such notice to all holders, or any defect therein, shall not impair ot e Vit of an amendment under this Scton 01

'WITH CONSENT OF THE HOLDERS

The iser, the Trsiee nd the Coltrs] Ager, 1 applicabe, may ameod tisIndentrs he Nles, the Parent uaranee e Subsdiary Guaratees, theSecury Documens and e Fis Lien
Interereditor Agreement with the consent of the Issuer and the holders of at least voting as a single class and any past default or compliance with any provisions hereof may be
waived it he comsent of the holders of at lesst & mortyinprincipl amountaf the Notes the gasa case, including in connection with a tender offer or exchange for the
Notes). However, without the consent of each holder of an outstanding Note affected, an amendment may not:

0} reduce the amount of Notes whose holders must consent to an amendmen,

© reduce the rate of or extend the time for payment of interest on any Note,

6 reduce the principal of or change the Stated Maturity of any Note,

@ reduce the premium payable upon the redemption of any Note or which any such ption p o Article III,

©) make any Note payable in money other than that stated in such Note,

© expressly subordinate the Notes, the Parent Guarantee or any Subsidiary Guarantee to any other Indebtedness of the Issuer, the Company or any Subsidiary Guarantor,

™ ir the contractual right of any holder to receive payment of principal of, premium, if any, and interest on such holder’s Note on or after the due dates therefor or to insttute
suit for the enforcement of any payment on or with respect 1o such holder’s Note, or

® make any change in th in p older’s consent.
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ceptas xpressly provded by this Indenur, theSceuriy Documents o he Fr Lin ot At withoutte consent ofthe holder of st 66.67% nagregateprinipl amount of
the Notes then outstanding, no amendmemon ey ‘may release all or substantially all of the Collateral from the Lien of this Indenture and the Security Documents with respeet to the Not

It shall not be necessary for the consent of the holders under this Section 9.02 to approve the particular form of any proposed amendment, but it shall be sufficient if such consent approves the substance
thereof.

er an amendment under this Section 9.02 becomes effective, the Issuer shall m.l or otherwise deliver in accordance with the procedures of the Depository, to the holders a notice briefly describing
such amendment. The fuilure 10 give such notice 10 all holders, or any defect therein, shall not impair or affect the validity of an amendment under this Section 9.02.

REVOCATION AND EFFECT OF CONSENTS AND WAIVERS

(@) A consent to an amendment or a waiver by a holder of a Note shall bind the holder and that debt
8 theconsning holders Noe, even fntation of e consentar waier i ot made on the Not, However,any schbokletorsubssquent okt may revoke the consent o vaiver 8 10 R holder s Kot o porion of the Not i he
eives the ot o evocaton beor he dtc on whvchlheTvus!eevml\«esanOffcersCemﬁcale(mm the Issuer certifying that the requisite principal amount of N we consented. After an amendment or waiver become:
endm

elfec!ne, it shall bind every holder. iment the ( s orthe Tristes ofcosents by th holders o the eqisiepriniplamount of seurtes i) stisctin of condions o
o s e he S amendment o waivcr and (i) exceution of auch amendment o waver (o Suppemental indenure) by dh Tsocr the Subsdiry Guarators
and the Trustee.
(©) e Issuer may, but shall not be obligated o, fix a record dm: for the pupose of detcrmining he hlders enied o give thei consento take any ther scion described above or
required or permitted to be taken pursuant to this Indenture. Ifa record date is fixed, . those Persons who were h ord proxies), and

onlythose Persons shall b niled o giv such consen or o revoke any consent reiouly given o ke ny such action, whether or ot such record date. No be valid or
effective for more than 120 days after such record dat

NOTATION ON OR EXCHANGE OF NOTES

 Ifan amendment, supplem the terms of a Note, the holder o the Note to deliver it o the Trustee. The Trustee may place an appropriate notation on the
Note rganding the changed emsand etur 10 he holderAcmativl, b o o b Thatc s deemin, e e exchange fo he Nove shal s and,Upom e order o th s sgned b o O, h Traste sall
authenticate a new Note that eflects the changed terms.
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Failure to make the appropriate notation or to issue a new Note shall not affect the validity of such amendment, supplement or waiver.
TRUSTEE TO SIGN AMENDMENTS.

. The Trustee shall sign any amendment, supplement or waiver authorized pursuant (o this Article IX if the amendment does not adversely affect the rights, dutis, labilities or immunities of the
Trustee. 1Fit docs, the Trustce may but nced not sign it In signing such amendment, the Trustee shall be entitle 1o receive indemnity satisfactory (0 it and shall be provided with, and (subjeet to Section 7.01) shall be fully protected in
selying upon, () an Oficr’ Cetiicte () an Opiio of ounse sating ht s aendinent, supplment o avc s authrizd o pecmited by i ndenture a hat such anndiment, supplcnt o vaiver s e el validad
the Issuer, enf Stitin its terms, subject to customary exceptions, and complies with the provisions hereof, (ii) a copy of the resolution of the Board of Directors, certified by the Secretary
or Assioat Secretary of he oer, nu!honzmg the execution of such amendment, supplement or waiver and (v) if such amendment, supplement or waiver is executed pursuant to Section 9.02, evidence provided to the Trustee of the
consent of the holders required to consent thereto. Notwithstanding the foregoing or anything in this Indenture to the contrary, no Opinion of Counsel shall be required for the Trustee to execute any supplemental indenture adding a new
Subsidiary Guarantor under this Indenture

ADDITIONAL VOTING TERMS: CALCULATION OF PRINCIPAL AMOUNT

A Nten o dor i st sl ot sl ogent ot ol i (s whic sy of uch ey voe) s i clss e oo Nteswil e th sght b vt or coment

matter o fthe it of o any direction, waier o consent hall be made inaceordance with his Aniele X and Section 2,13
ARTICLE X
RANKING OF NOTE LIENS
RELATIVE RIGHTS
‘The First Lien Intereredit drer lienholders, among holders of Lie First-Priority Obligations. Nothing in this Indenture or the First Lien

Intercreditor Agreement will

@ i, as between the Issuer and holders of Notes, the obligation of the Issuer which is absolute and unconditional, to pay principal of, premium and interest on Notes in
‘accordance with their terms or to perform any other obligation of the lssuer or any other obligor under this Indenture, the Notes, the Parent Guarantee, the Subsidiary Guarantees and the Security Documents:

() restrict the right of any holder to sue for payments that are then due and owing, in a manner not inconsistent with the provisions of the First Lien Intercreditor Agreement;
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prevent the Trustee, the Collateral Agent or any holder from exercising against the Issuer or any other obligor any of it other available remedies upon a Default or Event of
0;

(©)
Default (other than its rights as a secured party, which are subject o the First Lien Intercreditor Agreement); or

@ restict the right of the Trustee, the Collateral Agent or any holder:
0} o file and prosecute a for relief in an y bankruptey case as to any obligor or otherwise to commence, or seck relief commencing, any

insolveney or liquidation proceeding involuntarily against any obligor;

&) to make, support or oppose any request for an order for dismissa, abstention or conversion in any insolvency or liquidation proceeding:

©) to make, support or oppose, in or q an order extending or terminating any period during which the debior (or any other
Person) has the exclusive plan or other liquidation plan therein;

) Jo sk the reatonao, o sppoinment o,y offial commite epreseting redior o cetai of the crdiors) nany insolvencyoriuidaton procesdings and, if
appointed, to serve and act ber of such thout being in a yund by, or liable for, any of the obligations under this Article X;

©) o seek or object 10 the appointment of any professional person to serve in any capacity in any insolvency or liquidation proceeding or to support or object to any request for
‘compensation made by any professional person or others therein;

© 0 make, support or oppose any request for order appoining  trustee or examiner in any insolveney or liquidation proceedings; or
I etherwis o make,sppor o oppose any e o el any inselveney o iqidtion proceedig s prmite by Lt make,support o oppose i wer  bolder
() any plas or(y)

et T Pt Lo s Asrtmnh.
ArTicLE T
coLLaTERAL
SECURITY DocuMENTS

(9 The paymentof theprinipl ofandincrest andpremium, f ny, n the Notes when du,whetherananIcrest Pyment Dat, at matriy by aceleation s, rdempion o ofervie
all of

and whether by the Issuer p the Notes, or by » the payment of all other N p the Issuer an
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uder i ndenture, the Notes the Guarance and he Sccurity Documentsshall b suredas provided inhe Sccurity Documents, which ot han withrespect o the mended martgges (whic il b tered no afer e s D).

the Issuer and the applicable Guarantors er
came cch Resricted Sbsidiary s, 1 ach Restricted Subsidiary shall, make all i CC financing. ‘may be necessary to continue the effectiveness of
uch 1l o

®)

©

@

©

redintoonth s Date and will besecured by the Collterl as et forth i Sty Documen hereserdelivered as reqivedorpermitied by s Indenare, The Companyshll and sl

Dosuments e Cotern (other than b respect to any Collateral the security interest in which is

equired by e Security Bocuments o i (o th ole costand expense o the Lser nd he Resticied thxldmnu) the securty nterest creted by the Socury
e ted L

Notwithstanding the foregoing, the Issuer shall use commercially reasonable efforts to perfect all security interests in the Collateral (other than Excluded Assets) on or
prioe o the e Dte s ithrespet o any Colltersl (the than Excluded Asst). fo whic scury neesshave ot beengrante orperfected anorpio 1 he e Dl s commercialy

taking of add equired to grant or (e Colltera equird b pledged ander tis Indenure and the Security Documents within
120 days following the Issue Date (or as soon as sing Furtemmore, withrespect o1l propety Colatea,the Isuetwill s commercilly
el insuring the first-priority mortgages on the properties, as well d s, within 120 days following the Tssue
Date (or as soon as p commercially i

he Isuer mus el an Opinion of Counse o the Trste within 30 calendar days ollowingthe e of cach annualpeiod beginning with the annul period beginning
on January 1, 2021, stating that all actions required to maintain the liens of the Security Docur th respect to items of Collateral perfected solely by the filing of financing statements
under the uniform commercial code have been taken.

The Company andthe sue willand il cusecah of the Subidisry Guarators o, ) ot limes i, preserve and prtectall roprty matral 1o the condtof
its business and ke:v sch proneyn sood pai,woring order and condion (ot than wesra e occuring i he odinary course ofbsiness ) rom ime o tme make, or case o
all necessary and p order that inconnasion therewi ay be ropet condued atl dmes
ind iy keep ch msurable propery et e by financially sound and reputable insurers.

“The Issuer and at their expense, duly d deliver, or cause to be duly exceuted and delivered, such agreements, documents,
instrumens d amend cause e mecessry of proper  vidence, perict, maian and enforee the
ecurty neretsand the priokty thereot n th Collera n Tavor ofthe Collteral
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Agent for its benefit and for the benefit o the holders of the notes and the Trustee, and to otherwise effectuate the provisions or purposes of this Indenture and the Security.

Documents.
COLLATERAL AGENT
@) ‘The Collateral Agent d more co-Collateral Agents as it deems necessary or appropriate.

() Subject to Section 7.01, neither the Trustee nor the Collateral Agent nor any of their respective officers, directors, employees, attoreys or agents will be responsible or liable for
the existence, genuineness, value or protection of any Collateral, for the legality, enforceability, effectiveness or sufficiency of the Security Documents, o the creation, perfection, priority, sufficiency or protection of any Lien securing
First-Priority Obligations, or for any defect or deficiency as to any such matters, o for any failure to demand, collect, foreclose o realize upon or otherswise enforce any of the Liens securing FirstPriority Obligations or the Security.
Documents or any delay in doing so.

© The Collteral Agent will b suject 0 suchdirctions a may be givn it by th Trstce from e o i s e or permitd by his Indenturey; provided that in the o
of conflict between directions received pursuant to the Sec rst Lien Intercreditor reunde, he Colleral Agent will be sy d pursuant (0 the
Doeuments and he Fie Lien ercredror Agtcoment. Fxcopt s dreced by e Tt required or permitted by this ity Documents o h Pt Lon It
Agreement, the Collateral Agent will not be obligated:

0] o act upon directions purported to be delivered to it by any other Perso
© o foreclose upon or otherwise enforce any Lien securing First-Priority Obligations; o

6} o take any other action whatsoever with regard to any or al of the Liens securing First-Priority Obligations, Security Documents or Collateral.

@ The Collateral Agent will it asa result of the L First-Priority Obligations or the Security

Documents

(@) In acting as Collateral Agent or co-Collateral Agent, the Collateral Agent and each co-Collateral Agent may rely upon and enforce each and all o the rights, powers, immunities,
indemnities and benefits of the Trustee under Article VIl hereof.

0] e olders of Nots sgre tht the Colleral Agent sl be i t he ights,privieges, protetions, immuniis indemmiies an bt roided o the Collateral Agent
by this Indenture and the Security Documents. Furthermore, each holder of a Note, by accepting such Note, consents 1o the terms of hof s capacities) and the Collateral Agent to enter into and
perform each of the Firs Lien Intercreditor Agreement and Security Documents in each of its capacities thereunder.
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® the esucr ) ncurs Ol FrtPrioity Oblgations at ny tme whe 0 oo sgrcment s ineffct o at any tine when Indcbledessconstuin Other Fist-Pirity
bi led to the benefit of the First Lien Intercreditor Agreement reired, Hlateral i Officer’s C Il Agent 1o enter into an intercredito
agreement (on substantially the same terms as the First Lien Interereditor Agxmem) in favor of a designated :lgem or rtprcsgnmnve ot holdrs fthe Othr e Priority Obligations so Incurred the Collateral Agent shall (and is
hereby authorized and directed to) enter into such intercreditor agreement, bind the holders on the terms set forth therein and perform and observe its obligations thereunder.

0] all imes when the Trustee is not itself the Collateral Agent, the Issuer will deliver to the Trustee copies of all Security Documents delivered to the Collateral Agent and
copies of all documents delivered to the Collateral Agent pmuam 10 this Indenture and the Security Documents.

[0} Ifthe Issuer Incurs any Junior Lien Obligations and delivers to the Collateral Agent and/or the Trustee, as applicable, an Officer’s Certificate requesting the Collateral Agent
andor the Trustee, as applicable, to enter into an with a designated agent for the holders of the Junior Lien Obligations so Incurred, the Collateral Agent and/or the Trustee, as applicable, shall (and
each is hereby authorized and directed to) enter into such intercreditor agreement, bind the holders on the terms set forth therein and perform and observe it obligations thereunder; provided that such junior lien intercreditor agreement i in
customary market form (as reasonably determined by the Issuer as set forth in an Officer’s Certificate delivered to the Trustee and the Collateral Agent) that is prohibited by this Indebredness
secured by any Collateral and in form tothe Credit t Agent and the Collateral Agent.

AUTHORIZATION OF ACTIONS TO BE TAKEN.

(@) Each holder of Notes, by its acceptance thereof, appoints the Collateral Agent as ts collateral agent under the Security Documents, consents and agrees (o the terms of each Sccurity Document and
the Firt LicnIntrseditor Agtcementas rginaly n et an s amcnded, spplemente o el o time in accordance with its terms or the terms of this Indenture, authorizes and directs the Trustee and/or the Collateral
Agent 1o enter into the First Lien Intercreditor Agreement and the S s a party, authorizes and empowers the Trustee to direct the Collateral Agent 1o enter into, and the Collateral Agent to execute and deliver,
1he Secury Documents and Fist Licn niroredhor Agresmeat and uhorizes ed erpow e Tt and he Colen ‘Agent (0 bind the holders of Notes and other holders of Obligations secured by the Collateral s set forth i the
Seeunty Documents & which i s & party and the i Lien Intcrerdior Agsecment and 1o perform 1 obigatons nd cxercio 1 ighis and powers threunder

() ct 10 the provisions of the First Lien Intercreditor Agreement and the Security Documents, the Trustee and the Collateral Agent are authorized and empowered to receive:
for the benefit of the holders of Notes any funds collected or dared e e Security Documents to which the Collateral Agent or Trustee is a party and to make further distributions of such funds to the holders of Notes according to
the provisions of this Indenture.
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it o the proisonsof Aricl V,Secton .01 and Setion 702 e, he Firt Lien nrcredior Agreemnt andthe Scurty Documents,upon th ocurenceand
continuance of an Event of Defaul th Traste may, n s e et st ihon o comstnt o e o s, direct, on behalf of the holders, the Collateral Agent to take all actions it deems necessary or appropriate in order t

0} foreclose upon or otherwise enforce any or all of the Liens securing the First-Priority Obligations;
&) enforce any of the terms of the Security Documents to which the Collateral Agent or Trustee is a party; or
o)

collect and receive payment of any and all Obligations.

Subject to the First Lien Intercreditor Agreement, the Trustee is authorized and empowered to institute and maintain, or direct the Collateral Agent to institute and maintain, such suits and proceedings as
it may deem expedient to protect o enforce the Liens securing the First-Priority Obligations or the Security Documents to which the Collateral Agent or Trustee is a party or to prevent any impairment of Collateral by any acts that may be
nowl o i vicaion of e Scurky Document to wichthe Colltral Agen or Truste i arty o s denue,ansuch sits i roceings s the Truie o the Collaeral Aget may doem expedlzm o preseveorprocct s
ket 0 e e o the hldersof Nots i the Collerl, nclig pover o sttt and rsiniai st o prcordins o et y legislative or nactment, rule or

or £, or comp . il o ordet would impair th securty interet ereunderor be prejudical o he ntrests of olders, the Trusce o the
Collateral Agent.

RELEASE OF LIENS

() Under the First Lien Intercreditor Agreement, if at any time the Applicable Authorized Represenmlv: (as defined therein) or Applicable Collateral Agent (as defined therein) forecloses upon o
otherwise exrcises remedis against any Collateral resulting in

sale or disposition thereof, then any insolvency jens in favor of the Collateral Agent for the benefit of
The Tusie and the holders of he Notes upon sueh Collteal will stomacaly bereleased and dischaged as and when, but ony 1 he xten, such Licn ofhe Appicable Colltcral Agenton Such Colateralar relcased and discharged

)

Notwithstanding anything 1o the contrary i the Security Documents or the First Lien Inercreditor Agreement, Collatetal may be released from the Lien and security
interest created by the Security Documents to secure the Notes and obligations under this Indenture at any time or from time o time in accordance with the provisions of the First Lien Intercreditor

Agreement or the Security Documents or as pmwded heﬂby T splcble ssts nluded i the Collateral shall e releasd o he Lienssccurin the Notes and he Notes Obligaone,underany
one or more of the » in the First Lien Intercreditor Agreement or the Security Documens
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) o enable the Issuer, the orany 3 position of such property or assets 1o a Person that is not the.
. the Issuer or a p 4.06;

© in respect of the property and assets of a Guarantor, upon the designation of such Guarantor to be an Unrestricted Subsidiary in accordance with Section 4.04 and the definition
of “Unrestricted Subsidiary”;

6 as set forth in Section 11.04(a) in accordance with the First Lien Intercreditor Agreement; and

@ pursuant to an amendment or waiver in accordance with Article IX.

In addition, the Liens on the Collateral securing the Notes Obligations also will be released upon (i) payment in full of  together with accrued and unpaid interest on, the Notes and all
other O s Indenture, d the S due and payable at or prior o the time such principal, together with accrued and unpaid is paid or ii) legal def

defeasance as in accordance with Sections 8.01(b), 8.01(c) and 8.02

Incometion i an erminaion o rees pusant o i Scton |1 Mb). the Colltea Agent hal exute and delver 0 any Granor (as defind inthe Colleral Agrcment ot such Granor's
Grantor, such of the Pledged
Coera (a: Geined n the Colleral Agreemeny iy mayb i posscssion of ne Collsers] Agentand o i Indenors o th So iy Documente. Any
execution and delivery of documents pursuant to his Section 11 M(h) hall b ot Toourse 1 o warranty by the Collaeral Agent In connccton it any rleae puvuant o S 11 04(b), the Grantors shall be permitted to
take any action in connection therewith consistent with such release including, without limitation, the filing of UCC termination statements.

Upon he ecept of an Offcer's Cetfcate from the Isuer, as described n Secion 104(c)below, i applicabl, and any neesary o proper nstruments of ermination,satisfuction o relese prepared
by the Issuer, the Collateral Agent shall exceute, deliver instruments or release of any Collateral permitted to be released pursuant to ths Indenture or the Security Documents or the First Lien
Interereditor Agreement.

© Nonwistanding anything heei o thecontary i comnecton wilh (1) sy reease of olltersl pursuant o Secton 1.046)2), (3 ot (4, sch Collatersl may ot be
released from the Lien and sceuriy interest created by the Security release of Collatera 04(a)(1), the Collateral Agent shall not be required to execute, deliver or acknowledge ar
emment fteminaton, satsfacion or s s, n ceh ok, Offrs Corcat and Opinion of Coumelceing b
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h in Section 11 ‘ollateral is being released have been delivered to the Collateral

conditonsprceden,oclding wihou imitaton, s Section (1,04, havebeen met and sting under whichof
Agent on or prior to the date of such release or, in the case of clause (y) above, the date on which the Collateral Agent executes any b e,
Notwithstanding anything herein 1o the contrary, at any time when a Default or Event of Default has oceurred and is continuing and the maturity of the Notes has been

ind the Trustee has delivered a notice of acceleration to the Collateral Agent, no release of Collateral pursuant to the provisions of this Indenture or the

@
accelerated (whether by declaration or otherwise) a
Security ers, P in the First Lien Intercreditor Agreement
POWERS EXFRCISABLE BY RECEIVER OR TRUSTEE
In case the Collateral shall be in reciver or e, 7P in this Article X1 upon the Issuer or the Guarantors with respeet 1o the release, sale or
o rsioe sl b decenel he quivalent f ey sila insiacaeat of th Tsuce o th raranors o of amy offes

o dispositon of such property may b cxcrsd by suh eciver o s, and an insunent sgned by
o officers thereof required by the provisions of this Artice XI: and if the Trustee, Collateral Agent or a nominee of the Trustee o Collateral Agent shall be in the possession of the Collateral under any provision of this Indenture, then such
powers may be exercised by e Thustee, Coltral Agentora nominee of the Trusee or Collaeral Agent.

RELEASE UPON TERMINATION OF THE ISSUER'S OBLIGATIONS
denture, the Notes and the Security Dncnm;ms have

In the event (i) that the Issuer delivers to the Trustee an Officer’s C: Opini thatall
eensataied nd dachand by te eyt i fll of the nser's Obligations nder e Note, i Indetir, the Goammaty o e Security Documents, and all such Obligations have been so satisfied, or (i) a discharge,
or covenant defeasance of this Indenture oceurs under Article VIIL, the Trustee shall deliver to the Issuer and the Collateral Agent a notice stating that the Trustee, on behalf of the holders, without recourse or wmmy, disclaims
anyand all rights ¢ s o t0 the Collaoral, and anyrighs i asunderthe Sccurity Documents, and upon recip by the Colltral Agent ofsuch noic,the Colltral Agem shall be deemed not to hold a Lien in the
L racticable.

bly necessary at the request

cause to be done all

DESIGNATIONS

Except as provided in the next sentence, for purposes of the provisions hereof and the First Lien Intercreditor Agreement requiring the Issuer to designate Indebtedness of th ther First-Priority Obligai
Lien Obligatons r any other such designations hereunder orunder the First Lie Inercrditor Agreert,any such designation shal b suffcent i the rlevant esignaion provides in writing that such Other Frst-Prioriy Ohiaions or
Junior Lien Obligations are permitted under this Indenture and is signed on behalf of the Issuer by an Officer and delivered to the Trustee and the Collateral Agent. For all purposes hereof and the First Lien Intercreditor Agreement, the

Colleraton benalfof the
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Issuer hereby designates the Obligations pursuant to the Credit Agreement as in effect on the Issue Date as First-Priority Obligations.

ARTICLE

GUARANTEE
PARENT G ND SUBSIDIARY GUARANTEE

@ The Comgany and eah Subgdiry Ousratorberey ol and sevralty,imevocsby ad uncondidonaly guarntees, oo snior securd i, 1 prirary obligor nd st
merely as a surety, to each holder and to the Trustee and it punctual p whether at Stated Maturity, by acceleration or otherwise, of all obligations of the Issuer under this
ndenture and the Notes whether forpayment o pincpal f.premium. 1!n||y o interston the Notesand all other menctary nhhyunm of the Issuer under this Indenture and the Notes and (i) the full and punctual performancs
applicable grace periods of all other obligations of th m, expenses, this Indenture and the Notes (all the foregoing being hereinafier collectively called the “Guaranteed Obligations”).
Obligations of be secured by a firs Permitted Liens) n the Collateral owned by such Guarantor on  pari passu basis with the other First-Priority Licn Obligations
pursant s h terms of the Security Documents and the Fi Licn Intréreditor Agrocment. Each Guatantor frter agrees that the Gruaraned Oblgatons iy b extnded o enewed. i whol of i part. without natee or uth asent
from any Guarantor, and that cach Guarantor shall remain bound under this Article X1I notwithstanding any extension or renewal of any Guarantced Obligation.

() Each Guaranorwaivesprsennion o, demand ofgeymnt o and poes 1o e Lsue of any of e Graranied Oblgationsandalsowalvesnoto of pruest o
nonpayment. Each Guarantor waives notice of any default under the Notes or ot bealfecied by () the flueof s e o the Trsee o sty claim
or demand or to enforce any right or remedy against the Issuer or any other Person under this Indenture, the Notes or any povlon ‘agreement or otherwise; (if) any extension or renewal of this Indenture, the Notes or any other agreer
ofthe tems o peovsos o is e, th e o ny ot agrement, () the s of sy ~scumy held by any holder or the Trustee for the Guaranteed Obllgalmm
holder or Trustee ligations; or (vi) any chany
Secton 120300 or e Paret G o provided n Secton 12. 5200, Fach Gunrar Rerey waivesany right 1 which  may be antled 1o have s obgations hereunder divided among the Guaraniors, uch that uch
Guarantor's abligations would be less than the full amount claimed.

© Ench Gunrantr ety vaives any ght 0 which ity b e 1 have the st of eI s s depetd s paynen ofthe s’ orsch Guartor's
obligations hereunder prior to any amounts being claimed from or paid by su
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‘Guarantor hereunder. Each Guarantor hereby waives any right to which it may be entitled to require that the Issuer be sued prior to an action being initiated against such Guarantor.

@ Each Guarantor further agrees that its uarantee of payment, p nota guarantee of coll d
‘waives any right to require that any resort be had by any e o the Tres o any securiy hld for pesment of th Cuaranteed Oblgations.

© ¢ Guarantee of each Guarantor is, o the extent and in the manner set forth in Article XII, equal in right of payment to all existing and future Pari Passu Indebtedness, and
senior in right of payment to all existing and future Subordinated Indebtedness of such Guarantor.

cept as expressly set forth in Sections 8.01(b), 12.02 and 12.06, a reduction, I

sha tation, impairment or
termination for any reason, including any claim of waiver, n.anaL surende, alerution o comprnis,and shall o b st ny defense of sloff,coutersam, ecoupment rternination whatoeyc o by rcson ofhe invaldiy,
illegality of e, Wit the foregoing.

shall Y

ilure of
any holder or the Trustee to assert any claim or demand or to enforce any remedy et T e, e s o any ther sgseement, by any waiver o modificatonof oy therso, by any defal, e o delay, willl ox athervise,in
rons o by any lhe ko hingor oo o <1y 10 o ny ohe acto hink which ey o gh i manner o 0 any xicnt vy he ek o f

any Guarantor as a matter of law or equity.

@ Each Guarantor agrees that s ul
Guarantee herein shall continue t0 be cff

payment in full of all

1 Obligat
orbe reinstaed, a5 the case may be, i atany time payment, o any par therco of principal of or meret o any Guaranteed Oblgation s escinded o mast atherw
olde orthe Trustce upon he bankruptey o reorgansation f the Tsser o ot

its
be restored by any.

o) nfheanceof the forging and o nimitation of any e gt whichany oo o the Trsto st low o in iy agains ny Grarto by i beref, von he
Sl ofthe I 10 py thepicipl of et o any G Oliguton when nd s o st beonedue, whehes t iy, by acclction, by redmpton o ofhemvise,o o petorm o cuply wih oy ol
Guaranteed Obligation, all, writen demand by the Trusee, forthwith pay. o caus 1 b pid. i cash, 1o the holders or th Trusee n amount qual o the um of ()t unpaid

cipal it of Obligation, (i) acenued and upad ntreston such Guarantecd Obligations (hut anly 1o the xtent not prohbte by applicabe lw) and (i al other monetary ablgations of th Tsucr 1o the holders
and the Trustee.

[0}

Each Guarantor agrees that it shall not be entitled to any right of subrogation in relation to the holders in respect of any Guaranteed Obligations guaranteed
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ety unipayment i ul ol Gusrnied Oblgations. Each Gutanor e agtesthat, s between i o heon hand, and th hldersandthe Trusicson he ot hand, ) the maturiy o the Guaranced Obligations garanced

hereby may be accelerated as provided in Article VI for the purposes of the any stay, injunctior in respe

betcy, and ) i the cvnt of sy dclaraion ofaccclraon ofsuh Gumarees ohv.ganm 2 providedin Ariele VI, such Guaraniced Opligations (Vheher or ot du and payable hal ot esome o payable by the
‘Guarantors for the purposes of 1

[} Each Guarantor also agrees to pay any and all costs bl * fees and Incurred by the Trustee, the Collateral Agent
orany holder in enforcing any rights under this Section 12.01.

Upon request of the Trustee, d deliver such  do such further acts as may be reasonably necessary or proper to carry out

0]
more effectively the purpose of this Indenture.

LIMITATION ON LIABILITY

@) term or provision of thi e the maximum by
shall . exceed e maximam amountthat an e hrey guanood by heappicale Guammo) ithout edering e Guammge ot Indenture, s et 0 suh uaranor,vodsbl underappliabl r;lmmg to fraudulent
s affecting the rights of capita ‘suarantees for obligations of affilates

() Subsidiary Guarantee as to any Restricted Subsidiary that is (or becomes) a party hereto on the Issue Date or that executes a supplemental indenture in accordance with
Section 4.11 hereof and provides a guarantee shall terminate and be of no further force or effect and such Subsidiary Guarantee shall be deemed to be automatically released from all obligations under this Article X11 upon any of the
following:

[0} the e, dispositon,cxclang o ther ransler(icluding rough merger conslidato,amalgamation,dividnd,distbutonor therise) ofhe Capial Stk (icldingany
sale, disposition, exchange 12 which the appl longer a Restricted Subsidiary), of the applicable Subsidiary Guarantor if such sale, disposition, exchange or other
wansfe s made ina manner not in iolation of this Indenure;

(i) O the desigution ofs\nch Subsidiary Guarantor as an Untstricted Subsidiary i accordance with the provisions of Scction 4.04 and the definition of Unrestricted Subsidiary or
(i) any other event h Subs Tonger a Restricted Subsidiary in a manner not n violation of this Indenture;
(i) the release or discharge of the guarantee under the Credit tor any other by the obligation to
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the following:

disch h Guarantor, such be required to guarantee the notes pursuant to Section 4.11;

guarantee the Notes; except ifat the time of
(iv) the Issuer’s exercise of ts legal defeasance option or covenant defeasance option under Article VI or if the Issuer’s obligations under this Indenture are discharged in
accordance with the terms of this Indenture;
© such Subsidiary ceasing to be a Subsidiary as a result of any foreclosure of any pledge or security interest in favor of the First-Priority Obligations or other exercise of remedies

i respect thereof, subject o, in each case, the application of proceeds of such foreclosure or exercise of remedies in the manner described in the Security Documents or the First Lien Intercreditor Agreement;

i) [reserved];

(i) n the merger, amalgamation or consolidation of such Subsidiary Guarantor with and into the Company, the Issuer or another Resticted Subsidiary or upon the liquidation
ordissoltion of such Subsidiary Guaranior, i cach cas, n & manes not i iolaion of i Indenure

(viil) in the case of a Subsidiary Guarantor that is an Intermediate Guarantor, (i) upon the Issuer ceasing to
ransactionnot prohibitcd by s Indeure, () upon such Subsidiary Guarator's ransfr off or substandally al of s assets o the Company, e et Guartor o e oo i) upon such
not

Intermediate Guarantor’s transfer of all or substantially all of its assets o, or merger, amalgamation or consolidation with, an eniity that is with
Section 5.01; and
) as set forth in Article IX of this Indenture.
© “The Parent Guarantee shall terminate and be of no further force or effect and shall be deemed to be automatially released from all obligations under this Article XI1 upon any of
[t} the Issuer ceasing to be a Wholly Owned Subsidiary of the Company in a transaction not prohibited by this Indenture;

(i) suer's transfer of all or substantially all of its assets to, or merger, consolidation or amalgamation with, an entity that s not a Wholly Owned Subsidiary of the Company in
accordance with Section 5.01 and such transferee entity assumes the Issuer’s obligations under this Indenture:
(iii) the Issuer’s exercise of ts legal defeasance option or covenant defeasance option under Article VIII or if the Issuer’s obligations under this Indenture are discharged in
accordance with the terms of this Indenture;
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0 pon e merger,amagamationof comsléationf e Company with s i 1) the st o ) an Suc
i) upon the transfe of all Fits asets 0 an 7 e o 1y wpon h o o dratoson of e Company I achcoe

(iv)
in accordance with the terms of this Indent
i & manner not in violation of this Indenture;

v the consummation of any transaction or series of related 1o which an becomes the Successor Parent Guarantor or the Successor
‘Company or the Issuer becomes the Successor Company: and

i) as set forth in Article IX of this Indenture

INTENTIONALLY OMITTED]

SUICCESSORS AND ASSIGNS

“This Article XII shall be binding upon each Guarantor and ts successors and assigns and shall inure o the benefit of the successors and assigns of the Trustee and the holders of the Notes and. in the
event of any transfer or assignment of rights by any holder or the Trustee,the rights and privileges conferred upon that party in this Indenture and in the Notes shall automatically extend to and be vested in such transferce or assignee, all
subject to the terms and conditions of this Indenture.

NO WAIVER

- Neither a failure nor a delay on the part of either the Trustee or the hold right, power or Article XII  nor shall a single or partial
exercise thereof preclude any other or further excrcise of any right, power or privilege. The rights, emedics and benefits of the Trustee and the holders harein expressly specifid are cumulative and not exclusive of any other rights,
Temedies o bencTis which eihr may have unde this Ale 11 v, i cquity by satute or iherwis.

MODIFICATION
- o modiction,amendient o waivr ofay provision of this Atice X1l o h conscat o any deparure by any shall in any event the same shall be in
writing and signed by the Trustee, and then such waiver or consent shall in the specific instance and for the purpose for which given. No notice o or demand on any Guarantor in any case shall enitle any Guarantor o any

e o G s s o ot e,
EXECUTION OF SUPPLEMENTAL INDENTURE FOR FUTURE SUBSIDIARY GUARANTORS

Ench Subsiiacywhich s it becore »Susidary Guarator f the Notes pursant o Sesion 4.11 sl promptly execus and delvrto th Trusto s spplmenal indetur i hefom of

ch S become a S el X11 s shal guraner e Nots, Conuretly it heexeculon and delvery ofsuch pplomcatl idestue,helaser sl
eliver to the Trustee an Opinion of Counsel that, subject to the application of bankruptey, insolvency, mortorim, 2 1o creditors’ and to the principles of
quity, whether considered in a proceeding at law or in equity, the
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Subsidiary Guarantee of such Subsidiary Guarantor is a valid and binding obligation of such 3 sidiary lor to such the Trustee may
reasonably request

NON-IMPAIRMEN

. The failure to endorse a Guarantee on any Note shall not affect or impair the validity thereo.

ARTICLE XIIT
MISCELLANEOUS
INTENTIONALLY OMITTED
NOTICES
@ Any notice or communication required or permitted hereunder shall be in writing and delivered in person, via facsimile or mailed by first-class mail addressed as follows:

ifto the Company, Issuer or a Guarantor:
o SeaWorld Parks & Entertainment, Inc.
9205 South Park Center Loop, Suite 400
Orlando, Florida
Attention: Investor Relations
Email: Investors@ SeaWorld.com
with copies to
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Attention: Tracey Zaccone
Fax: 212-492-0085
Email: zaccone@paulweiss.com
ifto the Trustee:
Wilmington Trust, National Association
Global Capital Markets
50 South Sixth Street, Suite 1290
Minneapolis, MN 55402
Attention: SeaWorld Notes Administrator
Fax: (612)217-5651

“The Issuer or the Trustee by notice to the other may for noti
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() Any notice or communication mailed to a holder shall be mailed, first class mail, o the holder at the holder’s address as it appears on the registration books of the Registrar and
shall be sufficiently given if so mailed within the time prescribed.

© Failure to mail a notice or communication to a holder or any defect in it shall not affect ts sufficiency with respect to other holders. Ifa notice or communication is mailed in the
itis duly given, tothe ly if received.

“The Trustee may, n its sole discretion, s o and act upon instructions or directions pursuant o this Indenture sent by e-mail, fthe
party elects 0 give the Trustee e-mail or method) and the Trustc n s disreton clcts 10 act upon such instructions, the Trustee’s understanding of such instructions shall e
deemed controlling. The Trustee shall not be liable for any losses, costs or :xpemes arsing ity ornditcty fom the Truse's elnce withsuch nstructions conflict or are
inconsistent with a subsequent written instruction. The pa of the use of such directions to the Trustee, including without
Timton h ik of e Trate ckin on unauhorized victions, i h K o creepion nd misse by it pames
i contained h Tong as the Notes are in the form of a Global Note, notice to the holders may be made electronically in accordance with procedures of the
Depository.
INTENTIONALLY OMITTED]
CERTIFICATE TO CONDITIONS PRECEDENT

. Upon any request or application by the Issuer to the Trustee to take or refrain from taking any action under this Indenture, the Issuer shall furish o the Trustee at the request of the Trustee:

(@) an Offi
relating o the proposed action have been complied with; and

r's Certificate in form reasonably satisfactory to the Trustee stating that, in the opinion of the signers, all conditions precedent, i any, provided for in this Indenture

® an Opinion of Counsel in form reasonably satisfactory 10 the Trustee stating that, in the opinion of such counsel, all such conditions precedent have been complied with.
STATEMENTS REQUIRED IN CERTIFICATE OR OPINION
Each certificate or opinion with respeet to compliance with a covenant or condition provided for in this Indenture (other than pursuant to Section 4.09) shall include:

@ a statement that the individual making such ce

ate or opinion has read such covenant or condition;
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) a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in such certificate or opinion are based;

© a statement that, in the opinion of such individul, he has made such examination or investigation as s necessary to enable him to express an informed opinion as to whether or
not such covenant or condition has been complied with; and

@ a statement as to whether or not, in the opinion of such individual, such covenant or condition has been complied with: provided, however, that with respect to matters of fact an
‘Opinion of Counsel may rely on an Officer’s Certificate or certificates of public officils.

WHEN NOTES DISREGARDED

In - holders of the required p amount of Notes have concurred in any direction, waiver or consent, Notes owned by the Issuer, the Guarantors or by any Person directly or
indirectly controlling or controlled by or under direct or ind; with the Issuer or disregarded , except that, for the purpose of determining whether the Trustee shall
be protected in relying on any such direction, waiver or consent, only Notes which the Trustee actually knows are so owned shall be so disregarded. Subject to the foregoing, only Notes outstanding at the time shall be considered in any.
such determination.

RULES BY TRUSTEE. PAYING AGENT AND REGISTRAR
The Trustee may make reasonable rules for action by or a meeting of the holders. The Registrar and a Paying Agent may make reasonable rules for their functions.

LEGAL HOLIDAYS

Ifa payment date is not a Business Day, payment shall be made on the next succeeding day that is a Business Day, and no interest shall accrue on any amount that would have been otherwise payable
‘on such payment date if it were a Business Day for the intervening period. 1fa regular Record Date is not a Business Day, the Record Date shall not be affected. If performance of any covenant, duty or obligation is required on a date
which is not a Business Day, performance shall not be required until the next succeeding day that is a Business Day.

GOVERNING LAW: Consen to Jurisdiction

THIS INDENTURE, THE NOTES, THE PARENT GUARANTEE AND THE SUBS| SHALL BE BY, AND CONS N
E OF NEW YORK.

@
ACCORDANCE WITH, THE LAWS OF THE ST:

®) “The parties irrevocably submit o the non-exclusive jurisdiction of any New York State or federal courtsiting in the Borough of Manhattan, City of New York, over any suit,
action or proceeding arising out of or relating to this Indentre. To the fullest extent permitted by applicable law, each party irrevocably waives and agrees not o assert, by way of motion, as a defense or otherwise, any claim that it is not
subject o the jurisdiction of any such court, any objection that it may now or hereafier have to the laying of the venue of any such suit, action or proceeding brought i any such court and any claim that any such suit, action or proceeding
brought in any such court has been brought in an inconvenient forum.
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No Recourse Against Other
No director, officer, employee, manager, incorporator or holder of any Equity Iterests in the Issuer or any Guarantor or any direct or indirect parent companies, as such, shall have any liability for any
obligations of the Issuer or any Guarantor under the Notes, the Guarantees or this Indenture, as applicable, or for any claim based on, n respect of, or by reason of, such obligations or their creation. Each holder of Notes by accepting a
Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes,
SUCCESSOR

Al agreements of the Company. the Issuer and the Guarantors in this Indenture and the Notes shall bi

ch s successors. All ts of the Trustee in this bindits

MULTIPLE ORIGINALS

. The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them together represent the same agreement. One signed copy is enough to prove this.
Indenture.

“The table of contents, cross-reference sheet and headings of the Aticles this inserted for »are not intended to be considered a part
hereof and shall not modify or restrict any of the terms or provisions hereof

INDENTURE CONTROLS
Ifand to the extent that any provision of the Notes limis, qualifies or conflicts with a provision of this Indenture, such provi

SEVERABILITY

ion of this Indenture shall control.

. In case any provision in this Indenture shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thercby
and such o the extent of such inval legality

INTERCREDITOR AGREEMENT
“The terms of this Indenture are subject 0 the terms of the First Lien Inerereditor Agreamen,

WAIVER OF JURY TRIA
EACH OF THE ISSUER, THE GUARANTORS AND THE TRUSTEE HEREBY (AND EACH HOLDER OF A NOTE BY ITS ACCEPTANCE THEREOF) IRREVOCABLY WAIVES,

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE, THE,
NOTES OR THE TRANSACTION CONTEMPLA 3

CALCULATIONS
‘The Issuer wil be responsible for making all calculations called for under this Indenture or the Notes. The Issuer will make all good faith and, anifest error, it caleul
will be final and binding on holders. The Issuer will provide a schedule of its calculations to the Trustee and the Trustee is entitled to rely conclusively upon the aceuracy of: independent verification. The Trustee

will deliver a copy of such schedule to any holder upon the written request of such holder.
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SA Patriot Act

The parties hereto acknowledge that in accordance with Section 326 of the USA Patriot Act, the Trustee, like al financial institutions and in order to help figh the funding of terrorism and money
laundering, i required to obtain, verify, and record information that identifies each person or legal entity that establishes a relationship or opens an account with the Trustee. The partis to this Indenture agree that they will provide the
Trustee with such information as it may request n order for the Trustee to satisfy the requirements of the USA Patriot Act.

[Remainder of page intentionally lef blank )




IN WITNESS WHEREOF, the parties have caused this Indenture to be duly executed as of the date first written above.

SEAWORLD PARKS & ENTERTAINMEN
SEAWORLD ENTERTAINMENT, INC.
SEAWORLD PARKS & ENTERTAINMENT LLC

SEA WORLD OF TEXAS LLC

SEAWORLD PARKS & ENTERTAINMENT INTERNATIONAL, INC.
LANGHORNE FOOD SERVICES LLC

SEA WORLD OF FLORIDA LLC

SWBG ORLANDO CORPORATE OPERATIONS GROUP, LLC

SEA HOLDINGS I, LLC

SEA WORLD LLC

LINC.

By: {5/ Harold J. Herman
Name: Harold J. Herman
Title: Assistant Secretary

Signature Page 0 ndenture]



SEAWORLD OF TEXAS HOLDINGS, LLC
SEAWORLD OF TEXAS MANAGEMENT, LLC
SEAWORLD OF TEXAS BEVERAGE, LLC

Is/ Genaro Castra

By
Name: Genaro Castro
Title: Manager

By y
Name: Byron Surrett
Tile: Manager

[Signaure Page o ndenture]



WILMINGTON TRUST, NATIONAL ASSOCIATION, not in its individual capacity, but solely as Trustee

By: /sl Jane Schweiger
Name: Jane Schweiger
Title: Viee President

WILMINGTON TRUST, NATIONAL ASSOCIATION, not inits individual capacity, but solely as Collateral Agent

By: /s Jane Schuweiger
Name: Jane Schweiger
Title: Vice President

[Signaure Page 0 ndenture]



Notes Legend.

APPENDIX A
PROVISIONS RELATING TO INITIAL NOTES AND ADDITIONAL NOTES|

Definitions

For the purposes of this Appendix A the following terms shall have the meanings indicated below:

“Definitive Note™ means a certificated Initial Note or Additional Note (bearing the Restricted Notes Legend if the transfer of such Note is restricted by applicable law) that does not include the Global

“Depository” means The Depository Trust Company,its nominces and thei respective successors.
“Global Notes Legend" means the legend set forth under that caption in Exhibit A to this Indenture
“IAI" means an intitutional “accredited investor” a deseribed in Rule S01(a)(1), 2), (3) or (7) under the Securities Act.

*Notes Custodian” means the custodian with respect to a Global Note the any ‘person thereto, who shall initially be the Trustee,

“QIB” means a “qualified institutional buyer” as defined in Rule 1447,

“Regulation §” means Regulation § under the Securiies Act.

“Regulation S Notes” means all Initial Notes offered and sold outside the United States in reliance on Regulation S.
“Restricted Notes Legend” means the legend set forth in Section 2.2(7)() herein.

with respect to any Notes, means the period of 40 consecutive days beginning on and including the later of (a) the day on which such Notes are first offered to persons other than

“Restricted Poriod,”
distributors (as defined in Regulation S under the Securites Act)in reliance on Regulation S, notice of which day shall be promprly given by the Issuer o the Trustee, and (b) the Issue Date, and with respect to any Additional Notes that are
Transfer Restricted Notes, it means the comparable period of 40 consecutive days.

“Rule 144A” means Rule 144A under the Securities Act,

“Rule 144A Notes™

‘means all Initial Notes initilly offered and sold to QIBs in reliance on Rule 144A,
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“Rule 501" means Rule 501(a)(1), (2), (3) or (7) under the Securities Act.

“Transfer Restricted Definitive Notes' means Definitive Notes that bear or e required to bear or are subject o the Restricted Notes Legend.

“Transfe

Restricted Global Notes” means Global Notes that bear or are required to bear or are subject t0 the Restricted Notes Legend.

“Transfer Restricted Notes™ means the Transfer Definitive

Notes and Transfer Notes.
“Unrestricted Definitive Notes” means Definitive Notes that are not required to bear, or are not subject to, the Restricted Notes Legend.

“Unrestricted Global Notes” means Global Notes that are not required to bear, or are not subject to, the Restricted Notes Legend.

Other Definitio
Term Defined in Section:
Agent Members 21(0)
Global Notes 21()
Regulation S Global Notes 21(0)
Rule 144A Global Notes 210)
The Notes
21 Form and Datin 1N
@ he Initial Notes issued on the date hereof will be (i) privately placed by the Issuer pursuant to the Offering Memorandum and (i) sold, initially only to (1) QIBs in
elinceon Rl 1444 2) Pesons b thn U5, Persns (o defnd Regulaon ) ntliance on Rgultion. Such il Notes may thercfler be ansfered o among thrs, Qs
purchasers in reliance on Regulation § and, except as set forth below, Al in accordance with Rule S01. One or more Rule 144A 3 s with  sparate CUSIP nuber o purpoes of
Tansirs of Note fo AT n accordnce wil Rule 501 Addiiond! Notesofeed e the date heof may b oered nd ol by the e o e 1 e pursuat 1 0N o mare greemonts in
accordance with applicable law.
®)

‘Global Notes. (i) Except as provided in clause (d) of Section 2.2 below, Rule 144A Notes iniially shall be represented by one or more Notes in definitive, fully registered,
global form without interest coupons (collectively, the *Rule 144A Global Notes™).

tes offered and ol nrlance on Regulaton S il be ssucd nally inhe fo ofgloba nots (e “Rogulaton S Globl s, whih ill be deposied an bt the puchasers of the Nots
represented thereby with the Truse, s cosodion o Depositary, and registered in the name of the Depository Depository for on behalf of Euroclear Bank 5.A./N.V., as
operator of the Euroclear
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system (“Euroclear”) or Clearstream Banking, Société Anonyme (“Clearstream”). The aggregate principal amount of the Regulation § Global Note may from time to time be increased or decreased by adjustments made on the records of
the Trustee and the Depository or its nominee, as the case may be, in connection i o oferen s esenater provided.

 provisions of the “Operating Procedures of the “Terms and C of Euroclear” and the “General Terms and Conditions of Clearstream Banking” and
~Customer Handbook” of Clerstcam S be applicable to transfers of beneficial interests i the k:gum.on 5 Clabl v s e by peripnt through Ewrccror Clarvean,

¢ means the Rule 444 Global Notsandthe Regulation S Global Note. The GlbalNote shall bearthe Globa Note Legend. The lobal Notesinially shll ) be reistred
in the name of the Depository or he nomince o h Depository, in each case for credit to an account of an Agent Member, (ii) be delivered to the Trustee as custodian for such Depository and (i) bear the Restricted Notes Legen

Members of, or direct or indirect participants in, the Depository (collectivel
Depository, or the Trustee as it custodian, or under the Global Notes. The

‘gt Menbers”shll v 1o ights ndo i Indtur it spe o any Giots| No e n thei bl by the
cposiony mey b resed by the s, the Trste and anyagenof the sue o he Trutoe s the s s

flobal Notes for all purposes
whatsover, Notwilhsandin he mmgamg,nu\hmghm inshall prven th e, the Tt o any agent ofhe s or the Tt rom gvin T 1 ny writen corifcaton, proxy o ther auborizton umished by the
Depository, or impair, as betweer its Agent Members, e rghs o holder o ny Note
i)

“Transfers of Global Notes shall be limited to transfer in whole, but not in part, to the Depository. its successors or their espective nominees. Interests of beneficial owners in the Global Notes may be
transferred or exchanged for Definitive Notes o dance with the applicable rules and procedures of the Depository an In addition, a Global Note shall be exchangeable for
Definitive Notes if (x) the Depostory (1) notifies the Issuer that it is umwilling or unable to continue as depository for bal Note and the Issuer thereupon fais to appoint a successor depository or (2) has c
e clering goncy registred unde the Exchange Act or ) theeahll aveoccuredand

sed to

ontinuing an Event of Default with respect to such Global Note and a request has been made for such exchange. In al cases,
Definitive in exchange Note or beneficial interests therein shall the names, and issued in any approved denominations, requested by or on behalf of the Depository i
scoordance wilh s utomary prose s

(i) In connection with the transfer of a Global

h Global Note shall be deemed to be surrendered to the Trustee for

cancellation, and the Issuershal exccute, an, upon witen order of th Issuetsigned by an Ofice,the Trust shal e nd ke s o delivery, to cach beneficial owner identified by the Depository in
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(iv)
)

i)

@

()

writing in exchange for its beneficial inerest in such Global Note, an equal aggregate principal amount of Definitive Notes of authorized denominations.

Any Transfer Restricted Note delivered in exchange for an interest in a Global Note pursuant to Section 2.2 shall, except as otherwise provided in Section 2.2, bear the Restricted Notes Legend.

Novilstadinthefrsoin,hrough he Resricod Pricd, s b
22

alinterest in a Regulation S Global Note may be held only through Euroclear or Clearstream unless delivery is made in accordance
with the applicable provisions of Sectior

The Note may P ud it Members and P hat may hold Agent Members, o take any action which a
holder s entitled to take under this Indenture or the Notes.

Transfer and Exchange.

Transfer and Exchange of Global Notes. A Global Note may not be transferred as a whole except as set forth in Section 2.1(b). Global Notes will not be exchanged by the
Issuer for Definitive Notes except under the circumstances described in Section 2.1(b)(ii). Global Notes also may be exchanged or replaced, in whole or in part, s provided in Section 2.08 of this
Indenture. Beneficial interests in a Global Note may be transferred and exchanged as provided in Section 2.2(b),

Transfer and Exchange of Beneficial Interests in Global Notes. The transfer and exchange of beneficial interests in the Global Notes shall be effected through the
Depository, in accordance with the provisions of this Indenture and the applicable rules and procedures of the Depository. Beneficial interests in Transfer Restricted Global Notes shall be subject to
restritions n fansfe comparale {0 thoseset forthheein 1 the extent reqited by the Securies Ac. Beneficial intetets n Global Notes hall be ranstrred o exchanged only or benefcal ntersts
in Global Notes. Transfers and exchanges of beneficial interests in the Global (i bel
other following subparagraphs, as applicable:

as well as one or more of the

Beneficial interests in any Transfer Restricted Global Note may be transferred to Persons who take delivery thereof in the form of a beneficial
interest in the same Note the set forth in the Restricted Notes Legend: provided, however, that prior o the expiration of the Restricted Period, transfers of
beneicial ineress i 4 Reulation S Global Note mey not be made 104 US. erson or rfor he account o benefit ofa U Person. A benefiial nret in an Unteseted Gobd Note may be inslredto Persons who
take delivery thereof in the form of a beneficial interest in an U Not 11 be required to be delivered to the Registrar to effect the transfers described in this

Section 22(b)().
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i)

(iii)

W)

Al Other Transfers and Exchanges of Beneficial Interests in Global Notes. In connection with all transfers and exchanges of beneficial interests in any Global Note that s not subject to Section 2.2(b)(i),
the transferor of such beneficial interest must deliver to the Registrar (1) a written order from an Agent Member given to the Depository in accordance with the applicable rules and procedures of the Depository directing
the Depository to credit or cause to be credited a beneficial interest in another Global Note in an amount equal to the beneficial interest to be transferred or exchanged and (2) instructions given in accordance with the
applicable rules and procedures of the Depository containing information regarding the Agent Member account to be credited with such increase. Upon satisfaction of all of the requirements for transfer or exchange of

beneficial interests in Global Notes contained in this Indenture and the Notes or otherwise applicable under the Securities Act, the Trustee shall adjust the principal amount of the relevant Global Note pursuant
Section 2.2(g).

st Bonefical Ittt Aot Resvictd Gloal ot A beneial nerest i  Transfor Restited Gl Not may b ansered o5 Prson who ke delvery thercf i he fom of o
beneficial Note if Section 2.2(b)(il) above and the Registrar receives the following
) if the transferee will take delivery in the form of a beneficial interest in a Rule 144A Global Note, then the transferor must deliver a certificate in the form attached to the

applicable Note; and

®) if the transferee will take delivery in the form of a beneficial interest in a Regulation $ Global Note, then the transferor must deliver a certificate in the form attached 10 the.

applicable Note.

fer Restricted.

Global Note f Interests in an Unre: lobal Note. A beneficial interest in a Transfer Restrited Global Note may.
changed by any holder thereof for a benef crest n an U..mmmd Gl Not orrnsfred o Prson o ke eineny tereo i he fom of 3 beneical imrest i i Unvestricied Gabal Note i e
exchange plies with F Section following:

ifthe holder of such beneficial interest in a Transfer Restricted Global Note proposes benefi

* interest for a beneficial interest in an Unrestricted Global
Note, a certificate from such holder in the form attached to the applicable Note; or

®) if the holder of such beneficial interest in a Transfer Restricted Global Note proposes to transfer such beneficial interest to a Person who shall take delivery thereof in the
form of a beneficial interest in an Unrestricted Global Note, a certificate from such holder in the form attached to the applicable Note,
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)

©

@

@

a0, i each such cas,  he s o the Regisraraa reqest i (e applicale rles adproedures o the Degoitonyso reis, an Opinion of Counsel i fo tessonablyaccepabe to helsue ad he Regisrr to

ange or transfer the Securities Act and tha the estricions on transfer contained hereinand n the Resrcted Notes Legend are o longe equired i order to mainain
compliance with the St Ifany such transfer fime when an Unvesticed Global Note s oty been s, h ser shal s and, wpon
receipt of a written order of the Issuer in the form of an oo e ot ot stooviaes it Socron S0 o s I . Not

amount equal to the aggregate principal amount of beneficial interests transferred or exchanged pursuant to this subparagraph (iv).

terests Beneficial interests in an Unrestricted Global Note cannot be
‘exchanged for, or transferred to Persons who take delivery thereof i the form of, a beneficial interest in a Transfer Restricted Global Note.

Transfer and Exehange of Beneficial Interests in Global Notes for Definiiive Notes. A beneficial interest n a Global Note may not be exchanged for a Definitive Note
‘except under the circumstances described in Section 2.1(b)(ii). A beneficial interest in a Global Note may not be transferred to a Person who takes delivery thereof in the form of a Definitive Note except
under the circumstances described in Section 2.1(b)(ii). In any case, beneficial interests in Global Notes shall be transferred or exchanged only for Definitive Notes.

y d ™ . Transfers and exchanges of Definitive Notes for beneficial interests in the Global
Notes also shall require compliance with either subparagraph (i), (i) or i) below, as applicable:

cted Definitive Notes to Beneficial Interests in Notes. If any holder of a Transfer Restricted Definitive Note proposes to exchange such Transfer Restricted
Definitive Note for a beneficial interest in a ‘Note or to transfer such. Definitive Note to a Person who takes delivery thereof in the form of a beneficial interest in a Transfer
Resticted Global Not,thn, upon eccpt by he Regisrar of th Following documenation

*) ifthe holder of such Transfer Restricted Definitive Note proposes to exchange such Transfer Restricted Note for a beneficial inerest in a Transfer Restricted Global Note, a
certficate from such holder in the form attached to the applicable Note:

®) if such Transfer Restricted Definitive Note is being transferred to a QIB in accordance with Rule 144A under the Securities Act, a certificate from such holder in the form
attached to the applicable Note;
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i)

© ifsuh Transter Resticed Defiive Not i being ansfered o non-U.S: Person nanofshorstrnsatin inacondance with Rl 03 r Rl 04 underthe Securiis
Act, a certificate from such holder in the form attached to the applicable Note;

(D) ifsuch Transfer Restricted Definitive Not is being transferred t ption from the Securities Act in accordance with Rule
144 under the Securities Act, a certificate from such holder in the form attached to the applicable Note;
(E) if such Transfer Restricted Definitive Note is being transferred to an IAI in reliance on an other than those
listed in subparagraphs (B) through (D) above, a certificate from such holder in the form attached to the applicable. Nolmmclud\ng heceriicatons, ccrihenes and Opmmn o Comsch faplcabc o
) ifsuch Definitive: o the Issuer or y  a certifi such holder in the form attached to the applicable Note:
the Trustee shall cancel the Transfer Restricted Definitive Note, and increase or cause to be increased amount of Transfer Note

ransfer Restricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A holder of a Transfer Restricted Definitive Note may exchange such Transfer Restricted Definitive Note fora
il ntretin an Unestricted Global Not o transfesuch Trasfe Resticed Definiive Not 0 Peson whoakesdeiery thercofn the fom f a benefiisl et i an Unvesticed Glbal Note ol if e
istrar receives the following:
) the holder of such Definitive Note proposes Transfer Restricted Definitive Note for a beneficial interest in an
Unrestricted Global Note, a certificate from such holder in the form attached o the. uppllcable Note; or

®) the holder of such Transfer Restricted Definitive Note proposes (o transfer such Transfer Restricted Definitive Note to a Person who shall take
delvery hercoFin the form of a benefcal inteest i an Unrestriced Global Note, 4 cetificate from such hodr m the form ttahed to the applicable Note

and, i cachsuc case, i he e o he Registrar o roquest o i e applicsble s and procedures of the Deposiory x e, Opinon of Counel in o ressonably ccepiabe 1 th s and he Rt o
th ffct hat such xchange o unser with the d that in the Restricted Notes Legend are no longer required in order to maintain
compliance with the U Fcion o the cond Fthis subf 5. e Tt shll et he Tramie Resced Do Now
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(iii)

(iv)

@

©

increase or cause to be increased the aggregate principal amount of the Unrestricted Global Note. Ifany ted ata time when an Unrestricted Global Note
has not yet been issued, the Issuer shall issue and, upon receipt of a written order of the Issuer in the form o Offeer Conificae, e et Tl heeateane ot e Uonesnced Gt Nor aggregate
principal amount equal to the aggregate principal amount of the Transfer Restricted Note transferred or exchanged pursuant to this subparagraph (ii).

Unrestrieted Definitive Notes to Beneficial Interests in Unresiricted Global Notes. A older of an Unrestricted Definitive Note may exchange such Unrestricted Definitive Note for a beneficial interest in
an Unrestictd Global Nt o ansfer such Unresticted Definiive Noet. Prson who ke dlivery hereo inhe fomof s benefcal merestinan Unrestricted Global Note at any time. Upon re

such an exchange or transfer, the Trustee shall cancel the applicable Unrestricted Definitive Note and increase or cause f one of the Notes. Ifany such
ansie orexchange s afected pursuan o this subpargtaph (1t fim when o Untesriiod Global Note has not vt becn sued,he suer ahll 506 nd. upon recipt ofa it ordorof e Tsuer I he form of
an Officer’s Certificate, the Trustee shall authenticate one or more Unrestricted Global N amount equal principal amount of the Unrestricted Definitive Note transferred or
‘exchanged pursuant to this subparagraph (ii).

An Unrestricted Definitive Note cannot be exchanged for, or transferred to a Person who takes delivery thereof in
the form of, a beneficial interest in a Transfer Restricted Global Note.

Transfer and Exchange of Definitive Notes for Definitive Notes. Upon request by a holder of Definitive Notes and such holder’s compliance with the provisions of this
Section 22(e), the R:glslmr shall register the transfer or exchange of Definitive Notes. Pri he Registrar

the Definive Nocs dlyendosd osccompanied by writen srcton of rnsfern form stsfacory o the Reisar duy =xeculed by such holder or by s attoey, duly authorized in witing. In
additon th requeting hoder shall provideany aditionl ceniicaions, o the following provisions of this Section 2.2(¢)

Notes. A Transfer Restricted Note may be transferred the name of a Person who tak

Definitive Not Definit thereof in the
form of a Transfer Restricted Definitive Note i the Registrar receives the following:

* ifthe transfer will be made pursuant to Rule 144A under the Securities Act, then the transferor must deliver a certificate in the form attached to the applicable Note;

Appendix A-$



i)

(i)

@)

®) if the transfer will be made pursuant to Rule 903 or Rule 904 under the Securities Act, then the transferor must deliver a certificate in the form attached to the applicable
Not

(C)  ifthe ransfer will be made pursuant to an exemption from the registration requirements of the Securities Act in accordance with Rule 144 under the Securities Act, a
certificate in the form attached to the applicable Note;

(D) ifthe transfer will be made to.an AT in reliance on an exemption from the registration requirements of the Securities Act other than those listed in subparagraphs (4)
through (C) above, a certficate in the form attached to the applicable Note; ang

® i such transfor will be made to the Issuer or a Subsidiary thercof, a certificate in the form attached to the applicable Note.

ve Notes to Unrestricted Definitive Notes. Any Transfer Definit
0 Person who fakes defivery e e e Dt Rove i Registrar receives the following:

Note may be exchanged by the holder thereof for an Unrestricted Definitive Note or transferred

) if the holder of such Transfer Restricted Definitive Note proposes to exchange such Transfer Restricted Definitive Note for an Unrestricted Definitive Note, a certificate
from such holder in the form attached to the applicable Note; or

( if the holder of such Transfer Restricted Definitive Note proposes to transfer such Notes to a Person who shall take delivery thereof in the form of an Unrestricted Definitive
Note, a certificate from such holder in the form attached to the applicable Note,

and, i achsuch case i he o the Registrarso rquest, an Opinion of Counse i o essonably accptable 0 e Isuer and the Registar o the st that such xchangeoruansee i ncomplince with he
Securites Act and that the restrietions on transfer contained herein and in the Restricted Notes Legend are no longer required in order to maintain compliance with the Securities

Not

Une Def nrestricted Definitive Notes. A holder of an Unrestricted Definitive Note may transfr such Unrestricted Definitive Notes to a Person who takes delivery thercof in the

form of an Unrestseed Defimtve Note a1 any e Upon receipt ofa L requestf registor such  transfe, th Regitrar shal regiter the Unrestriced Definitive Notes pursuant 10 the iniructions from the older thecof
Unrestricted Defi

Transfer Restricted Definitive Note.

ive Not

to Transfer Restricted Definitive Notes. An Unrestricted Definitive hanged f

aPerson inthe form of, a
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Atsuch time as all beneficial interests in a particular Global Note have been exchanged for Definitive Notes or a particular Global Note has been redeemed, repurchased or canceled in whole and not in

parench such Cloal Noeshall b retumed t o retined and caceled by he Tt insecordancewith Secton 210 f i ndenture. A ny timeprior t0 sy cancellon, i any benefcal nerest na Global Not s exchanged o or

transferred to  Person who will take delivery thereof in the form of a beneficial interest i lote: tes, the it of h Global Note shall be reduced
ndorsmant sl 30 s on Such Gl Rt oy the Trust or by the Depository at the dirction of the MTovse o Tohae o v and e el s being !xchm\ged vt tansimed o Pemom o i ke,
delivery thereof in the form of a beneficial interest in another Global Note, such other Global Note shall be inereased accordingly and an endorsement shall be made on such Global Note by the Trustee or by the Depository at the direction
of the Trustee to reflect such increase.

(L)
0]

Legend.

Exceptas permited by the foUowmg parsgrph i) o 1, cach Not ortifcat videnein the lobalNote and any Defnitiv Note and allNotesissed inexchang therefror nsubstuion thereo
I

shall bear a legend in y the fol the wueh for purposes of the legend only):

“THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR THE
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH BELOW. BY ITS ACQUISITION HEREOF OR OF
ABENEFICIAL INTEREST HEREIN, THE HOLDER (1) REPRESENTS THAT () IT IS A “QUALIFIED INSTITUTIONAL BUYER™ (AS DEFINED IN
RULE 144A UNDER THE SECURITIES ACT) OR (B) IT IS NOT A U.S. PERSON, IS NOT ACQUIRING THIS SECURITY FOR THE ACCOUNT OR FOR
THE BENEFIT OF A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN A? TRANSACTION IN COMPLIANCE WITH REGULAT

THE CASE OF A REGULATION  GLOBAL NOTE] AFTER THE LATER OF HE ORIGINAL ISSUE DATE HEREOF AND THE LAST DATE ON WHICH
THE ISSUER OR ANY AFFILIATE OF THE ISSUER WAS THE OWNER OF THIS SECURITY (OR ANY PREDECESSOR OF SUCH SECURITY) RESELL
OR OTHERWISE TRANSFER THIS SECURITY EXCEPT (4) TO THE ISSUER OR ANY SUBSIDIARY
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THEREOF, (B) TO A PERSON WHOM THE HOLDER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH
RULE 144A UNDER THE SECURITIES ACT, (C) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE
903 OR RULE 904 UNDER THE SECURITIES ACT, (D) PURSUANT TO THE EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER
THE SECURITIES ACT (IF AVAILABLE), (E) IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF
‘THE SECURITIES ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE ISSUER SO REQUESTS), OR (F) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SECURITY.
IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. AS USED HEREIN, THE TERMS “OFFSHORE TRANSACTION,”
“UNITED STATES" AND “U.S. PERSON" HAVE THE MEANING GIVEN TO THEM BY REGULATION § UNDER THE SECURITIES ACT."

“THE TERMS OF THIS SECURITY ARE SUBJECT TO THE TERMS OF THE FIRST LIEN INTERCREDITOR AGREEMENT AMONG WILMINGTON
TRUST, NATIONAL ASSOCIATION, AS COLLATERAL AGENT, J’PMORGAN CHASE BANK, N.A., AS AN AUTHORIZED REPRESENTATIVE,
WILMINGTON TRUST, NATIONAL ASSOCIATION, AS AN AUTHORIZED REPRESENTATIVE, AND THE OTHER PARTIES FROM TIME TO TIME
PARTY THERETO, ENTERED INTO ON THE ISSUE DATE, AS IT MAY BE AMENDED, RESTATED, SUPPLEMENTED OR OTHERWISE MODIFIED
FROM TIME TO TIME IN ACCORDANCE WITH THE INDENTURE.”

Each Regulation S Note shall bear the following additional legend:
Y TS ACQUISITION HEREO, THE HOLDER HEREOF REPRESENTS THAT 11 ISNOT A U PERSON. NOR IS 1 PURCHASING FOR THE
OF A U.S. PERSON, AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULATION §
ONDER THE SECURITIES ACH
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Each Definitive Note shall bear the following additional legend:

i)

(iii)

@)
@®

[0}
0]
i)

“IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH CERTIFICATES AND
OTHER INFORMATION AS SUCH TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH THE
FOREGOING RESTRICTIONS.

n any sale or transfer of a Transfer Restricted Definitive Note, the Registrar shall permit the holder thereof to exchange such Transfer Restricted Note for a Definitive Note that does not bear the
legends set forth above and rescind any restriction on the transfer of such Transfer Restricted Definitive Note if the holder certifies in writing to the Registrar that ts request for such exchange was made in reliance on
Rule 144 (such certification to be in the form set forth on the reverse of the Initial Note)

Upon a sale or transfer afer the expiration of the Restricted Period of any Initial Note acquired pursuant to Regulation S, al requirements that such Inital Note bear the Restricted Notes Legend shall
cease 10 apply and the requirements requiring any such Initial Note be issued in global form shall continue to apply.

Any Additional Notes sold in a registered offering shall not be required to bear the Restricted Notes Legend (other than the portion thereof relating to the First Lien Intercreditor Agreement).

Canellaton r Adusment of Global Note At suh ime sl tencfiil et na putielar Glbal ot e been exchanged for Defnt Notes o partclar
lobal Note hyebeen redeeted,eputchased o caneled n wholeand ot n par,eschsuch lobal Nt shll be et 1 orretined and  the Trste insccondnce ith Secton 210 of
a P

this Indenture. At any time prio any beneficial Note is exchanged for om o il s n the form of a beneficial
et anees Gotal N o Daie Notes. i principal amount of Ntes rpresenied by such Global Note hall be reduced accordingly and an endorsement hall be made on such Global
Note by the Trustee or by the Depository the Trustee to refl i and if the beneficial exchanged for or transferred to a Person who will ake delivery

hereafn the form of a bnelica nteret i anothr Glabal Not. auéh oter Globl N shall b incrcaeed accordingly and an sl s o o s i Nove by the Trustee or by the
Depository at the direction of the Trustee to reflect such increase.

ligations with Re ‘Transfers and Exchanges of Nt

To permit registrations of transfers and exchanges, the Issuer shall execute and the Trustee shall authenticate, Definitive Notes and Global Notes at the Registrar’s request

No be made f of 1ge of Notes, but the quire payment of a sum sufficient to cover any
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(i)

[

@
@®

i)

transfer tax, assessments, or similar governmental charge payable in connection than any such transfer similar governmental charge payable upon exchanges pursuant
to Sections 3.06, 4.06, 4.08 and 9.05 of this Indenture)

Prior 10 the due presentation for registration of transfer of any Note, the Issuer, the Trustee, a Paying Agent or the Registrar may deem and treat the person in whose name a Note is registered as the
absolute owner of such Note for the purpose of receiving payment of principal of and interest on such Note and for all other purposes whatsoever, whether or not such Note is overdue, and none of the Issuer, the Trustee,
the Paying Agent or the Registrar shall be affected by notice to the contrary.

Al Notes issued upon any transfer or exchange pursuant (o the terms of this Indenture shall evidence the same debt and shall be entitled to the same benefits under this Indenture as the Notes surrendered
upon such transfer or exchange.

No Obligation of the Trus

‘The Trustee shall have no responsibility or obligation to any beneficial owner of a Global Note, a member of, or a participant in the Depository or any other Person with respect to the accuracy of the
records of the Depository or its nominee or of any partiipant or member thereof, with respect to any ownership interest i the Notes or with respect to the delivery to any partcipant, member, beneficial owner or other
Person (other than the Depository) of any notice (including any notice of redemption or repurchase) or the payment of any amount, under or with respect to such Notes. All notices and communications to be given to the
holders and all payments to be made to the holders under the Notes shall be given or made only to the registered holders (which shall be the Depository or its nominee in the case of a Global Note). The rights of beneficial
‘owners in any Global Note shall be exercised only through the Depository subject to the applicable rules and procedures of the Depository. The Trustee may rely and shall be fully protected in relying upon information.
fumnished by the Depository with respect toits members, partcipants and any beneficial owners.

The Trustee shall have no obligation or duty to monitor, determine or inquire liance with on transfer imposed under this Indenture or under applicable law with respect to any
transfer of any interest in any fors between or among Depos . members or in any Global Note) other than o require delivery of such certficates and other
‘documentation or evidence as are expressly required by, and to do so if and when expressly required by, the ternss of this Indenture, and to examine the same to determine substantial compliance as to form with the express
requirements hercof.
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EXHIBIT A
[FORM OF FACE OF INITIAL NOTE]
[Global Notes Legend]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), NEW
YORK, NEW YORK, TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH
‘OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC). ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE
&CO, HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR
SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOF.

[Restricted Notes Legend for Notes Offered in Reliance on Regulation ]

BY ITS ACQUISITION HEREOF, THE HOLDER HEREOF REPRESENTS THAT IT IS NOT A U.S. PERSON, NOR IS IT PURCHASING FOR THE ACCOUNT OF A U.S. PERSON, AND IS
ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULATION § UNDER THE SECURITIES ACT,

[Restricted Notes Legend]

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE US. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE
OR OTHER JURISDICTION AND, ACCORDINGLY. MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH
BELOW. BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE HOLDER (1) REPRESENTS THAT (A) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER
THE SECURITIES ACT) OR (B) IT IS NOT A U.S. PERSON, IS NOT ACQUIRING THIS SECURITY FOR THE ACCOUNT OR FOR THE BENEFIT OF A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN
OFFSHORE TRANSACTION IN COMPLIANCE WITH REGULATION S UNDER THE SECURITIES ACT, (2) AGREES THAT IT WILL NOT WITHIN [ONE YEARJ[IN THE CASE OF A RULE 144A GLOBAL NOTEJi40
DAYSJ(IN THE CASE OF A REGULATION S GLOBAL NOTE] AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF AND THE LAST DATE




ON WHICH THE ISSUER OR ANY AFFILIATE OF THE ISSUER WAS THE OWNER OF THIS SECURITY (OR ANY PREDECESSOR OF SUCH SECURITY) RESELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT
(A) TO THE ISSUER OR ANY SUBSIDIARY THEREOF, (B) TO A PERSON WHOM THE HOLDER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE.
SECURITIES ACT, (C) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 903 OR RULE 904 UNDER THE SECURITIES ACT, (D) PURSUANT TO THE EXEMPTION
FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE), (E) IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE R SO REQUESTS), OR (F) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND

(3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. AS USED HEREIN, THE TERMS “OFFSHORE
TRANSACTION.” “UNITED STATES” AND “U.S. PERSON” HAVE THE MEANING GIVEN TO THEM BY REGULATION S UNDER THE SECURITIES ACT.

[Restricted Notes Legend]
“THE TERMS OF THIS SECURITY ARE SUBJECT TO THE TERMS OF THE FIRST LIEN INTERCREDITOR AGREEMENT AMONG WILMINGTON TRUST, NATIONAL ASSOCIATION,
AS COLLATERAL AGENT, JPMORGAN CHASE BANK, N.A., AS AN AUTHORIZED REPRESENTATIVE, WILMINGTON TRUST, NATIONAL ASSOCIATION, AS AN AUTHORIZED REPRESENTATIVE, AND THE
OTHER PARTIES FROM TIME TO TIME PARTY THERETO, ENTERED INTO ON THE ISSUE DATE, AS IT MAY BE AMENDED, RESTATED, SUPPLEMENTED OR OTHERWISE MODIFIED FROM TIME TO TIME IN
ACCORDANCE WITH THE INDENTURE.

[Definitive Notes Legend]

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS
SUCH TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS.

[1fthe Notes are issued with original issue discount for U.S. federal income tax purposes]

‘THIS SECURITY HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT (“OID”) FOR UNITED STATES FEDERAL INCOME TAX PURPOSES. THE ISSUE PRICE, THE AMOUNT OF
OID, THE ISSUE DATE AND THE YIELD TO MATURITY OF THIS SECURITY MAY BE OBTAINED BY CONTACTING THE CHIEF FINANCIAL OFFICER AT 2800 BRIDGE PARKWAY, REDWOOD CITY, CA 94065,
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[FORM OF INITIAL NOTE]
SEAWORLD PARKS & ENTERTAINMENT, INC.

144A CUSIP No. 81282U AC6

144A ISIN No. USS 1282UAC62

REG S CUSIP No. U81243 ABO

REG S ISIN No. USUS1243AB07

st

No.[ ]

8.750% First-Priority Senior Secured Note due 2025

with s der the Indenture), promises to pay to Cede & Co., or registered assigns, the principal sum set

SeaWorld Parks & Entertainment, I
forth on the Schedule of Increases or Decreases in Global Note attached hereto on May 1, 2025,

Interest Payment Dates: May | and November I, commencing [ 11
Record Dates: April 15 and October 15

Additional provisions of this Note are set forth on the other side of this Note.

T To'be November 1, 2020 for Inital Notes.
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IN WITNESS WHEREOF, the parties have caused this instrument to be duly executed.

SEAWORLD PARKS & ENTERTAINMENT, INC,

By
Name:
Title:

Dated:



TRUSTEE'S CERTIFICATE OF
AUTHENTICATION
WILMINGTON TRUST, NATIONAL ASSOCIATION
Trustee, cerifies that this is
one of the Notes
referred to in the Indenture.

By:
Authorized Signatory
Dated:
K Ifthe Note s to be issued in global form, add the Global Notes Legend and the attachment from Exhibit A captioned “TO BE ATTACHED TO GLOBAL NOTES - SCHEDULE OF INCREASES OR DECREASES IN

GLOBAL NOTE.”

As



[FORM OF REVERSE SIDE OF INITIAL NOTE]
8.750% First-Priority Senior Secured Note Due 2025

1 Interest

SeaWorld Parks & Entertainment, Inc., a entity, and i asigns under the Indenturs berinaferrefered o, beinghein called e L), promises o oy
iteret .t prngal ot o i ot i por snum show e, The e sl pay .mmmmmnmnynn May 1 and Noverber lof cach yca (cachan “ltrcs Pavment Date'),commencing [ 1. Inerst o the
Notes shall acerue from the most recent date to which interest has been paid or duly provided for or, ly provided for, 020, until the due. Interest shall be computed on the
basis of a 360-day year of twelve 30-day months. The Issuer shall pay interest on overdu principal i s vore oy he Notes, and i sall pay i o overdu nsalmnts oF s e s b o e o

2 Method of Payment
‘The Issuer shall pay interest on the Not et the Pesons whoae registred Hodora he lose of busines on April 5 or Octobe 1 e “Rocond Dt immedistly
preceding the Intres Payment Date ven 1ot art cnceled afer the Record Diteand onor befor the o the Paying Agent 0 collect prncial

he suer shall pay pinipal. premium. fany. and neretinmoney of he Unied Sttes of Ameica that e tme of pyment  egal onder forpaymem o piblc and privat debs, Payments i sespecto
Tepresnted by  Global Kot (nluding hneial promu. fans. and ineesy shll be made by wir ransfer of mmeditly avalable fnds o the st pecifed by The Deposory Trut Compan o1 any soccosordeposiary. The
Issuer shall make all payments in respect of a certificated Note (including pm.cm.v remium, i any, and ntret) tthe offce ofthe Paying Agen,oxcept it a the option f th sser,payment o neret may be made by maling s
ek o e egitred adbes ofeach e there,provied,hever, i eyt o the Nots oy ko b made,n e cas of a bolerof st amount of Notes, by aUS. dollar
account maintained by the payee with a bank in the U America i such holder re transfr by giving e Tosesor Paying Agent o such effec designatig such account o later than 30
iy immediaiely preccding th relevant due dte for payment (or auch othr dte s the Trustee may aceept n i diseretion).

3 Paying Agent and Regisirar
Iniially, Wilimington Trust, National Association, a trustee under the Indenture (the “Trustee”), will act as Paying Agent and Registrar. The Issuer may appoint and change any Paying Agent o
Registrar upon written notice to such Paying Agent or registrar and to the

T To'be November 1. 2020 for Inftal Notes.
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Trustee. The Issuer or any of s domestically incorporated Subsidiaries may act as Paying Agent or Registrar,

4 Indenuure

“The Issuer issued the Notes under an Indenture dated as of April 30, 2020 (the “Indenture”), among the Issuer, the Guarantors party thereto from time to time and the Trustee. Capitlized terms used
 in the Indenture, indicated. The terms of the Notes include those stated in the Indenture. The Notes are subject o all terms and provisions of the Indenture, and the holders (as defined in the
Indents) s e 0 the Indetu o et ofsul s nd rovisions. 1 and 0 the xtnt hat any provisionof the Notes i, qalfis o conlics with  provion ofhe Indentrs sulprovision of the ndeu sl

e Notes are senior secured obligations of the Issuer. This Note is one of the Inital Notes referred to in the Indenture. The Notes include the Inital Notes and any Additional Notes. The Initil Notes
and any Additional Notes are mmn . singlcas of scurosuner th ndenure, The ndeture imposesccrain liations o the ailty of the Conpany and s Resticted Subsidiaics 0, among ther things,make crtin
ents, the es of certain capill stock of the
mpany andsuch Restieed Suba e, e it of permit et rsucions with A ite,weate o Tnur Licns and ke Adsct il The Indentoe o mposes S mions o e bty ofthe ssuer and cach Guaranor (0
Comlineor merge with or into any other Person or convey, transfer or lease all or substantially all of its property.

o guaranten e o and et gt of o piniga et ot N s all ot st peyai by he s e the et e the N wheaa o the s sl b e
payable whether t maturity. by accleration o olervie, acconing o th e of the Notes e Indentrs basis pursuant to the terms of
the Indenture, and y utes guarantes a o ursuant to th terms of the Indentre

s. Redemption

Onorafe May 1, 2022, the ssue may redeemthe Notsa s aption n whole a any ime o inpat from ime 0 time, upon noticeas deseibd i Pararaph 7 ofthis Note,a he fllowing redemprion
rices (xpresed s a perentag of rncipal amount, plas sccruedand wpidintrest, i any, o, bt excling, the redemption dte (subect o the ight f okders af econd o e relevan Record Dte o teceive erst due onthe
Payment Date), if the 12-month on May 1 of the years set forth below:

AT



i addition, prior to May 1,202, the Issuer may redeem the Notes at ts option, in whole at any time or in part from time to time, upon notice as described in Paragraph 7 of this Note, at a redemption
price equal t0 100% of the principal amount of the Notes redeemed plus the Applicable Premium as of, and acerued and unpaid interest, if any, to, but excluding, the applicable redemption date (subject o the right of holders of record on the
relevant Record Date to receive interest due on the relevant Interest Payment Date).

Notwithstanding the foregoing, at any time and from time to time prior to May 1p 0 40% of the original amount of the Not

(ealeulated afer giving effeet 0 any issuance of Additional Notes) in an amount not o exceed the amount of net £ pmc eedvofone or e Eauity Offerings (1) by the Compans o1 (3 by any dest o ndnet parent ofthe Company 1

the extent the net cash proceeds thereof are contributed to the common equity capital of the Company or used to purchase Capital Stock (other than Disqualified Stock) of the Company, at a redemption price (expressed as a percentage of

princpal amount etcof) f 108.750%,plus sceued and unpidinres, if any. Lo, bt excluding he demption dute (subjet o th gt of holders o rcordon the elevant Record Date o teceie et uc on the eevant et
Payment Dacy: providd.hever ha at et 50%of h riinlagegateprincipal amount o the Nots calelted aflc giving <t any isuance of Addilons Notes) s i

Jirer s redempion sl occur wihin 30 daysae he date o which any uch Eduty OFTrin s consammated pn 10 1 han 3 o ore thi 6 iy norice e by th 1ot 1 cach hlder of Notes bein redeemed, o

delivered electronically if held by DTC, and otherwise in accordance with the procedures set forth in the Indenture.

upon Equity Offering, Incurtence of Indebtedness, Change of Control or other transaction) may be given prior to the
compltion hrea. T adiion,anyredempion describd sbove o e théreo a1 o diseretion, b ubjct o ane o ore condionsprcedent, nchding, bt ot e 0, Compleionof s Crport rsacion o oher
ent,

In addition, until July 29, 2020, the Issuer may redeem in fthe original amount of the Notes with amounts equal o the net cash proceeds of any loa
reeived pursuant b Regulatory Db Facilty at  edempion prce (xpressed 1. percntag of rincpal amount hercol) o1 T04375%,plus acrucd and anpaid inees, i any 0 bt xcluding he recempiion dat (ubjee (0 the ight
of holders of record on the relevant Record Date to receive interest due on the relevant Interest Payment Dat

3 Mandatory Redemption

The Issuer will to make ption or sinking fund p respeet to the Notes.

A



7 Notice of Redemptian

tices of redemption will be mailed by first-class mail at Ieas! o bm ot mor han 0 days beors heredemption e o cach holder of Notes b redeemed a s reg:sleﬂd s (vith acopy to
the Trusee) or otherwise delivered in accordance with the progedures of The Depository Trust Company (“DTC”), except that edemption notices more than 60 day:
orce i e comncton i dfsaanes of he ot or 3 ssocton 0 dsehage ofhe e purst 0 Acle VT erofo i o redorption e elped

K6 money suiient 0 pay the redemption prce of,plu accrued and unpaid ineret if any,on all Noes (or portions thereof) o b redeemed on the redempion dat s depasiced with a Paying Agent on

or before ption d tisfied, then on and after such . interest shall cease 10 accrue on such Notes (or such portions thereof) called for redemption.
8. Repurchase of Notes at the Option of the Holders upon Change of Control and Asset Sales

Upon the occurrence of a Change of Control, each holder shall have the right, subject to certain conditions specified in the Indenture, to require the Issuer to repurchase all or any part of such holder’s
Notes at a purchase price in cash equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, o, but excluding, the date of repurchase (subject to the right of holders of record on the relevant Record Date to
receive interest due on the relevant Interest Payment Date), as provided in, and subject to the terms of, the Indenture.

In accordance with Section 4.06 of the Indenture, the Issuer will be required to offer to purchase Notes upon the occurrence of certain events

9. Ranking nd Collateral.

From he ssue Dt th Notes, the Parenl Guarates andthe Subsdiry Gusrantes il b sccurd by fsriorky ecuiy rets (subjoc (0 he Prmited Lien) i the Collicral puruant 0 the
uity subject to {the Security D ts and the First Lien In Agreement). The Liens upon any and all Collateral are, to the extent and in the manner provided in the First Lien
Interereditor Agreement, equal in nnkmg it all prescn and Futae Liensseeuing FiroPronty Obligations nd will e senior o ankingto ol present and fture Lien seusing JuiorLicn Oblgaions.

10, Denominations: Transfer: Exchange

The Notes e i egierd frm, ot st coupon,in i denomintion of $2000prinipal vount s g mulples of 1,000 in exces ool pronidedtat Notes iy be e
in denominations of less than 52,000 solel book- the D’ less than $2,000. A holder shall register the transfer of or exchange of the Notes in
accordance with the Indenture. Upon any registration oftransie o exchange, the Regisrar and the Trusce may require & hnldu :lmnng other things, to fumish appropriate endorsements or transfer documents

A9



and to pay any taxes required by law or permitied by the Indenture. The Registrar need not register the transfer of or exchange any Notes selected in the case of a Note in part, the portion of the Note
ot 0 b rdemed or 1 ranster o exchange any Note For  period of 15 days prior o sclection f Notes b redeemed or et Record Date ind th relevant cres Payment Date

1. Persons Deemed Owners

“The registered holder of this Note shall be treated as the owner of it for all purposes.

1. Unclaimed Money
I money orthe payment ofpinipal o interest e for o yers, dhe Truste nd et Peyig Agen shall pay the motey bac o the I a s writen request uless n pplicable
‘abandoned property law d Person. Afier any o the money must look t0 the Issuer for Paying. hall have no further liability

with respect to such monics.
13 Discharge and Defeasance

Subject to certain conditions, the Issuer at any time may terminate some of or all its obligations nder the Notes and the Indenture if the Issuer deposits with the Trustee money or U.S. Government
Obligations for the payment of principal and interest on the Notes to redemption or maturity, as the case may be.

14, Amendment; Waiver

Subject to certain exceptions set forth in the Indenture, \l)mz Indenture, the Notes, the . the S . the §bﬁumy“« lor the First Lien Intercreditor
Agreement may be amended with the written consent of the holders of at least a majority in amount of Notes and past default or may be waived with the written
comsent of the holders o atIeast & majority n princpal amount of the outsanding Notes, Without the conscnt of any holder,the Tsuer the Trustee and he Collateral Agen, a5 appicable, may make eerain mendments and supplements o
the Indenture, the Notes, the Parent Guaranice, . the Security the First Lien Intercreditor forth in the Indenture.

In addition, the First Lien Intercreditor Agreement may be amended without notice to or the consent of any holder, the Trustee or the Collateral Agent in connection with the permitted entry into the First
Lien Interereditor Agreement of any elass of additional secured creditors holding Other First-Priority Obligations.

s, ‘Defaults and Remedies
Ifan Event of Default (other than an Event of Default specified in Section 6.01(1) or (g) in the Indenture with respect to the Company or the Issuer) occurs and is continuing, the

A0



Trute by ntce o the suer o th hlders o a s 0% inagatgat rncpa amount ofoutstanding Notes by ot o he s, with copy 0 e Trscs, may doca th principal ofpreium ifany and scered bt unpaid
interest on all the Notes to be due and payable. Upon such a declaration, such principal and interest will be due and payable immediately. If an Event of Default specified in Section 6.01(1) or (g) of the Indenture with respect to the.
Company o he ssue occur, the prinipal o promfums if any. and interstonal the Notes wil become mmediatly duc and payable withoutany decaraion o ather ¢t on he par of the Truie o any hldrs. Undercaran
cineumstances, the holders afa majority n rincial amount f eusianding Notos may rseind any such sccelerarion wih respeett the Notes and i consequences

Ifan Event of Default occurs and is continuing, the Trustee shall be under no obligation to exercise any of the rights o powers under the Indenture or the Security Documents at the request or direction
of any of the holders unless such holders have offered to the Trustee indemnity or security satisfactory to the Trustee against the costs, expenses and liabilities which might be incurred by it in compliance with such request or
direction. Except to enforce the right to receive payment of principal, premium (if any) or interest when due, no holder may pursue any remedy with respect to the Indenture or the Notes unless (i) such holder has previously given the
‘rustes uritennotc that n Event of Deful i conining, () holders of ekt 305 in aggeegeteprinpa ttount ofthe osstaning Notesbave resid n g she Trisee o urse therenedy, i) sucholdersbave offered the
Truste securiy or indemiity sasfactory o i against any los lsbilty orexpense, () the Trsic has not complied after the receipt of the offer of security or indemnity, and (v) the holders
of a majority in principal amount of given the oconsisent witnsuch o requet i sueh 60y pariod. Subjctto cons esichons, he hlders o a majoity fn prinepal amount
of outstanding Notes are given the right to dircct o time, ot ond place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power conferred on the Trustee. The Trustee, however, may
s o Tollw anydiretiontat conflicts with e ote ndeturs o, fthe Tt being v by covnsl deermines h the st o procosdin o diested may ot il e taken i e Tt in good i shll determioe
ot e action o prcesing o irsted woul nvlvethe Trsen i persons ity o expene foe whic it 0t squrely il o bt o Section 7,01 of the Indenture, hat the Truste de induly prejudicial to the
rights of have certain "o such olders) or that would imvolve the Truste in personal
Imbnnv i to ki any cton under the Indenture, he Trustee shall b ntled 1 indemniication stsFactory 1 1 i e Scle discretion aguimtalTosscsand eXpensescaused by taking of no aking auch acton

16, Trustee Dealings with the Issuer

et to cran imiaions impocd b the 1A, e Trusicsunde h Indenur,in it diidus o an e cpact,maybecome the oner o pledge of Noesand may terwise deal withand
d to it by the ot with the Issuer or its Affiliates with the same rights it would have if it were not Trus

Al



17, NoR Against Ot

No director, officer, employee, manager, incorporator or holder of any Equity Interests in the Company, the Issuer or any Subsidiary Guarantor or any direct or indirect parent companies, as such, will
have any liability for any obligations of the Company, Issuer or any Subsidiary Guarantor under the Notes, the Indenture, the Parent Guarantee, the Subsidiary Guarantée or the Security Documents, as applicable, or for any claim based on,
i respect of, or by reason of, such obligations or their creation. Each holder of Notes by accepting a Noe waives and releases all such liability.

18, Authentication

“This Note shall not be valid until a of the Trustee (or an authentics the other side of this Note.

19. Abbreviations

Customary abbreviations may be used in the name of a holder or an assignee, such as TEN COM (~tenants in common), TEN ENT (~tenants by the entireties), JT TEN (<joint tenants with rights of
survivorship and not as tenants in common), CUST (=custodian), and U/G/M/A (=Uniform Gift to Minors Act).

20 Goveming Law

‘THIS SECURITY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

21 CUSIP Numbers: ISINs

Issuer has caused CUSIP numbers and ISINs to be printed on the Notes and have directed the Trustee to use CUSIP numbers and ISINs in notices of redemption as a convenience to the holders. No
representation is made as to the aceuracy of such numbers either as printed on the Notes or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed thereon.

‘The Issuer will furnish to any holder of Notes upon written request and without charge to the holder a copy of the Indenture which has in it the text of this Note. Requests may be made to:

SeaWorld Parks & Entertainment, Inc.
9205 South Park Center Loop, Suite 400
Orlando, Florida 32819

Attention: Investor Relations

Email: L



ASSIGNMENT FORM
To assign this Note, fill in the form below:
Tor we assign and transfer this Note to:
(Print or type assignee’s name, address and 7ip code)
(Insert assignee’s soc. sec. or tax 1D. No.)
and irtevocably appoint  agent to transfer this Note on the books of the Issuer. The agent may substitute another to act for him.
Date: Your Signature:
Sign exactly as your name appears on the other side of this Note.
Signature Guarantee:

Date:

Signature must be guaranteed by a participant
dall

o the Trustee



CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR
REGISTRATION OF TRANSFER RESTRICTED NOTES

This certi

e relates t0'S principal amount of Notes held in (check applicable space) ___ book-entry or ___ definitive form by the undersigned.
‘The undersigned (check one box below):

o has requested the Trustee by written order to deliver in exchange for s beneficial interest in the Global Note held by the Depository a Note or Notes in definitive, registered form of authorized denominations and an
aggregate principal amount equal to its beneficial interest in such Global Note (or the portion thereof indicated above);

o has requested the Trustee by written order to exchange of register the transfer of a Note or Notes.

In connection with any transfer of any of the Notes evidenced by this certificate occurring while this Note i still a Transfer Restricted Definitive Note or a
being transferred in accordance with it terms:

Note, hat such Notes are.

CHECK ONE BOX BELOW

o) o to the Issuer; or

@ o to the Registrar for registration in the name of the holder, without ransfer; or

@ [a] pursuant to an effective registration statement under the Securities Act of 1933; or

@ o inside the United States to a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act of 1933) that purchases for it count or for the account of a qualified institutional buyer to
whom notice is given that such transfer is being made in reliance on Rule 1444, in each case pursuant to and in compliance with Rule 144A under the Securities Act of 1933; or

© o outside the United States in an offshore transaction within the meaning of Regulation S under the Securities Act in compliance with Rule 904 under the Securities Act of 1933 and such Note shall be held
immediately after the transfer through Euroclear or Clearstream untilthe expiration of the Restricted Period (as defined in the Indenture): or

© o o an institutional “aceredited investar” (as defined in Rule 501(a)(1), (2). (3) or (7) under the Securities Act of 1933) that has furnished to the Trustee a signed leter containing certain representations and
agreements; or

&) [a] available exemption from » by Rule 144 under the Securities Act of 1933.

A4



s one ofheboves s checked, the Trusto will efuse o et any ofthe Noes cidencd by tis et in he e o any Person e than he regierd hldr erof, mmw oeer
that i box (5), (6) or (7) s checked, the Issuer or the Trustee may require, prior to registering any such transfer of the Notes, such legal opinions, suer or the Trus
confirm that such ransfr is being made pursuant to an exemption from, o in a transaction no subject {0, the registration requiremens of the Securiies Act of 1933

Date: Your Signature:

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

Signature Guarantee:

Date:

participant in a d ‘medallion program or other Signature of Signature Guarantee
signature guarantor program reasonably acceptable to the Trustee



TO BE COMPLETED BY PURCHASER IF (4) ABOVE IS CHECKED.

The undersigned represents and warrants that it is purchasing this Note for its own account or an account with respect to which it exercises sole investment discretion and that it and any such account is a
“qualified institutional buyer” within Rule 1447 tof 1933, and is aware that the sale t0 it is bei reliance on Rule 144A and acknowledges that it h ed such the
Tssuer as the dh 10 Rule 1444 or has d ot 0 request such h vare that I the undersigneds ions in order to claim the.
exemption from registration provided by Rule 144,

NOTICE: To be exccuted by an executive officer



[TO BE ATTACHED TO GLOBAL NOTES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

“The iniial principal amount of this Global Note is § “The following increases or decreases in this Global Note have been made:

Date ot xchange | lncrease




OPTION OF HOLDER TO ELECT PURCHASE

If you want 1o elect to have this by the Issuer p

Asset Sale DChange of Control T

©

Sales) or 4.08 (Change of Control) of the Indenture, check the box:

If you wan to elect to have only part of this Note p
any integral multiple of $1.000 in excess thereof):

s
Date: Your Signature:
(Sign exactly as your name appears on the
other side of this Note)

Signature Guarantee:
Signature must be guaranteed by a participant in a
recognized signature guaranty medallion program
o other signature guarantor program reasonably
acceptable to the Trustee

by the Is

A8
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EXHIBIT B
[FORM OF TRANSFEREE LI

R OF REPRESENTATION]

TRANSFEREE LETTER OF REPRESENTATION

SEAWORLD PARKS & ENTERTAINMENT, INC.
o Wikmingon Trus, Naiom] Asointion

Global Capital Markets

50 South Sixth Street, Suie 1200
Minneapolis, MN 55402

Attention: ScaWorld Notes Administrator

Ladies and Gentlemen:

“This certificate s delivered to request a transfer of S[_ ] principal amount of the 8.750% First-Priority Senior Secured Notes due 2025 (the “Notes™) of SeaWorld Parks & Entertainment, Inc. (collectively

with its successors and assigns, the “lssuer”).

Name:
Address:

Taxpayer ID Number:

Upon transfer, the Notes would be registered in the name of the new beneficial owner as follows:

‘The undersigned represents and warrants to you that:

‘We are an institutional “aceredited investor” (as defined in Rule S01(a)(1), (2), (3) or (7) under the Securities Actof 1933, as amended (the “Securities Act”)), purchasing
for our wn account o frthe account ofsch an instutions st inwcto”a st $100.000pinipl amount of the Notcs, and e ae seguiing the Notes ot with  view o, o lor o orsale
in connection with, any distribution in violation of the Securities Act. We have. in financial and b 1o be capable of evaluating the merits and risks of our
investment in the Notes, and we invest in or purchase securites similar o the. Kot i o ot cours of v bsiees W and any accounts for which we are acting, are each able to bear the
economic risk of our or is investment.

We understandhat the Notes ave ot b egiscred under the Sccuriics At andunless o eitre, may ot b sold Setas s permited n the olloving
sentence. We agree on our own behalf and on behalf for which Notes (0 offer,sell
later of the date of original issue and the last date on i e of o o or oy it o e oues s he e of ch ot o any prdecessor lhcre\o) (he “Resale Resiricton Tenminaion
‘Date”) only (a) in the United States to @ person whom we reasonably believe is a qualified institutional buyer (as defined in rule 144A under the Securities Act) in

Bl



Dated:

transaction meeting the requirements of Rule 144A, (b) outside xhe United St n oﬁshove transaction in accmdznce withRule 04 of Relaion S der the
Securities Act, (¢) pursuant to an exemption from registration under the Securities Act provided
Securites Act, in ach of clauses (4 though (2 in accordance with any apphicable ecuries v ot any e of the Unied Suatc. I aciion, we wil and cach subsequent hoder 1 required tnotty
any purchaser of the Note evidenced herehy of the resale restrictions set forth above. The foregoing restrictions on resale will not apply subsequent to the Resale Restriction Termination Date. 1f any
sale of the institutional “aceredited invest
bsatially n he form of this eter o lhe Vs the Truste, whichshall provid,among othe things,that the traferss i an stitionsl "ot gt itk the meing of Rule $01()
(1). 2). (3) or (7) under the Sccurities Act and that it i acquiring Such Notes for investment purposes and not for distribution in violation of the Securities Act. Each purchaser acknowledges that the
Issuer and the prior to the offer, sale or the Resale Restriction Termination Date of the Notes pursuant to clause 2(b), 2(¢) or 2(d) above to require the
delivery of a opinion of counsel, corifcationsor ther nformation satisfactoy t th Issuer and the Trusce

TRANSFEREE: .

By:



EXHIBIT C

TAL INDEN]

URE]

[FORM OF SUPPLE!
SUPPLEMENTAL INDENTURE

SUPPLEMENTAL INDENTURE (b Supplacna ). dstd s o mong SEAWORLD PARKS & ENTERTAINMENT, INC. INC. s Delvars copration (e “Lsur.
GUARANTOR] (the “New Subsidinry Guarantor®).  subsidiay of the [ssucr, and WILMINGTON TRUST. NATIONAL ASSOCIATION. a natonal b tee under the o below

(the “Trustee”)

WITNESSETH

WHEREAS the Jsser, cerain Guirantors th Trustee and the Collateral Agent have hertoforeexccuted an ndenurs, datd s of April 0, 2020 0es amended, supplemented or otherwise modified, the
“Indenture™), providing for the issuance of the Issuer’s 8.750% First-Priority Senior Secured Notes due 2025 (the “Notes™),initally in the aggregate principal amount of $227,500,00¢

WHEREAS Scctions 4.1 and 12,07 ofthe Indentureprovid hat under crtaincrcunstaceste lsuc i i 1o cause the New Subsiiry Guarntor o xcaute and efer o the Trstce
‘puarantee al the Issuer’s Obligations under the Notes and the set forth

supplemental p 10 which the N
s and

WHEREAS pursuant to Section 9.01 of the Indenture, the Trustee and the Issuer are authorized to exccute and deliver this Supplemental Indenture.
NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the New Subsidiary Guarantor, the Issuer and the
for the equ: the holders of the Notes as follows:
i As used in this Supplemental Indenture, terms defined in the Indenture or in the preamble or ecital hereto are used herein as therein defined, except that
the term "holders” n this Supplemental ndemure sl Tt ot e hon” e 0 b e and e Tt acting on behalf of and for the benefit of such holders. The words
ez and “Betchy” and ohes words of similas import used i this Supplemental Indentun refe 0 this Supplementl Indenture a3 whole and not oy pariclar Secton herco!

Agreement to Guarantee. The New Subsidiary Guarantor hereby agrees, jointly and severally with all existing Guarantors (if any), to unconditionally guarantee the
Hsters Oblgaions uderthe Noesand the Indnture n th ermsand suyeet 1 the conditions st forh i Arice X1 o h Indenure and o be bound by il berapplicabie provisons e
of Indent

Indenture and the Notes and to perform all

cl



Notices. All notices or other communications to the New Subsidiary Guarantor shall be given as provided in Section 13.02 of the Indenture.

Ratification of Indenture: Supplemental Indentures Part of Indenture. Except as expressly amended hereby, the Indenture is in all espects ratified and confirmed and all
the terms, b shall remain in full Thi lemental form a part of the Indenture for all purposes, and every holder of Notes heretofore or
hereafter authenticated and delivered shall be bound hercby.

WS OF THE

Goveming Law. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, TH]

STATE OF NEW YORK.

Trustee Makes N ‘The Trustee makes as to the validity or sufficiency of this Supplemental Indenture.

‘Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them together represent the
same agreement

Effect of Headings. The Section headings herein are for and shall not affect thereof.

[Remainder of page intentionally lefi blank]




IN WITNESS WHEREOF, the partics have caused this Indenture to be duly exceuted as of the date first written above,

SEAWORLD PARKS & ENTERTAINMENT, INC.

By:

Name:

Title:
[NEW SUBSIDIARY GUARANTORY], as a Subsidiary Guarantor
By:

Name: [ ]

Title: [ ]

WILMINGTON TRUST, NATIONAL ASSOCIATION, not inits individual capacity, but solely as Trustee

By:
Name: [ ]
Title: [ ]



SeaWorld Entertainment, Inc. Announces Closing of Senior Secured Notes due 2025
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coNTACT:

Investor Reltions:
o Stoud

857978625
Investors@SeaWorld.com

Medix
Lindsay Walters

Vice Presiden, Edelman
2028678014
Lindsay.Walters@Edelman,com



