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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of earliest event report&dptember 29, 2010

KKR & CO. L.P.

(Exact name of registrant as specified in its arart

Delaware 001-34820 26-0426107
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)
9 West 57" Street, Suite 420(
New York, New York 10019
(Address of principal executive office (Zip Code)

(212) 750-8300
(Registrant’s telephone number, including area rode

NOT APPLICABLE
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Defintive Agreement.
Item 2.03 Creation of a Direct Financial Obligation or an Oblgation under an Off-Balance Sheet Arrangement of &egistrant.

On September 29, 2010, KKR & Co. L.P. (the * Parh# ") and KKR Management Holdings L.P. and KKR Funddiiogs L.P.,
each indirect subsidiaries of the Partnership éctively with the Partnership, the * Guarantrsand KKR Group Finance Co. LLC, an
indirect subsidiary of the Partnership (the “ Issieentered into an indenture (the “ Base Indentyras supplemented by a first
supplemental indenture (the “ First Supplementdéhture” and, together with the Base Indenture, the * mdee”) with The Bank of New
York Mellon Trust Company, N. A., as trustee (th&rliste€’), relating to the issuance by the Issuer of $800,000 aggregate principal
amount of its 6.375% Senior Notes due 2020 (theteN).

The Notes bear interest at a rate of 6.375% peawranaccruing from September 29, 2010. Interesay@ple semiannually in arrears
on March 29 and September 29 of each year, commgioci March 29, 2011. The Notes will mature on Seyter 29, 2020, unless earlier
redeemed or repurchased. The Notes are unsecutathanbordinated obligations of the Issuer. TheeBlatre fully and unconditionally
guaranteed (the “ Guarante®sjointly and severally, by each of the Guarantotse Guarantees are unsecured and unsubordinated tidi
of the Guarantors.

The Indenture includes covenants, including linttag on the Issuer’s and the Guarantors’ abilitysttbject to exceptions, incur
indebtedness secured by liens on voting stockdafitgarticipating equity interests of their suliaiies or merge, consolidate or sell, transfer
or lease assets. The Indenture also provides mte\of default and further provides that the Teedir the holders of not less than 25% in
aggregate principal amount of the outstanding Notag declare the Notes immediately due and paygie the occurrence and during the
continuance of any event of default after expiratd any applicable grace period. In the case etigd events of bankruptcy, insolvency,
receivership or reorganization, the principal amafrihe Notes and any accrued and unpaid interette Notes automatically become due
and payable. All or a portion of the Notes may d@eemed at the Issugidption in whole or in part, at any time and frome to time, prior t
their stated maturity, at the make-whole redemppioce set forth in the Notes. If a change of cointepurchase event occurs, the Notes are
subject to repurchase by the Issuer at a repurgirassein cash equal to 101% of the aggregate jpahamount of the Notes repurchased plus
any accrued and unpaid interest on the Notes rbpsed to, but not including, the date of repurchase

The preceding is a summary of the terms of the Babenture, the First Supplemental Indenture aeddhm of the Notes, and is
qualified in its entirety by reference to the Basdenture filed as Exhibit 4.1 to this report, fiest Supplemental Indenture attached as
Exhibit 4.2 to this report and the form of the No#dtached as Exhibit 4.3 to this report, eachlatlis incorporated herein by reference as
though they were fully set forth herein.

Item 9.01 Financial Statements and EMgits.
(d) Exhibits
Exhibit No. Description
Exhibit 4.1 Indenture dated as of September 29, 2010 among &Kfep Finance Co. LLC, KKR & Co. L.P., KKR Managame

Holdings L.P., KKR Fund Holdings L.P. and The BariltNew York Mellon Trust Company, N. A., as trust

Exhibit 4.2 First Supplemental Indenture dated as of Septe2#e2010 among KKR Group Finance Co. LLC, KKR & C?.,
KKR Management Holdings L.P., KKR Fund Holdings LaAd The Bank of New York Mellon Trust Company A\,
as trustee.

Exhibit 4.3 Form of 6.375% Senior Note due 2020 (included ihiBix 4.2 hereto)
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SIGNATURES

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

KKR & CO. L.P.
By: KKR Management LLC, its general partr

Date: September 30, 2010 By: /s/ David J. Sorkit

Name: David J. Sorki
Title: General Counst




Exhibit 4.1

EXECUTION VERSION

INDENTURE
Dated as of September 29, 2010
Among
KKR GROUP FINANCE CO. LLC,
THE GUARANTORS NAMED HEREIN
and
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,

as Trustee
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INDENTURE, dated as of September 29, 2010, amon& KIROUP FINANCE CO. LLC, a limited liability compgmuly
organized and existing under the laws of Delawhegdin called the Company”), each of the Guarantors named herein (tBarantors
") and THE BANK OF NEW YORK MELLON TRUST COMPANY M., as Trustee (herein called th&rustee™”).

RECITALS

The Company has duly authorized the execution atfidety of this Indenture to provide for the issoarirom time to time of its
senior unsecured debt securities (herein calledSheurities”), to be issued in one or more seaeprovided in this Indenture.

Each Guarantor has duly authorized its guarantéieeoBecurities (the Guarantees”) and to provide therefor each Guarantor has
duly authorized the execution and delivery of thidenture.

All things necessary to make this Indenture a vaiceement of each of the Company and the Guarmtimoaccordance with its
terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thel@ase of the Securities by the Holders (as defiredin) thereof, it is mutually
agreed, for the equal and proportionate benefifldflolders of the Securities or of any seriesebéras follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

Section 101.Definitions.

For all purposes of this Indenture, except as ottserexpressly provided or unless the context etlserrequires:

(1) the terms defined in this Articledve the meanings assigned to them in this Artieled include the plural as well as the
singular;

2 all accounting terms not otherwisérdel herein have the meanings assigned to theandardance with GAAP;

3) unless the context otherwise requiaey reference to an “Article,” a “Section” or &hedule” refers to an Article, a

Section or a Schedule, as the case may be, ditiesiture;




4) the words “herein,” “hereof” and “leeinder” and other words of similar import refethis Indenture as a whole and not to
any particular Article, Section or other subdivisio

(5) “including” means including withoutrlitation;

(6) when used with respect to any Seguittite words “convert,” “converted” and “conversiare intended to refer to the right
of the Holder, the Company or the Guarantors tovedror exchange such Security into or for seasibir other property in accordance with
such terms, if any, as may hereafter be speciieddch Security as contemplated by Section 304 fleese words are not intended to refer to
any right of the Holder, the Company or the Guarento exchange such Security for other Secunitigbe same series and of like tenor
pursuant to Section 304, 305, 306, 906 or 110hotteer similar provisions of this Indenture, unléss context otherwise requires; and
references herein to the terms of any Securityrttet be converted mean such terms as may be sgkfifi such Security as contemplated in
Section 301; and

@) unless otherwise provided, referenoemyreements and other instruments shall be dieriaclude all amendments and
other modifications to such agreements and instntsnéut only to the extent such amendments aret atledifications are not prohibited by
the terms of this Indenture.

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

“ Affiliate ” means, with respect to any specified Person,cdingr Person directly or indirectly controllinga@ontrolled by or under
direct or indirect common control with such spedfiPerson. For the purposes of this definitioontml” when used with respect to any
specified Person means the power to direct the geameant and policies of such Person, directly oirgudly, whether through the ownership
of voting securities, by contract or otherwise; #imelterms “controlling” and “controlled” have méags correlative to the foregoing.

“ Applicable Procedures” means, with respect to a Depositary, as to angenat any time, the policies and procedures ohsu
Depositary, if any, that are applicable to suchterait such time.

“ Bankruptcy Law " has the meaning specified in Section 501.

“ Business Day’ means, when used with respect to any Place of Ratynm@ess otherwise specified as contemplateddayic 301
any day, other than a Saturday or Sunday, whidlotis day on which banking institutions or trustng@nies are authorized or obligated by
law, regulation or executive order to close in tAktce of Payment.

“ Commission” means the U.S. Securities and Exchange CommisBimmn time to time constituted, created underixehange
Act, or, if at any time




after the execution of this Indenture such Comroisgs not existing and performing the duties nosigrsed to it under the Trust Indenture
Act, then the body performing such duties at sirle.t

“ Company” means the Person named as the “Company” in teedaragraph of this Indenture until a successosdh shall have
become such pursuant to the applicable provisibtisi®Indenture, and thereafter “Company” shallmeuch successor Person.

“ Company Request’ or “ Company Order " means a written request or order signed by doetmalf of the Company by any
Officer, manager, member or partner thereof (orRegson designated in writing as authorized to @eeand deliver Company Requests and
Company Orders), and delivered to the Trustee.

“ Company Resolution” means a copy of one or more resolutions certifigdhe Secretary or an Assistant Secretary of the
Company to have been duly adopted by the membmearbers of the Company or board of directors ofQbmpany, as the case may be,
and to be in full force and effect on the datewafiscertification and delivered to the Trustee.

“ Corporate Trust Office ” means the principal office of the Trustee at whathany particular time, its corporate trust businghal
be conducted, which office is located as of the ddthis Indenture at 525 William Penn Placet"38loor, Pittsburgh, Pennsylvania 15259,
Attention: Corporate Finance Group, or at any otlme at such other address as the Trustee magrdgsifrom time to time by notice to the
Company, or the principal corporate trust officeanf successor Trustee (or such other addresslhsgocessor Trustee may designate from
time to time by notice to the Company).

“ Covenant Defeasancé has the meaning specified in Section 1303.

“ Credit Group " means the Credit Parties and the Credit Partigstt and indirect Subsidiaries (to the exterthefr economic
ownership interest in such Subsidiaries) takenwabde.

“ Credit Parties " means the Company and the Guarantors.

“ Custodian” has the meaning specified in Section 501.

“ Default ” means any event which is, or after notice or pgesf time or both would be, an Event of Default.
“ Defaulted Interest” has the meaning specified in Section 307.

“ Defeasancé has the meaning specified in Section 1302.

“ Depositary” means, with respect to Securities of any segegable in whole or in part in the form of one arenGlobal
Securities, a clearing agency




registered under the Exchange Act that is desigrtatact as Depositary for such Securities as copiteted by Section 301.
“ Event of Default” has the meaning specified in Section 501.

“ Exchange Act” means the U.S. Securities Exchange Act of 193#laary statute successor thereto, in each caseesdachfrom
time to time.

“ Expiration Date " has the meaning specified in Section 104.

“ GAAP " means generally accepted accounting principléBénUnited States (including, if applicable, Im&tional Financial
Reporting Standards) as in effect from time to time

“ Global Security ” means a Security that evidences all or part efSkcurities of any series and bears the legerfdrietn
Section 202 (or such legend as may be specifiedtemplated by Section 301 for such Securities).

“ Guarantees” has the meaning specified in the second recftttlie Indenture and more particularly means angi@ntee made by
each of the Guarantors as set forth in Article Xifeof.

“ Guarantors " means (i) each of the Persons listed on Schddattached hereto and (ii) in the future, any NelR<Entity that
becomes a Guarantor pursuant to Article X1V, bugach case excluding Persons who cease to be Gararanaccordance with this
Indenture.

“ Holder " means a Person in whose name a Security is ezgistn the Security Register.

“ Indenture " means this Indenture as originally executed aid mnay from time to time be supplemented or aredruly one or
more indentures supplemental hereto entered ingupat to the applicable provisions hereof. Thetd&ndenture” shall also include the
terms of particular series of Securities establiste contemplated by Section 301.

“ Insignificant Guarantor " means a Guarantor (or a group of Guarantors tabgether) that would not, on a combined and
consolidated basis and taken as a whole togethkrallithen-existing Non-Guarantor Entities destgdgoursuant to clause (ii) of the
definition of Non-Guarantor Entity set forth in $iea 1410, constitute a Significant Subsidiary.

“ interest” means, when used with respect to an Originald43iscount Security which by its terms bears irdeoaly after
Maturity, interest payable after Maturity.

“ Interest Payment Date” means, when used with respect to any SecurigyStiated Maturity of an installment of interestsoich
Security.




“ Internal Revenue Code’ means the U.S. Internal Revenue Code of 198&nmanded from time to time.

“ Managing Partner " means KKR Management LLC, a Delaware limited ililbcompany.

“ Maturity " means, when used with respect to any Securigyddte on which the principal of such Securityrirstallment of
principal becomes due and payable as therein eirhprovided, whether at the Stated Maturity odbeglaration of acceleration, call for
redemption or otherwise.

“ New KKR Entity " means any direct or indirect Subsidiary of thetRership other than (i) a then-existing Guarantigrany
Person in which the Partnership directly or indiseowns its interest through one or more of thenttexisting Guarantors or (iii) any Person
through which the Partnership directly or indirgailvns its interests in one or more then-existing@ntors.

“ Non-Guarantor Entity " means any Person so designated by the Compasyamirto Section 1410.

“ Non-Guarantor Limitation ” has the meaning specified in Section 1410.

“ Notice of Default” means a written notice of the kind specified &cton 501.

“ Obligations ” has the meaning specified in Section 1401.

“ obligor " has the meaning given to such term in the Tmdehture Act.

“ Officer " means any Chairman, any Vice Chairman, any Chigfcutive Officer, the Chief Administrative Officghe Treasurer,
any Vice President, any Assistant Treasurer, theial Accounting Officer, the Chief Financial @fér, the Chief Accounting Officer, the
General Counsel, any Senior Principal, the Segretaany Assistant Secretary of the Company or@uagrantor (or any sole or managing
member or general partner of the Company or anydbiuar), as the case may be, or, in the case didmepany or the Guarantors’ general

partners, any Person designated as an officer puirso the organizational documents of the Commarifie Guarantors.

“ Officers’ Certificate ” means a certificate signed by two Officers of @@mpany or any Guarantor (or any sole or managing
member or general partner of the Company or anydbar), as the case may be, and delivered to rthetde.

“ Opinion of Counsel” means a written opinion of counsel (who may bersel for, including an employee of, the Companfoor
any Guarantor) and who shall be reasonably accleptalhe Trustee.
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“ Original Issue Discount Security” means any Security which provides for an amoass lthan the principal amount thereof to be
due and payable upon a declaration of accelerafitime Maturity thereof pursuant to Section 502.

“ Qutstanding ” means, when used with respect to Securitiesf #t'eadate of determination, all Securities thef@® authenticated
and delivered under this Indenture, except:

(1) Securities theretofore cancelledh®y Trustee or delivered to the Trustee for caniafa

2 Securities for whose payment or repiiaon money in the necessary amount has been tfieretdeposited with the Trustee
or any Paying Agent (other than the Company) iettan set aside and segregated in trust by the @oynfif the Company shall act as Paying
Agent) for the Holders of such Securitipsovidedthat, if such Securities are to be redeemed, nofiseich redemption has been duly given
pursuant to this Indenture or provision therefdiséactory to the Trustee has been made;

3) Securities as to which Defeasancebeas effected pursuant to Section 1302;

4) Securities which have been paid pamsto Section 306 or in exchange for or in liewbfch other Securities have been
authenticated and delivered pursuant to this Indenbther than any such Securities in respecthiéiwthere shall have been presented to the
Trustee proof satisfactory to it that such Seasitire held by a protected purchaser in whose hantisSecurities are valid obligations of the
Company; and

(5) Securities as to which any propesinerable upon conversion thereof has been deld/éor such delivery has been made
available), or as to which any other particulardibans have been satisfied, in each case as mayavided for such Securities as
contemplated in Section 301;

provided, however, that in determining whether the Holders of thguisite principal amount of the Outstanding Se@sihave given, made
or taken any request, demand, authorization, dinechotice, consent, waiver or other action hedeuras of any date, (A) the principal
amount of an Original Issue Discount Security wisball be deemed to be Outstanding shall be theiathad the principal thereof which
would be due and payable as of such date uponexatieh of the Maturity thereof to such date puntua Section 502, (B) if, as of such d
the principal amount payable at the Stated Matwrity Security is not determinable, the principabant of such Security which shall be
deemed to be Outstanding shall be the amount affispeor determined as contemplated by Section 801Lthe principal amount of a
Security denominated in one or more foreign cures)ycomposite currencies or currency units whiddllde deemed to be Outstanding shall
be the U.S. dollar equivalent, determined as of slate




in the manner provided as contemplated by Sectidn &f the principal amount of such Security (arthie case of a Security described in
clause (A) or (B) above, of the amount determinegravided in such clause), and (D) Securities alAmethe Company, any Guarantor or
any other obligor upon the Securities or any Adfiéi of the Company, any Guarantor or such othégabshall be disregarded and deemed
not to be Outstanding (except in the case wher&éueairities are 100% owned by the Company or afiliad¢ of the Company), except that,
in determining whether the Trustee shall be pretdat relying upon any such request, demand, aatitan, direction, notice, consent,
waiver or other action, only Securities which a pessible Officer actually knows to be so owned lshalso disregarded. Securities so
owned which have been pledged in good faith masegarded as Outstanding if the pledgee establishthe satisfaction of the Trustee the
pledgee’s right so to act with respect to such 8tesi and that the pledgee is not the Company,Gumgrantor or any other obligor upon the
Securities or any Affiliate of the Company, any Gardor or such other obligor.

“ Partnership " means KKR & Co. L.P., a Delaware limited partrieps

“ Paying Agent” means any Person authorized by the Company tdatgagrincipal of or premium, if any, or interest any
Securities on behalf of the Company or any Guaranto

“ Permitted Jurisdictions " has the meaning specified in Section 801(a)(1).

“ Person” means an individual, a corporation, a partnershifimited liability company, an association, ast; or any other entity
including government or political subdivision or agency or instrumentality thereof.

“ Place of Payment means, when used with respect to the Securifi@sip series, the place or places where the pr@hcipand
premium, if any, and interest on the Securitiesuath series are payable as specified as contemfiipt8ection 301.

“ Predecessor Security means, with respect to any particular Securitgrg previous Security evidencing all or a portadrthe
same debt as that evidenced by such particulari®eand, for the purposes of this definition, @gcurity authenticated and delivered under
Section 306 in exchange for or in lieu of a mudithtdestroyed, lost or stolen Security shall bergekto evidence the same debt as the
mutilated, destroyed, lost or stolen Security.

“ Redemption Date” means, when used with respect to any Securibeteedeemed, the date fixed for such redemptiowor by
pursuant to this Indenture.

“ Redemption Price” means, when used with respect to any Security tedeemed, the price at which it is to be redeepugguan
to this Indenture.




“ Regular Record Date” means, for the interest payable on any Interaghient Date on the Securities of any series, the da
specified for that purpose as contemplated by Ge@0D1.

“ Repayment Date” means, with used with respect to a Security todpaid at the option of a Holder, the date fixedsuch
repayment by or pursuant to this Indenture.

“ Responsible Officer” means with respect to the Trustee, any officeigaeed to the Corporate Finance Group (or any ssoece
division or unit) of the Trustee located at the @oate Trust Office of the Trustee, who shall hdivect responsibility for the administration
of this Indenture and, for the purposes of Sedidh(3)(B) and the second sentence of Section 6@#, aso include any other officer of the
Trustee to whom any corporate trust matter is refebecause of such officer's knowledge of and lianty with the particular subject.

“ Securities” has the meaning specified in the first recitatto$ Indenture and more particularly means anyBges authenticated
and delivered under this Indenture.

“ Securities Act” means the U.S. Securities Act of 1933 and anytstauccessor thereto, in each case as amendedirnerto time
“ Security Register” and “ Security Registrar” have the respective meanings specified in Se@&@m

“ Senior Principal ” means any member of the Managing Partner whoshaty limited liability company interests in the haing
Partner.

“ Significant Subsidiary ” means a “significant subsidiary” (as such terrde$ined in Rule 1-02(w) of Regulation S-X undeg th
Securities Act or any successor provision) of therership.

“ Special Record Date means, for the payment of any Defaulted Interastate fixed by the Trustee pursuant to Sectiah 30

“ Stated Maturity ” means, when used with respect to any Security pirestallment of principal thereof or interest then, the dat
specified in such Security as the fixed date orctvitive principal of such Security or such instatingf principal or interest is due and
payable.

“ Subsidiary " means any subsidiary of a Person that is or wbeldonsolidated with such Person in the preparaticegment
information with respect to the combined finansi@tements of such Person prepared in accordaticéA&AP. For the avoidance of doubt,
a Subsidiary shall not include (a) any private ggar other investment fund or vehicle or (b) amytfolio company of any such fund or
vehicle.




“ Substantially All Merger ” means a merger or consolidation of one or moed€Parties with or into another Person that wpuld
in one or a series of related transactions, réstite transfer or other disposition, directly ndirectly, of all or substantially all of the
combined assets of the Credit Group taken as aentha Person that is not within the Credit Graumediately prior to such transaction.

“ Substantially All Sale” means a sale, assignment, transfer, lease oregance to any other Person, in one or a seriedaitd
transactions, directly or indirectly, of all or stiéntially all of the combined assets of the Cr&ditup taken as a whole to a Person that is not
within the Credit Group immediately prior to sucartsaction.

“ Trust Indenture Act " means the U.S. Trust Indenture Act of 1939 a®ine at the date as of which this Indenture wascated;
provided, however, that in the event the Trust Indenture Act of 1838mended after such date, “Trust Indenture Awans, to the extent
required by any such amendment, the Trust Indeftatef 1939 as so amended.

“ Trustee ” means the Person named as the “Trustee” in teedfaragraph of this Indenture until a successostée shall have
become such pursuant to the applicable provisibtisi®indenture, and thereafter “Trustee” shalamer include each Person who is then a
Trustee hereunder, and if at any time there is rifae one such Person, “Trustee” as used with cespehe Securities of any series shall
mean the Trustee with respect to Securities of sedles.

“ U.S. Government Obligation” has the meaning specified in Section 1304(1).

“ Vice President” means, when used with respect to the CompanypiGuarantor (or any sole or managing member oeigén
partner of the Company or any Guarantor) or thestBie; any vice president, whether or not designageinumber or a word or words added
before or after the title “vice president.”

Section 102.Compliance Certificates and Opinions

Upon any application or request by the Companyngr@uarantor to the Trustee to take any action uadg provision of this
Indenture, the Company or such Guarantor, as the ey be, shall furnish to the Trustee an Offidgestificate stating that all conditions
precedent, if any, provided for in this Indentuekating to the proposed action have been compliddand an Opinion of Counsel stating that
in the opinion of such counsel all such conditiprscedent, if any, have been complied with, extiegitin the case of any such application or
request as to which the furnishing of such documenspecifically required by any provision of thislenture relating to such particular
application or request, no additional certificatepinion need be furnished.
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Every certificate or opinion with respect to comapite with a condition or covenant provided forhis indenture (except for
certificates provided for in Section 1004) shadllirde:

Q) a statement that each individual sigringh certificate or opinion has read such coveaanbndition and the definitions
herein relating thereto;

(2) a brief statement as to the nature aoges of the examination or investigation upon whkah statements or opinions
contained in such certificate or opinion are based;

) a statement that, in the opinion of eseth individual, he or she has made such exaromati investigation as is necessary
to enable him or her to express an informed opia®io whether or not such covenant or conditianlde®en complied with; and

4) a statement as to whether, in the opiibeach such individual, such condition or covereas been complied with.
Section 103.Form of Documents Delivered to Trustee

In any case where several matters are required teetiified by, or covered by an opinion of, angafied Person, it is not necessary
that all such matters be certified by, or covergdhe opinion of, only one such Person, or thay the so certified or covered by only one
document, but one such Person may certify or givepanion with respect to some matters and onearerather such Persons as to other
matters, and any such Person may certify or givepamion as to such matters in one or several deciisn

Any certificate or opinion of an Officer may be bdsinsofar as it relates to legal matters, upoertificate or opinion of, or
representations by, counsel, unless such Officewknor in the exercise of reasonable care shaudevkthat the certificate or opinion or
representations with respect to the matters upaahnduch Officer’s certificate or opinion is basa@ erroneous. Any such certificate or
Opinion of Counsel may be based, insofar as iteslt factual matters, upon a certificate or apirof, or representations by, an Officer or
Officers stating that the information with respecsuch factual matters is in the possession o€dmapany or a Guarantor, as the case may
be, unless such counsel knows, or in the exerdismasonable care should know, that the certifioatepinion or representations with respect
to such matters are erroneous.

Where any Person is required to make, give or deeeo or more applications, requests, consenttficates, statements, opinions
or other instruments under this Indenture, they,rbayneed not, be consolidated and form one imstni.
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Section 104.Acts of Holders; Record Dates

Any request, demand, authorization, direction,aegtconsent, waiver or other action provided onyied by this Indenture to be
given, made or taken by Holders may be embodieshthevidenced by one or more instruments of sutisligrsimilar tenor signed by such
Holders in person or by an agent duly appointedriting; and, except as herein otherwise expregstyided, such action shall become
effective when such instrument or instruments @&levered to the Trustee and, where it is herebyesgly required, to the Company or the
Guarantors. Such instrument or instruments (aacttion embodied therein and evidenced thereleyhamein sometimes referred to as the “
Act ” of the Holders signing such instrument or instamts. Proof of execution of any such instrumertfa writing appointing any such
agent shall be sufficient for any purpose of thiddnture and, subject to Section 601, conclusivavar of the Trustee, the Company and the
Guarantors, if made in the manner provided in $@stion 104.

The fact and date of the execution by any Pers@amgfsuch instrument or writing may be proved ig aranner which the Trustee
reasonably deems sufficient. Where such execigibg a Person acting in a capacity other than flezBon’s individual capacity, such
certificate or affidavit shall also constitute scint proof of such Person’s authority. The faictl date of the execution of any such
instrument or writing, or the authority of the Rarsexecuting the same, may also be proved in amgr abanner which the Trustee deems
sufficient.

The ownership of Securities shall be proved bySteurity Register.

Any request, demand, authorization, direction,agtconsent, waiver or other Act of the Holder § &ecurity shall bind every
future Holder of the same Security and the Holdesvery Security issued upon the registration ahsfer thereof or in exchange therefor «
lieu thereof in respect of anything done, omitteduffered to be done by the Trustee, any SecRefyistrar, any Paying Agent or the
Company or any Guarantor in reliance thereon, wdredh not notation of such action is made upon Seturity.

The Company or any Guarantor may set any day esaad date for the purpose of determining the Hsldé Outstanding Securitit
of any series entitled to give, make or take amyest, demand, authorization, direction, noticaseat, waiver or other action provided or
permitted by this Indenture to be given, made ketaby Holders of Securities of such sergyvidedthat none of the Company or any
Guarantor may set a record date for, and the gomdf this paragraph shall not apply with resgecthe giving or making of any notice,
declaration, request or direction referred to i lext paragraph. If any record date is set puatgoahis paragraph, the Holders of
Outstanding Securities of the relevant series ch secord date, and no other Holders, shall beleatio take the relevant action, whether or
not such Holders remain Holders after such recatd;grovidedthat no such action shall be effective hereundérssrtaken on or
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prior to the applicable Expiration Date by Holdefghe requisite principal amount of Outstanding8#ies of such series on such record
date. Nothing in this paragraph shall be consttogatevent the Company or any Guarantor fromregtii new record date for any action for
which a record date has previously been set putsaahis paragraph (whereupon the record dateiquely set shall automatically and with
no action by any Person be cancelled and of nea®ffend nothing in this paragraph shall be comstrio render ineffective any action taken
by Holders of the requisite principal amount of ahding Securities of the relevant series on #te such action is taken. Promptly after
any record date is set pursuant to this paragthphCompany or any Guarantor, at its own expereg, Gause notice of such record date, the
proposed action by Holders and the applicable Exipin Date to be given to the Trustee in writing &meach Holder of Securities of the
relevant series in the manner set forth in Sectiah

The Trustee may set any day as a record datedquuipose of determining the Holders of Outstan&@agurities of any series
entitled to join in the giving or making of (i) amotice of Default, (ii) any declaration of accelton referred to in Section 502, (iii) any
request to institute proceedings referred to inti6e&07(2) or (iv) any direction referred to inclen 511, in each case with respect to
Securities of such series. If any record datetigparsuant to this paragraph, the Holders of @ntihg Securities of such series on such
record date, and no other Holders, shall be edtitigoin in such notice, declaration, requesticeaion, whether or not such Holders remain
Holders after such record daprpvidedthat no such action shall be effective hereundégssrtaken on or prior to the applicable Expiration
Date by Holders of the requisite principal amoun®atstanding Securities of such series on sucbrdedate. Nothing in this paragraph shall
be construed to prevent the Trustee from settingvarecord date for any action for which a recaatechas previously been set pursuant to
this paragraph (whereupon the record date previagtishall automatically and with no action by &gyson be cancelled and of no effect),
and nothing in this paragraph shall be construedrider ineffective any action taken by Holdershef requisite principal amount of
Outstanding Securities of the relevant series erdtite such action is taken. Promptly after angnkedate is set pursuant to this paragraph,
the Trustee, at the Company’s expense, shall aqzatgee of such record date, the proposed actioHdigers and the applicable Expiration
Date to be given to the Company and the Guaratoxsiting and to each Holder of Securities of thevant series in the manner set forth in
Section 106.

With respect to any record date set pursuant soSbction 104, the party hereto which sets suardetates may designate any day
as the “Expiration Date ” and from time to time may change the Expiraticst®to any earlier or later dgysovidedthat no such change
shall be effective unless notice of the proposed Bgpiration Date is given to the other party heretwriting, and to each Holder of
Securities of the relevant series in the mannefostt in Section 106, on or prior to the existiBgpiration Date. If an Expiration Date is not
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designated with respect to any record date setipntgo this Section 104, the party hereto whidtsseh record date shall be deemed to have
initially designated the 180th day after such rdatate as the Expiration Date with respect themtbject to its right to change the Expiration
Date as provided in this paragraph.

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

Section 105.Notices, Etc., to Trustee, Company and Guarantors.

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

1) the Trustee by any Holder or by the Camypor a Guarantor shall be sufficient for everypmse hereunder if made, given,
furnished or filed in writing (which may be by fadle) to or with the Trustee at its Corporate TrQéfice at the location specified in
Section 101; or

(2 the Company or a Guarantor by the Trusteby any Holder shall be sufficient for everygse hereunder (unless otherw
herein expressly provided) if in writing and mailéidst-class postage prepaid, to the Company grGemarantor addressed to the attention of
the Secretary of the Company or such Guarantdreaaddress of the Company’s principal office spegiin writing to the Trustee by the
Company and, until further notice, at 9 West57 re&t Suite 4200, New York, New York 10019, fax tem (212) 750-0003, Attention:
Chief Financial Officer.

The Trustee shall have the right, but shall natdagiired, to rely upon and comply with instructi@ml directions sent by e-mail,
facsimile and other similar unsecured electronithmés by persons believed by the Trustee to beoaméd to give instructions and directic
on behalf of the Company. The Trustee shall havduty or obligation to verify or confirm that tiperson who sent such instructions or
directions is, in fact, a person authorized to gnstructions or directions on behalf of the Compand the Trustee shall have no liability for
any losses, liabilities, costs or expenses incunresiistained by the Company as a result of sdi@noe upon or compliance with such
instructions or directions. The Company agreesstume all risks arising out of the use of sucbtelaic methods to submit instructions and
directions to the Trustee, including without lintiten the risk of the Trustee acting on unauthorietiructions, and the risk of interception
and misuse by third parties.
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Section 106.Notice to Holders; Waiver

Where this Indenture provides for notice to Hold&rany event, such notice shall be sufficientlyegi (unless otherwise herein
expressly provided) if in writing and mailed, figass postage prepaid, to each Holder affecteslibli event, at such Holder’s address as it
appears in the Security Register, not later tharlatest date, if any, and not earlier than théesadate, if any, prescribed for the giving of
such notice. In any case where notice to Holdegivien by mail, neither the failure to mail sudtice, nor any defect in any notice so
mailed, to any particular Holder shall affect thuéfisiency of such notice with respect to other ¢eis. Where this Indenture provides for
notice in any manner, such notice may be waivedriting by the Person entitled to receive suchamteither before or after the event, and
such waiver shall be the equivalent of such notM&ivers of notice by Holders shall be filed wikie Trustee, but such filing shall not be a
condition precedent to the validity of any actiaken in reliance upon such waiver.

In case by reason of the suspension of regularseatice or by reason of any other cause it skelirtpracticable to give such notice
by mail, then such notification as shall be madih wie approval of the Trustee shall constitutaféicsent notification for every purpose
hereunder.

Where this Indenture provides for notice of anyréwte a Holder of a Global Security, such noticellsbe sufficiently given if given
to the Depositary for such Security (or its des@npursuant to the Applicable Procedures of theddgary, not later than the latest date, if
any, and not earlier than the earliest date, if angscribed for the giving of such notice.

Section 107.Reserved

Section 108.Effect of Headings and Table of Contents

The Article and Section headings herein and thdelTabContents are for convenience only and shatliaffect the construction
hereof.

Section 109.Successors and Assigns

All covenants and agreements in this IndenturehbyGompany and the Guarantors shall bind theires@ successors and assigns,
whether so expressed or not. All agreements of thstee in this Indenture shall bind its succesaoid assigns, whether so expressed or not

Section 110.Separability Clause

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceslihe validity, legality and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.
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Section 111.Benefits of Indenture

Nothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othanttihe parties hereto and their
successors hereunder and the Holders, any benefitydegal or equitable right, remedy or claim enthis Indenture.

Section 112.Governing Law, Jurisdiction, Venue

This Indenture, the Securities and the Guarantesslse governed by, and construed in accordanttg thie law of the State of New
York. The Company, the Guarantors and the Trugieseathat any legal suit, action or proceedingragisut of or relating to this Indenture,
and the Company and the Guarantor agree that gaydait, action or proceeding arising out of datiag to the Securities, may be instituted
in any federal or state court in the Borough of kiatan, The City of New York, in respect of actidmeught against each such party as a
defendant, and each waives any objection whictaif mow or hereafter have to the laying of the vesfuegny such legal suit, action or
proceeding, waives any immunity, to the extent peeh by law, from jurisdiction or to service ofgmess in respect of any such suit, actic
proceeding, waives any right to which it may betkat on account of place of residence or domiaiid irrevocably submits to the
jurisdiction of any such court in any such suitj@t or proceeding

Section 113.Legal Holidays

In any case where any Interest Payment Date, Retdsnipate or Stated Maturity of any Security, oy alate on which a Holder has
the right to convert such Holder’'s Security, sinait be a Business Day at any Place of Payment,(tt@withstanding any other provision of
this Indenture or of the Securities (other thamavision of any Security which specifically statbat such provision shall apply in lieu of this
Section 113)) payment of principal and premiunany, or interest, or the Redemption Price or casivarof such Security, need not be made
at such Place of Payment on such date, but mayable wn the next succeeding Business Day at suck Bf&ayment with the same force
and effect as if made on the Interest Payment BralRedemption Date, or at the Stated Maturity,rosech conversion date. In the case,
however, of Securities of a series bearing inteatatfloating rate based on the London interbdféced rate (LIBOR), if any Interest
Payment Date (other than the Redemption Date de®&Maturity) would otherwise be a date that isam@usiness Day, then the Interest
Payment Date shall be postponed to the followirtg dénich is a Business Day, unless that Businegsf&@s in the next succeeding calendar
month, in which case the Interest Payment Dateheilthe immediately preceding Business Day. Nerast shall accrue for the period from
and after any such Interest Payment Date, Redemptide, Stated Maturity or conversion date, ac#és® may be, to the date of such
payment.

15




Section 114No Recourse Against Others

A director, partner, officer, employee, member, agar or stockholder as such of the Company or argr&htor shall not have any
liability for any obligations of the Company undbe Securities, the Guarantees or this Indentuferany claim based on, in respect of or by
reason of such obligations or their creation. Bgepting a Security, each Holder shall waive afehse all such liability. The waiver and
release shall be part of the consideration foidkhee of the Securities.

Section 115.WAIVER OF JURY TRIAL

EACH OF THE COMPANY, THE GUARANTORS, THE TRUSTEE ANTHE HOLDERS, BY THEIR ACCEPTANCE OF THE
SECURITIES, HEREBY IRREVOCABLY WAIVES, TO THE FULLET EXTENT PERMITTED BY APPLICABLE LAW, ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDINGAS AMONG THE COMPANY, THE GUARANTORS AND THE
TRUSTEE ONLY ARISING OUT OF OR RELATING TO THIS INBNTURE, THE SECURITIES OR THE GUARANTEES.

ARTICLE Il
SECURITY FORMS

Section 201.Forms Generally

The Securities of each series shall be in subsinguch form or forms as shall be establishedbgursuant to a Company
Resolution or, subject to Section 303, set forftoindetermined in the manner provided in, an @ffitCertificate of the Company pursuan
a Company Resolution, or in one or more indentamgplemental hereto, in each case with such apptepnsertions, omissions,
substitutions and other variations as are requirgzermitted by this Indenture, and may have sattlis, numbers or other marks of
identification and such legends or endorsementsepléhereon as may be required to comply with apple tax laws or the rules of any
securities exchange or Depositary therefor or ag g@nsistently herewith, be determined by the @ffiexecuting such Securities, as
evidenced by their execution thereof. If the faf&ecurities of any series is established by adt&en pursuant to a Company Resolution, a
copy of an appropriate record of such action dhaktertified by the Secretary or an Assistant Sagreof the Company and delivered to the
Trustee at or prior to the delivery of the Comp&nrgder contemplated by Section 303 for the authatitin and delivery of such Securities. If
all of the Securities of any series establisheddtion taken pursuant to a Company Resolution atréorbe issued at one time, it shall not be
necessary to deliver a record of such action atithe of issuance of each Security of such sebesan appropriate record of such
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action shall be delivered at or before the timessfiance of the first Security of such series.

The definitive Securities shall be printed, lithaghed or engraved on steel engraved borders obmayoduced in any other
manner, all as determined by the Officers of then@any executing such Securities, as evidenceddiydlecution of such Securities.

Section 202.Form of Legend for Global Securities

Unless otherwise specified as contemplated by @e801 for the Securities evidenced thereby, e@opal Security authenticated
and delivered hereunder shall bear a legend intauntislly the following form:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (“DTC”) TO THE COMPANY OR ITS AGENT FOR REISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND
ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OEEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTELYB
AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMEN IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE aBTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF F
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUNASMUCH AS THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE REFERRED TO ON THE
REVERSE HEREOF. TRANSFERS OF THIS GLOBAL SECURIBHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN
PART, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOR SUCH SUCCESSOR’'S NOMINEE AND TRANSFERS OF
PORTIONS OF THIS GLOBAL SECURITY SHALL BE LIMITED © TRANSFERS MADE IN ACCORDANCE WITH THE
RESTRICTIONS SET FORTH IN THE INDENTURE REFERRED TIN THE REVERSE HEREOF.

Section 203.Form of Trustee’s Certificate of Authentication

The Trustee’s certificates of authentication shelin substantially the following form:

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

Dated:
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The Bank of New York Mellon Trust Company, N.A. Bsistee

By:

Authorized Signator

ARTICLE Il
THE SECURITIES

Section 301.Amount Unlimited; Issuable in Series

The aggregate principal amount of Securities winiey be authenticated and delivered under this tuders unlimited.

The Securities may be issued in one or more sefibsre shall be established in or pursuant ta @pmpany Resolution or pursu:
to authority granted by a Company Resolution anbjext to Section 303, set forth, or determinethenmanner provided, in an Officers’
Certificate of the Company, or (b) one or more imdees supplemental hereto, prior to the issuah&eourities of any series:

Q) the title of the Securities of the serfevhich shall distinguish the Securities of theesefrom Securities of any other series);

(2 the limit, if any, on the aggregate pipal amount of the Securities of the series winiay be authenticated and delivered
under this Indenture (except for Securities aufbatdéd and delivered upon registration of tranefeor in exchange for, or in lieu of, other
Securities of the series pursuant to Section 304, 306, 906 or 1107 and except for any Secunitigish, pursuant to Section 303, are

deemed never to have been authenticated and aslitereunder);

3) the Person to whom any interest on aiftgoof the series shall be payable, if other tt@Person in whose name that
Security (or one or more Predecessor Securitigggistered at the close of business on the Redeaord Date for such interest;

4) the date or dates on which the princgdalny Securities of the series is payable ontle¢hod used to determine or extend
those dates;

(5) the rate or rates at which any Secwritiethe series shall bear interest, if any, the dadates from which any such interest
shall accrue, the Interest Payment Dates on whigtsach interest shall be payable and the Regwdaoi Date for any such interest payable
on any Interest Payment Date;
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(6) the place or places where the prinoigpand premium, if any, and interest on any Seiegiof the series shall be payable and
the manner in which any payment may be made;

7 the period or periods within which, {bréce or prices at which and the terms and conaltiogpon which any Securities of the
series may be redeemed, in whole or in part, abpien of the Company and, if other than by a CanypResolution, the manner in which
any election by the Company to redeem the Secsistiall be evidenced,;

(8) the obligation or the right, if any, thie Company to redeem or purchase any Securitideaferies pursuant to any sinking
fund or at the option of the Holder thereof andkeod or periods within which, the price or psa which and the terms and conditions
upon which any Securities of the series shall beemed or purchased, in whole or in part, purstoastich obligation;

9) if other than denominations of $2,00d any integral multiple of $1,000 in excess theréwé denominations in which any
Securities of the series shall be issuable;

(10) if the amount of principal of or premiuihany, or interest on any Securities of the semey be determined with reference to
a financial or economic measure or index or purst@a formula, the manner in which such amoungdl &te determined;

(11) if other than the currency of the Unitddt8s of America, the currency, currencies or quyeunits in which the principal of
or premium, if any, or interest on any Securitithe series shall be payable and the manner efmi@ting the equivalent thereof in the
currency of the United States of America for anyppse, including for purposes of the definitiorf@utstanding” in Section 101,

(12) if the principal of or premium, if any, imterest on any Securities of the series is tpd@able, at the election of the Company
or the Holder thereof, in one or more currenciesusrency units other than that or those in whiethsSecurities are stated to be payable, the
currency, currencies or currency units in whichghacipal of or premium, if any, or interest orchuSecurities as to which such election is
made shall be payable, the periods within whichthederms and conditions upon which such eledtida be made and the amount so
payable (or the manner in which such amount skeatidiermined);

(13) if other than the entire principal amotivéreof, the portion of the principal amount of &wgcurities of the series which shall
be payable upon declaration of acceleration oMha&urity thereof pursuant to Section 502;

(14) if the principal amount payable at thet&laMaturity of any Securities of the series wik he determinable as of any one or
more dates prior to the Stated Maturity, the amevhith shall be deemed to be the principal
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amount of such Securities as of any such daterfpiparpose thereunder or hereunder, including thesipal amount thereof which shall be
due and payable upon any Maturity other than thée8tMaturity or which shall be deemed to be Outiitey as of any date prior to the Ste
Maturity (or, in any such case, the manner in whsigbh amount deemed to be the principal amount lsbaletermined);

(15) if other than by a Company Resolution,rifenner in which any election by the Company t@dsé¢ any Securities of the
series pursuant to Section 1302 or Section 130Blshavidenced; whether any Securities of theesesther than Securities denominated in
U.S. dollars and bearing interest at a fixed raget@be subject to Section 1302 or Section 1363ndhe case of Securities denominated in
U.S. dollars and bearing interest at a fixed ridt@pplicable, that the Securities of the seriasyhole or any specified part, shall not be
defeasible pursuant to Section 1302 or Section bB@®th such Sections;

(16) if applicable, that any Securities of Hegies shall be issuable in whole or in part inftren of one or more Global Securities
and, in such case, the respective Depositariesuicht Global Securities, the form of any legendegehds which shall be borne by any such
Global Security in addition to or in lieu of thatgorth in Section 202 and any circumstances ditioh to or in lieu of those set forth in
clause (2) of the last paragraph of Section 308hith any such Global Security may be exchangedhiole or in part for Securities
registered, and any transfer of such Global Securitvhole or in part may be registered, in the sBannames of Persons other than the
Depositary for such Global Security or a nominemrébf and any other provisions governing exchaogésnsfers of such Global Security;

(17) any addition to, deletion from or changé¢hie Events of Default which applies to any Sdmsiof the series and any change

in the right of the Trustee or the requisite Hotdef such Securities to declare the principal amhthereof due and payable pursuant to
Section 502;

(18) any addition to, deletion from or changé¢hie covenants set forth in Article X which apglte Securities of the series;

(19) if the Securities of the series are t@tmvertible into or exchangeable for cash and/grsaturities or other property of any
Person (including the Company), the terms and ¢immdi upon which such Securities will be so corilségtor exchangeable;

(20) whether the Securities of the series dliguaranteed by any Person or Persons othertteeguarantors and, if so, the
identity of such Person or Persons, the terms anditons upon which such Securities shall be guaed and, if applicable, the terms and
conditions upon which such guarantees may be sirtaded to other indebtedness of the respectiveagtars;
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(21) whether the Securities of the series dllsecured by any collateral and, if so, the teantsconditions upon which such
Securities shall be secured and, if applicablenupbich such liens may be subordinated to otheslgecuring other indebtedness of the
Company or any Guarantor;

(22) if other than The Bank of New York Melldnust Company, N.A. is to act as Trustee for theuBiges of such series, the
name and Corporate Trust Office of such Trusted; an

(23) any other terms of the series (which teshral not be inconsistent with the provisionsho$ itndenture, except as permittec
Section 901(12)).

All Securities of any one series shall be substdiptidentical except as to denomination and exespnay otherwise be provided in
or pursuant to the Company Resolution referrecdtiva or pursuant to authority granted by one orer@smpany Resolutions and, subject to
Section 303, set forth, or determined in the mapnevided, in the Officers’ Certificate of the Coamy referred to above or in any such
indenture supplemental hereto.

All Securities of any one series need not be isaeshe time and, unless otherwise provided inuosyant to the Company
Resolution referred to above and, subject to Se@{8, set forth, or determined in the manner gledj in the Officers’ Certificate of the
Company referred to above or pursuant to authgriymted by one or more Company Resolutions or ynsach indenture supplemental he
with respect to a series of Securities, additi@edurities of a series may be issued, at the opfitime Company, without the consent of any
Holder, at any time and from time to time.

If any of the terms of the series are establisheddtion taken pursuant to a Company Resolutiamopy of an appropriate record of
such action shall be certified by the SecretargroAssistant Secretary of the Company and deliverdlde Trustee at or prior to the delivery
of the Officers’ Certificate of the Company settiiogth the terms of the series.

Section 302.Denominations

The Securities of each series shall be issuabieinmegistered form without coupons and only istsdenominations as shall be
specified as contemplated by Section 301. In bsemace of any such specified denomination witheesip the Securities of any series, the
Securities of such series shall be issuable inmérations of $2,000 and any integral multiple ofGED in excess thereof.

Section 303.Execution, Authentication, Delivery and Dating

The Securities shall be executed on behalf of th@@any by one of its Officers. The signature anSlecurities may be manual or
facsimile.
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Securities bearing the manual or facsimile sigrestuf individuals who were at any time the propé#icérs of the Company shall
bind the Company, notwithstanding that such indiald or any of them have ceased to hold such sffic®r to the authentication and
delivery of such Securities or did not hold sucfices at the date of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities of any seri
executed by the Company to the Trustee for auttetidn, together with a Company Order for the antiication and delivery of such
Securities, and the Trustee in accordance witlCtrapany Order shall authenticate and deliver seduies. If the form or terms of the
Securities of the series have been established pyrsuant to one or more Company Resolutions myaunt to authority granted by one or
more Company Resolutions as permitted by Sectifhsapd 301, in authenticating such Securities,aanepting the additional
responsibilities under this Indenture in relatiorstich Securities, the Trustee shall be entitlaédeive, and, subject to Section 601, shall be
fully protected in relying upon, an Opinion of Caehstating,

1) if the form of such Securities has bestablished by or pursuant to Company Resolutigruosuant to authority granted by
one or more Company Resolutions as permitted biidde201, that such form has been establishednifiocmity with the provisions of this
Indenture;

2 if the terms of such Securities havenbestablished by or pursuant to Company Resolutigrursuant to authority granted
one or more Company Resolutions as permitted btid®e801, that such terms have been establishedriformity with the provisions of this
Indenture; and

3 that such Securities and the relatedr@uaes, when the Securities are authenticatelebyrustee and issued and delivered
by the Company in the manner and subject to angitions specified in such Opinion of Counsel, wifinstitute valid and legally binding
obligations of the Company and each Guarantorgasely, enforceable against the Company and €acirantor, respectively, in
accordance with their terms, subject to (i) thees of bankruptcy, insolvency, fraudulent convegameorganization, moratorium and other
similar laws relating to or affecting creditorsjhits generally, (ii) general equitable principles &iii) an implied covenant of good faith and
fair dealing.

If such form or terms have been so establishedTthstee shall not be required to authenticate Setfurities if the issue of such
Securities pursuant to this Indenture will adversdfect the Trustee’s own rights, duties or imntiesi under the Securities and this Indenture
or otherwise in a manner which is not reasonabtgpiable to the Trustee.

Notwithstanding the provisions of Section 301 ahthe preceding paragraph of this Section 303 Becurities of a series are no
be originally
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issued at one time, including in the event thatathgregate principal amount of a series of Outstan8ecurities is increased as contemplated
by Section 301, it shall not be necessary to detive Officers’ Certificate of the Company otheravigquired pursuant to Section 301 or the
Company Order and Opinion of Counsel otherwiseiredipursuant to this Section 303 at or prior ® dluthentication of each Security of
such series if such documents are delivered atior {o the authentication upon original issuantthe first Security of such series to be
issued.

Each Security shall be dated the date of its atittagtion.

No Security shall be entitled to any benefit unithés Indenture or be valid or obligatory for anyrpose unless there appears on such
Security a certificate of authentication substdiytia the form provided for herein executed by freistee by manual signature, and such
certificate upon any Security shall be conclusivielence, and the only evidence, that such Sechasybeen duly authenticated and delivered
hereunder. Notwithstanding the foregoing, if aeg @ity shall have been authenticated and deliveesdunder but never issued and sold by
the Company, and the Company shall deliver suchir8gdo the Trustee for cancellation as provide®ection 309, for all purposes of this
Indenture such Security shall be deemed nevenie baen authenticated and delivered hereunderhatidigver be entitled to the benefits of
this Indenture.

Section 304.Temporary Securities

Pending the preparation of definitive Securitiesoy series, the Company may execute, and, uporp&uwyrOrder, the Trustee shall
authenticate and deliver, temporary Securities whaie printed, lithographed, typewritten, mimeotegbor otherwise produced, in any
authorized denomination, substantially of the tesfdhe definitive Securities of such series imnlaf which they are issued and with such
appropriate insertions, omissions, substitutiorts@her variations as the Officer or Officers exemisuch Securities may determine, as
evidenced by their execution thereof.

If temporary Securities of any series are issuselGompany will cause definitive Securities of saehes to be prepared without
unreasonable delay. After the preparation of défen Securities of such series, the temporary 8Bees of such series shall be exchangeable
for definitive Securities of such series upon soder of the temporary Securities of such serig¢iseabffice or agency of the Company in a
Place of Payment for such series, without chardkeedHolder. Upon surrender for cancellation of ane or more temporary Securities of
any series, the Company shall execute and theédlastall authenticate and deliver in exchange filvieoge or more definitive Securities of
the same series, of any authorized denominatioti®flike tenor and aggregate principal amounttilldoe exchanged, the temporary
Securities of any series shall in all respectsriled to the same benefits under this Indentgrdefinitive Securities of such series and te
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Section 305.Registration, Registration of Transfer and Exchange

The Company shall cause to be kept at the Corpdrate Office of the Trustee a register (the registaintained in such office and
in any other office or agency of the Company inac® of Payment being herein sometimes collectivefigrred to as the Security Register
") in which, subject to such reasonable regulatiasig may prescribe, the Company shall providdterregistration of Securities and of
transfers of Securities. The Trustee is herebyimped “Security Registrarfor the purpose of registering Securities and fiemsf Securitie
as herein provided.

Upon surrender for registration of transfer of &gcurity of a series at the office or agency ofGoenpany in a Place of Payment
such series, the Company shall execute, and thet€lershall authenticate and deliver, in the nantkeoflesignated transferee or transferees,
one or more new Securities of the same series)yaathorized denominations and of like tenor ardcipal amount.

At the option of the Holder, Securities of any esninay be exchanged for other Securities of the s@mes, of any authorized
denominations and of like tenor and principal ampupon surrender of the Securities to be exchaagsdch office or agency. Whenever
any Securities are so surrendered for exchang& dhgany shall execute, and the Trustee shall atitia¢e and deliver, the Securities, wh
the Holder making the exchange is entitled to recei

All Securities issued upon any registration of &fen or exchange of Securities shall be the valighations of the Company and the
respective Guarantors, evidencing the same dethteititled to the same benefits under this Indentas the Securities surrendered upon
registration of transfer or exchange.

Every Security presented or surrendered for remistr of transfer or for exchange shall (if so rieggh by the Company or the
Trustee) be duly endorsed, or be accompanied hyjtminstrument of transfer in form satisfactéoythe Company and the Security
Registrar duly executed, by the Holder thereofumhsHolder’s attorney duly authorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any or the Trustee may reqt
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed in atimmewith any registration of transfer
or exchange of Securities, other than exchangesipat to Section 304, 906 or 1107 not involving aapsfer.

If the Securities of any series (or of any series specified tenor) are to be redeemed in partCdrapany shall not be required
(A) to issue, register the transfer of or exchaagg Securities of such series (or of such seridsspacified tenor, as the case may be) dur
period beginning at the opening of
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business 15 days before the day of the mailingradtize of redemption of any such Securities setbébr redemption under Section 1103
ending at the close of business on the day of mailing, or (B) to register the transfer of or eanlye any Security so selected for redemption
in whole or in part, except the unredeemed pomioany Security being redeemed in part.

Neither the Trustee nor the Security Registrarl$tale any obligation or duty to monitor, determarénquire as to compliance wi
any restrictions on transfer imposed under thigitdre or under applicable law with respect to taagsfer of any interest in any Security
(including any transfers between or among Depasijtarticipants or beneficial owners of interestsuity Global Security) other than to
require delivery of such certificates and otherudoentation or evidence as are expressly requiredrr/to do so if and when expressly
required by the terms of, this Indenture, and @neixe the same to determine substantial compliaate form with the express requirements
hereof.

The provisions of clauses (1), (2), (3) and (4)hid paragraph shall apply only to Global Secusitie

(1) Each Global Security authenticated undisrindenture shall be registered in the nam®Depositary designated for such
Global Security or a nominee thereof and deliveceslich Depositary or a nominee thereof or cusiottiarefor, and each such Global
Security shall constitute a single Security forpaltposes of this Indenture.

(2 Notwithstanding any other provision fstIndenture, and subject to such applicable giowms, if any, as may be specifiec
contemplated by Section 301, no Global Security tegxchanged in whole or in part for Securitiegstered, and no transfer of a Global
Security in whole or in part may be registeredhiename of any Person other than the Depositarguith Global Security or a nominee
thereof unless (A) such Depositary has notifiedGoenpany that it is unwilling or unable or no longermitted under applicable law to
continue as Depositary for such Global Security,tf®re shall have occurred and be continuing aanEef Default with respect to such
Global Security, (C) the Company so directs thesfiege by a Company Order or (D) there shall exish sircumstances, if any, in addition to
or in lieu of the foregoing as have been specifiedhis purpose as contemplated by Section 301.

3) Subject to clause (2) above and to synglicable provisions, if any, as may be specifisdontemplated by Section 301, any
exchange of a Global Security for other Securiti@y be made in whole or in part, and all Securigsged in exchange for a Global Security
or any portion thereof shall be registered in su@mes as the Depositary for such Global Securdi} direct.

4) Every Security authenticated and deédenpon registration of transfer of, or in exchafggeor in lieu of, a Global Security
or any portion thereof, whether pursuant to thisti®a 305, Section 304, 306, 906 or 1107 or
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otherwise, shall be authenticated and delivergderform of, and shall be, a Global Security, usilgsch Security is registered in the name of
a Person other than the Depositary for such GI8balrity or a nominee thereof.

Section 306.Mutilated, Destroyed, Lost and Stolen Securities

If any mutilated Security is surrendered to thesiea, the Company shall execute and the Trustdleasitfdenticate and deliver in
exchange therefor a new Security of the same sanie@®f like tenor and principal amount and beaamgumber not contemporaneously
outstanding.

If there shall be delivered to the Company andTthestee (1) evidence to their satisfaction of thstdiction, loss or theft of any
Security and (2) such security or indemnity as tmayequired by them to save each of them and aeptad either of them harmless, then, in
the absence of notice to the Company or the Trubtdesuch Security has been acquired by a pratgetechaser, the Company shall execute
and the Trustee shall authenticate and delivdiginof any such destroyed, lost or stolen Secuaityew Security of the same series and of
like tenor and principal amount, having the Guagastnoted therein, and bearing a number not comtemeously outstanding.

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

Upon the issuance of any new Security under thisi®&e306, the Company may require the paymentsefra sufficient to cover ar
tax or other governmental charge that may be ingboseelation thereto and any other expenses (tictuthe fees and expenses of couns
the Company and the fees and expenses of the rastkits counsel) connected therewith.

Every new Security of any series issued pursuatitisocSection 306 in lieu of any mutilated, desedylost or stolen Security shall
constitute an original additional contractual ohtign of the Company and the respective Guaranidrether or not the mutilated, destroyed,
lost or stolen Security shall be at any time erdalde by anyone, and shall be entitled to all #weefits of this Indenture equally and
proportionately with any and all other Securitiéswach series and Guarantees duly issued hereunder.

The provisions of this Section 306 are exclusive simall preclude (to the extent lawful) all othights and remedies with respect to
the replacement or payment of mutilated, destrolgsd or stolen Securities.

Section 307.Payment of Interest; Interest Rights Preserved

Except as otherwise provided as contemplated btid®e801 with respect to any series of Securifi@grest on any Security whict
payable, and is punctually paid or duly provided &m any Interest Payment Date shall be paid

26




to the Person in whose name that Security (or omeove Predecessor Securities) is registered atitise of business on the Regular Record
Date for such interest.

Any interest on any Security of any series whicpagable, but is not punctually paid or duly praddor, on any Interest Payment
Date (herein called Defaulted Interest”) shall forthwith cease to be payable to the Holole the relevant Regular Record Date by virtue of
having been such Holder, and such Defaulted Iritenayg be paid by the Company, at its election chezase, as provided in clause (1) or
(2) below:

(1) The Company may elect to make paymeangfDefaulted Interest payable on Securities @fres to the Persons in whose
names the Securities of such series (or their otispePredecessor Securities) are registered afidise of business on a Special Record Date
for the payment of such Defaulted Interest, whicallsbe fixed in the following manner. The Compagall notify the Trustee in writing of
the amount of Defaulted Interest proposed to bd paieach Security of such series and the dateegioposed payment, and at the same
time the Company shall deposit with the Trusteamount of money equal to the aggregate amount peaptw be paid in respect of such
Defaulted Interest or shall make arrangementsfaat@y to the Trustee for such deposit prior ® date of the proposed payment, such
money when deposited to be held in trust for theekieof the Persons entitled to such Defaultedrest as in this clause provided. Theret
the Trustee shall fix a Special Record Date fortagment of such Defaulted Interest which shalhbemore than 15 days and not less than
10 days prior to the date of the proposed paymahnat less than 10 days after the receipt by thisté€e of the notice of the proposed
payment. The Trustee shall promptly notify the @amy of such Special Record Date and, in the nardexithe expense of the Company,
shall cause notice of the proposed payment of Bethulted Interest and the Special Record Datestheto be given to each Holder of
Securities of such series in the manner set far®eiction 106, not less than 10 days prior to Spetial Record Date. Notice of the propc
payment of such Defaulted Interest and the Sp&=abrd Date therefor having been so mailed, suéaulted Interest shall be paid to the
Persons in whose names the Securities of suctsgeri¢heir respective Predecessor SecuritieS)egiistered at the close of business on such
Special Record Date and shall no longer be payableuant to the following clause (2).

(2) The Company may make payment of any Defdunterest on the Securities of any series inaher lawful manner not
inconsistent with the requirements of any secuwiéiechange on which such Securities may be listedi upon such notice as may be required
by such exchange, if, after notice given by the @any to the Trustee of the proposed payment putsadhis clause, such manner of
payment shall be deemed practicable by the Trustee.

Subject to the foregoing provisions of this SecB@®7, each Security delivered under this Indentyien registration of transfer of or
in exchange for
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or in lieu of any other Security shall carry thghtis to interest accrued and unpaid, and to acaruieh were carried by such other Security.

In the case of any Security which is convertedraftey Regular Record Date and on or prior to the secceeding Interest Payment

Date (other than any Security whose Maturity i®ptd such Interest Payment Date), interest whése& Maturity is on such Interest
Payment Date shall be payable on such Interest &atybate notwithstanding such conversion, and guehest (whether or not punctually
paid or made available for payment) shall be paith¢ Person in whose name that Security (or omecoe Predecessor Securities) is
registered at the close of business on such ReBeleord Date. Except as otherwise expressly peavid the immediately preceding
sentence, in the case of any Security which is edad, interest whose Stated Maturity is afterdate of conversion of such Security shall
not be payable. Notwithstanding the foregoing,térens of any Security that may be converted mayide that the provisions of this
paragraph do not apply, or apply with such add#jaianges or omissions as may be provided thet@bych Security.

Section 308.Persons Deemed Owners

Prior to due presentment of a Security for regiigreof transfer, the Company, the Guarantors Titustee and any agent of the
Company, a Guarantor or the Trustee may treatéhgoR in whose name such Security is registerdéideaswner of such Security for the
purpose of receiving payment of principal of andmium, if any, and, subject to Section 307, angriggt on such Security and for all other
purposes whatsoever, whether or not such Secwitwbrdue, and none of the Company, the Guararharg,rustee nor any agent of the
Company, a Guarantor or the Trustee shall be affidey notice to the contrary.

Section 309.Cancellation.

All Securities surrendered for payment, redemptiegijstration of transfer or exchange or conversiofor credit against any sinkii
fund payment shall, if surrendered to any Persherahan the Trustee, be delivered to the Trustdeshall be promptly cancelled by it. The
Company or any Guarantor may at any time deliveéhéoTrustee for cancellation any Securities prasfip authenticated and delivered
hereunder which the Company or such Guarantor raag hcquired in any manner whatsoever, and mayeddb the Trustee (or to any otl
Person for delivery to the Trustee) for cancellatimy Securities previously authenticated hereuntiéech the Company has not issued and
sold, and all Securities so delivered shall be grityrcancelled by the Trustee. No Securities dbalhuthenticated in lieu of or in exchange
for any Securities cancelled as provided in thistiSa 309, except as expressly permitted by thiehture. All cancelled Securities held by
the Trustee shall be disposed of in accordanceitgittustomary procedures. The Trustee shall dethe
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Company or any Guarantor a list of all Securitiest have been cancelled from time to time as regdei writing, by the Company or such
Guarantor.

Section 310.Computation of Interest

Except as otherwise specified as contemplated biid®e301 for Securities of any series, interesthenSecurities of each series s
be computed on the basis of a 360-day year of v@d+day months.

Section 311.CUSIP Numbers

The Company in issuing any series of the Secunitiag use “CUSIP” or “ISIN” numbers and/or other 8annumbers, if then
generally in use, and thereafter with respect th series, the Trustee may use such numbers in@ioe of redemption with respect to such
series;providedthat any such notice may state that no representaimade as to the correctness of such numbbes eis printed on the
Securities of such series or as contained in atigenof a redemption and that reliance may be placgy on the other identification numbers
printed on the Securities of such series, and aoly sedemption shall not be affected by any defeot omission of such numbers. The
Company will promptly make the Trustee aware of elmgnges to the “CUSIP” or “ISIN” numbers.

Section 312.0riginal Issue Discount

If any of the Securities is an Original Issue DigtbSecurity, the Company shall file with the Taespromptly at the end of each
calendar year (1) a written notice specifying theant of original issue discount (including daiftes and accrual periods) accrued on such
Outstanding Original Issue Discount Securitiesfab®end of such year and (2) such other speiafamation relating to such original issue
discount as may then be relevant under the Inté&teaénue Code.

Section 313.General Provisions Relating to Global Securities

Owners of beneficial interests in the Securitieisl@vced by a Global Security will not be entitledany rights under this Indenture
with respect to such Global Security, and the D&gigsor its nominee may be treated by the Comp#reyGuarantors, and the Trustee and
any agent of the Company, the Guarantors or thst@ey including any Security Registrar or Paying@®tgas the owner and Holder of such
Global Security for all purposes whatsoever. Nohi#he Company, the Trustee, the Security RegistinerPaying Agent or any other agen
the Company, the Guarantors or of the Trustee bhak any responsibility or liability for any aspe€the records relating to or payments
made on account of beneficial ownership interests®lobal Security or for maintaining, supervisimgreviewing any records relating to
such beneficial ownership interests. None of thenffany, the Guarantors, the Trustee, the SecuegysRar, the Paying Agent or any other
agent of the Company or of the
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Trustee shall have any responsibility or liabilibyany person for any acts or omissions of the Bty or its nominee in respect of a Global
Security, for the records of any such Depositargiuding records in respect of beneficial ownershiprests in respect of such Global
Security, for any transactions between such Demys#nd any participant or indirect participansuth Depositary or between or among <
Depositary, any participant or indirect participansuch Depositary and/or any Holder or owner béaeficial interest in such Global
Security, or for any transfers of beneficial ingtgein any such Global Security. Notwithstandimg foregoing, nothing herein shall prevent
the Company, the Trustee, the Security RegistrénePaying Agent or such agent from giving effeciny written certification, proxy or
other authorization furnished by the Depositarit®nominee or impair, as between the Depositatiysarominee and such owners of
beneficial interests, the operation of customancfices governing the exercise of the rights ofdkeositary or its nominee as Holder of any
Global Security.

ARTICLE IV
SATISFACTION AND DISCHARGE

Section 401.Satisfaction and Discharge of Indenture
This Indenture shall, upon Company Request, cerlse bf further effect with respect to any serieSecurities specified in such
Company Request (except as to any surviving rightsgistration of transfer or exchange of Secesitvf such series herein expressly
provided for), and the Trustee, at the expensbhefompany, shall execute proper instruments aclatlging satisfaction and discharge of
this Indenture as to such series, when:
(1) either
(A) all Securities of such series theretoforéhanticated and delivered (other than (i) Securitibeeh have been mutilated,
destroyed, lost or stolen and which have been ceflar paid as provided in Section 306 and (iijusites for whose payment
money has theretofore been deposited in trustgregated and held in trust by the Company and #ftererepaid to the Company or
discharged from such trust, as provided in Sect@®B) have been delivered to the Trustee for chaiimei; or
(B) all such Securities of such series not ttudoee delivered to the Trustee for cancellation
(i)  have become due and payable, or
(i) will become due and payable at their Siataturity within one year of the date of deposit,
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(iii) are to be called for redemption withine year under arrangements satisfactory to thstdeuor the giving of
notice of redemption by the Trustee in the namd,arthe expense, of the Company,

and the Company, in the case of (i), (ii) or @hove, has deposited or caused to be depositedheitfirustee as trust funds in
trust for the purpose money in an amount suffictergay and discharge the entire indebtednessanSecurities not
theretofore delivered to the Trustee for canceliatfor principal and premium, if any, and interesthe date of such deposit
(in the case of Securities which have become ddgpagable) or to the Stated Maturity or Redempbaite, as the case may
be;

(2) the Company has paid or caused to be pladdher sums payable hereunder by the Company; and

(3) the Company has delivered to the Truste®ffiners’ Certificate of the Company and an Opmif Counsel, each stating that
all conditions precedent herein provided for relgtio the satisfaction and discharge of this Indienas to such series have been complied
with.

In the event there are Securities of two or morisédiereunder, the Trustee shall be required¢ouwgr an instrument acknowledg
satisfaction and discharge of this Indenture ohigguested to do so with respect to Securitiesioh series as to which it is Trustee and if
other conditions thereto are met.

Notwithstanding the satisfaction and dischargenisf lndenture, the obligations of the Company ®Thustee under Section 607
if money shall have been deposited with the Truptesuant to subclause (B) of clause (1) of thigtiSe 401, the obligations of the Trustee
under Section 402 and the last paragraph of Setf68 shall survive.

Section 402.Application of Trust Money

Subject to the provisions of the last paragrapBeaftion 1003, all money deposited with the Trupi@gsuant to Section 401 shall be
held in trust and applied by it, in accordance \fith provisions of the applicable series of Semsriand this Indenture, to the payment, either
directly or through any Paying Agent (including thempany acting as Paying Agent) as the Trusteedetrmine, to the Persons entitled
thereto, of the principal and premium, if any, ameérest for whose payment such money has beersde@avith the Trustee. All money
deposited with the Trustee pursuant to Section(d8d held by it or any Paying Agent) for the paytrafrSecurities subsequently converted
into other property shall be returned to the Comypgron Company Request. The Company may direet®gmpany Order the investment
of any money
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deposited with the Trustee pursuant to Section vthput distinction between principal and incorime(1) United States Treasury securities
with a maturity of one year or less or (2) a monwyrket fund that invests solely in short-term Ushi&tates Treasury securities (including
money market funds for which the Trustee or adiafé of the Trustee serves as investment advébministrator, shareholder, servicing
agent and/or custodian or sub-custodian, notwittditg that (a) the Trustee charges and collecsdad expenses from such funds for
services rendered and (b) the Trustee chargesdllledts fees and expenses for services renderetiguirto this Indenture at any time) and
from time to time the Company may direct the regiueent of all or a portion of such money in othexigities or funds meeting the criteria
specified in clause (1) or (2) of this Section 402.

ARTICLE V
REMEDIES

Section 501.Events of Default

Except as may be otherwise provided pursuant tide801 for Securities of any series, an “Evenbefault” means, whenever
used herein or in a Security issued hereundermeghect to Securities of any series, any one ofdlf@ving events (whatever the reason for
such Event of Default and whether it shall be vtdanor involuntary or be effected by operatiodadf or pursuant to any judgment, decre
order of any court or any order, rule or regulatidmny administrative or governmental body):

(1) the Company defaults in the payment of iasyallment of interest on any Security of sucheserand such default continues
for a period of 30 days after such payment becatnesand payable;

(2) the Company defaults in the payment ofpttiecipal of or premium, if any, on any Securitysofch series when the same
becomes due and payable, regardless of whethepsyohent became due and payable at its Stated Batypon redemption, upon
declaration of acceleration or otherwise;

(3) the Company defaults in the deposit of sinking fund payment, when and as due by the tefrasSecurity of such series;

(4) any Credit Party defaults in the perform@an€ or breaches, any of its covenants and agneisnrerespect of any Security of
such series contained in this Indenture or in theuBties of such series (other than those refaoéal (1), (2) or (3) above), and such default
or breach continues for a period of 90 days aftemiotice specified below;

(5) the Company or any Guarantor (other thamaignificant Guarantor), pursuant to or withie tineaning of the Bankruptcy
Law (as defined below):
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(A) commences a voluntary case or procegdin

(B) consents to the entry of an order &ief against it in an involuntary case or proceggli

© consents to the appointment of a Cuatoths defined below) of it or for all or substalty all of its property;
(D) makes a general assignment for the fitesfdats creditors;

(E) files a petition in bankruptcy or arsver consent seeking reorganization or relief;

(3] consents to the filing of such petitior the appointment of or taking possession byist@lian; or

(G) takes any comparable action under argidgn laws relating to insolvency;

(6) a court of competent jurisdiction entersoather or decree under any Bankruptcy Law that:

(A) is for relief against the Company oy duarantor (other than an Insignificant Guaranitogn involuntary case, or
adjudicates the Company or any Guarantor (other éimalnsignificant Guarantor) insolvent or bankrupt

(B) appoints a Custodian of the Compangror Guarantor (other than an Insignificant Guangrdaofor all or
substantially all of the property of the Companyany Guarantor (other than an Insignificant Guangnor

© orders the winding-up or liquidationtbé Company or any Guarantor (other than an Ilifstggnt Guarantor) (or any
similar relief is granted under any foreign laws),

and the order or decree remains unstayed andentdéfr 90 days;

(7) except as otherwise provided herein, a @xutae of any Guarantor (other than an Insignifi€urantor) ceases to be in full
force and effect or is declared to be null and \ad unenforceable or such Guarantee is found bovadid or a Guarantor (other than an
Insignificant Guarantor) denies its liability under Guarantee (other than by reason of releaseaf Guarantee in accordance with the terms
of this Indenture); or

(8) any other Event of Default provided witlspect to Securities of such series occurs.
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The term “Bankruptcy Law " means Title 11, United States Code, or any sinkikederal or state or foreign law for the relief of
debtors. The term Custodian” means any custodian, receiver, trustee, assidjgeéjator or other similar official under any Banptcy
Law.

A Default with respect to Securities of any setieder clause (4) of this Section 501 shall notb&went of Default until the Trust
(by written notice to the Company and the Guaras)tor the Holders of not less than 25% in aggrepateipal amount of the Outstanding
Securities of such series (by written notice to@menpany and the Guarantors and the Trustee) gise of the Default and the Company
and the Guarantors does not cure such Defaultmilid time specified in clause (4) after receipswth notice. Such notice must specify the
Default, demand that it be remedied and statestinett notice is a Notice of Default.”

The Trustee is not to be charged with knowledganyf Default or Event of Default or knowledge of amye of any Default or Event
of Default unless either (i) a Responsible Offickthe Trustee with direct responsibility for thedenture has actual knowledge of such
Default or Event of Default or (ii) written notiad such Default or Event of Default has been giteethe Trustee by the Company or any
Holder.

Section 502.Acceleration of Maturity; Rescission and Annulment

If an Event of Default with respect to Securitiésny series at the time Outstanding (other thaBwent of Default specified in
Section 501(5) or (6) with respect to the Compamgurs and is continuing, then in every such dasdtustee or the Holders of not less than
25% in aggregate principal amount of the Outstam@acurities of such series may declare the praheimount of all the Securities of such
series (or, if any Securities of such series aigital Issue Discount Securities, such portionhaf principal amount of such Securities as may
be specified by the terms thereof), together wity @accrued and unpaid interest thereon, to be ddgayable immediately, by a notice in
writing to the Company and the Guarantors (anthéoTrustee if given by Holders), and upon any gletiaration, such principal amount (or
specified amount), together with any accrued arnmhighinterest thereon, shall become immediatelyaduepayable. If an Event of Default
specified in Section 501(5) or (6) with respecthe Securities of any series at the time Outstandaturs, the principal amount of all the
Securities of such series (or, in the case of aoufity of such series which specifies an amoubetodue and payable thereon upon
acceleration of the Maturity thereof, such amountrey be specified by the terms thereof), togethttr any accrued and unpaid interest
thereon, shall automatically, and without any dextlan or other action on the part of the Trusteany Holder, become immediately due and
payable. Upon payment of such amount, all oblayeiof the Company in respect of the payment afcgpal and interest of the Securities of
such series shall terminate.
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Except as may otherwise be provided pursuant tid®e801 for all or any specific Securities of esgries, at any time after such a
declaration of acceleration with respect to theusiges of any series has been made and befordganjent or decree for payment of the
money due based on such acceleration has beenettay the Trustee as hereinafter in this Articlprovided, the Holders of a majority in
aggregate principal amount of the Outstanding Stéesiof such series, by written notice to the Camyp the Guarantors and the Trustee,
rescind and annul such declaration and its conseggdf:

(1) the Company or any Guarantor has paid posieed with the Trustee a sum sufficient to pay:
(A) all overdue interest on all Securities o€ls series,

(B) the principal of and premium, if any, amyeSecurities of such series which have becomeotherwise than by such
declaration of acceleration and any interest theetdhe rate or rates prescribed therefor in #reuBties of such series,

(C) tothe extent that payment of such inteieelawful, interest upon overdue interest atridite or rates prescribed therefor
in such Securities, and

(D) all sums paid or advanced by the Trusteeuraer and the reasonable compensation, expatisiesisements and
advances of the Trustee, its agents and counskl; an

(2) all Events of Default with respect to Seiteis of such series, other than the nonpaymetiieprincipal of Securities of such
series which have become due solely by such de¢idaraf acceleration, have been cured or waivepragided in Section 512.

No such rescission shall affect any subsequentuttefaimpair any right consequent thereon.
Section 503.Collection of Indebtedness and Suits for Enforcarhgrustee

The Company covenants that if (1) default is madidé payment of any interest on any Security wherh interest becomes due |
payable and such default continues for a pericg@Dadays, or (2) default is made in the paymenhefgrincipal of or premium, if any, on any
Security at the Maturity thereof, it will, upon danmd of the Trustee, pay to the Trustee, for thesfieof the Holders of such Securities, the
whole amount then due and payable on such Seaufttigorincipal and premium, if any, and interest ao the extent that payment of such
interest shall be legally enforceable, interesaoy overdue principal and premium and on any owerdierest, at the rate or rates prescribed
therefor in such Securities, and, in addition ttereuch further amount as shall be sufficient

35




to cover the costs and expenses of collectionydiny the reasonable compensation, expenses, d&shents and advances of the Trustee, its
agents and counsel.

If an Event of Default with respect to Securitiésoy series occurs and is continuing, the Trusteg in its discretion proceed to
protect and enforce its rights and the rights eftfolders of Securities of such series by suchapijate judicial proceedings as the Trustee
shall deem necessary to protect and enforce atyrgglas, whether for the specific enforcementmf aovenant or agreement in this
Indenture or in aid of the exercise of any powanged herein, or to enforce any other proper remedy

Section 504.Trustee May File Proofs of Claim

In case of the pendency of any receivership, irssady, liquidation, bankruptcy, reorganization, agement, adjustment,
composition or other judicial proceeding relativglte Company, any Guarantor or any other obliganuthe Securities or the property of the
Company, any Guarantor or of such other obligdheir creditors, the Trustee (irrespective of wieetle principal of the Securities shall
then be due and payable as therein expresseddedbgration or otherwise and irrespective of whethe Trustee shall have made any
demand on the Company or any Guarantor for the payof overdue principal or interest) shall be ttadiand empowered, by interventior
such proceeding or otherwise

(1) tofile and prove a claim for the whole@mt of principal and premium, if any, and inter@smning and unpaid in respect of
the Securities and to file such other papers oudh@nts as may be necessary or advisable in ordevithe claims of the Trustee (including
any claim for the reasonable compensation, expeds#sirsements and advances of the Trustee,dt#sgnd counsel) and of the Holders
allowed in such judicial proceeding, and

(2) to collect and receive any moneys or ofiteperty payable or deliverable on any such claméto distribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator (or other similar officiad)any such judicial proceeding is hereby
authorized by the Holder to make such paymentsadtustee and in the event that the Trustee sbafient to the making of such payments
directly to the Holders, to pay to the Trustee ampount due to it for the reasonable compensatikpereses, disbursements and advances of
the Trustee, its agents and counsel, and for drer @mounts due the Trustee under Section 607.

No provision of this Indenture shall be deemedutharize the Trustee to authorize or consent tacoept or adopt on behalf of any
Holder any plan of reorganization, arrangementistdjent or composition affecting the Securitietherrights of any Holder thereof or to
authorize the Trustee to vote in respect of
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the claim of any Holder in any such proceedimgvided, howeverthat the Trustee may, on behalf of the Holdense ¥or the election of a
trustee in bankruptcy or similar official and benamber of a creditors’ or other similar committee.

Section 505.Trustee May Enforce Claims Without Possession afi8ies.

All rights of action and claims under this Indertur the Securities may be prosecuted and enfdrgéide Trustee without the
possession of any of the Securities or the prodndtiereof in any proceeding relating thereto, amg such proceeding instituted by the
Trustee shall be brought in its own name as trustes express trust, and any recovery of judgreball, after provision for the payment of
the reasonable compensation, expenses, disbursearehaidvances of the Trustee, any predecessde&musder Section 607, its agents and
counsel, be for the ratable benefit of the Holddrthe Securities in respect of which such judgnierst been recovered.

Section 506.Application of Money Collected
Any money collected by the Trustee pursuant toAigle V, and any money or other property distitdble in respect of the
Company’s obligations under this Indenture afterdbcurrence of an Event of Default, shall be &gpin the following order, at the date or
dates fixed by the Trustee and, in case of theiloligion of such money on account of principal cgrmpium, if any, or interest, upon
presentation of the Securities and the notatioretheof the payment if only partially paid and umamrender thereof if fully paid:
FIRST: To the payment of all amounts due the Teufitecluding any predecessor Trustee) under Se60an
SECOND: To the payment of the amounts then dueuapdid for principal of and premium, if any, anteirest on the
Securities in respect of which or for the beneffitvbich such money has been collected, ratablyhauit preference or priority of any
kind, according to the amounts due and payablaioh Securities for principal and premium, if anyganterest, respectively; and
THIRD: To the payment of the remainder, if anyttte Company or the Guarantors.
Section 507.Limitation on Suits
Except as otherwise provided in Section 508, nalklobf any Security of any series shall have aghytrio institute any proceeding,
judicial or otherwise, with respect to this Indenetuor for the appointment of a receiver, assigtrestee, liquidator or sequestrator (or sim
official) or for any other remedy hereunder, uniess
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(1)  Such Holder has previously given writtarice to the Trustee of a continuing Event of Défapecifying an Event of
Default with respect to the Securities of sucheseri

(2) the Holders of not less than 25% in aggtegrincipal amount of the Outstanding Securitiesuch series shall have made
written request to the Trustee to institute proasgslin respect of such Event of Default in its ovame as Trustee hereunder;

(3) such Holder or Holders have offered toThestee indemnity reasonably satisfactory to #iast the costs, expenses and
liabilities to be incurred in compliance with sugguest;

(4) the Trustee has failed to institute anghsproceeding for 60 days after its receipt of smatice, request and offer of
indemnity; and

(5) no direction inconsistent with such writteequest has been given to the Trustee during&dlay period by the Holders of
majority in aggregate principal amount of the Qatsing Securities of such series;

it being understood and intended that no one oembsuch Holders shall have any right in any mamdeatever by virtue of, or by availing
of, any provision of this Indenture to affect, didt or prejudice the rights of any other of sucHdéos, or to obtain or to seek to obtain pric
or preference over any other of such Holders @ntiorce any right under this Indenture, excepharanner herein provided and for the
equal and ratable benefit of all of such Holders.

Section 508.Unconditional Right of Holders to Receive Princip@temium and Interest and to Convert Securities

Notwithstanding any other provision in this Indene{uthe Holder of any Security shall have the riglttich is absolute and
unconditional, to receive payment of the principhnd premium, if any, and, subject to Section, 30erest on such Security on the
respective Stated Maturities expressed in suchrig¢ar, in the case of redemption or repaymenttiee Redemption Date or date for
repayment, as the case may be, and, if the termgabf Security so provide, to convert such Secimigccordance with its terms) and to
institute suit for the enforcement of any such pagtrand, if applicable, any such right to convanil such rights shall not be impaired
without the consent of such Holder.

Section 509.Rights and Remedies Cumulative

Except as otherwise provided with respect to tibaement or payment of mutilated, destroyed,dostolen Securities in the last
paragraph of Section 306, no right or remedy heceirferred upon or reserved to the Trustee oradHbiders is intended to be exclusive of
any other right or remedy, and every right and myrshall, to the extent permitted by law, be curtiwéaand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law
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or in equity or otherwise. The assertion or emplewt of any right or remedy hereunder, or othernshkall not prevent the concurrent
assertion or employment of any other appropriagietor remedy.

Section 510.Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holafeany Securities to exercise any right or remadgruing upon any Event of
Default shall impair any such right or remedy onstitute a waiver of any such Event of Default mraaquiescence therein. Every right and
remedy given by this Article V or by law to the Ftae or to the Holders may be exercised from tonterte, and as often as may be deemed
expedient, by the Trustee or by the Holders, asdise may be.

Section 511.Control by Holders

The Holders of not less than a majority in aggregeincipal amount of the Outstanding Securitiearof series shall have the righ
direct the time, method and place of conducting @iogeeding for any remedy available to the Trysteexercising any trust or power
conferred on the Trustee, with respect to the Sesiof such seriegrovidedthat

(1)  such direction shall not be in conflictkvany rule of law or with this Indenture and shradt involve the Trustee in any
personal liability, and

(2) the Trustee may take any other action égepnoper by the Trustee which is not inconsistétit such direction.

Before proceeding to exercise any right or poweetieder at the direction of the Holders, the Treisteall be entitled to receive
from such Holders security or indemnity reasonaaltysfactory to it against the costs, expensediabifities which might be incurred by it in
compliance with such request or direction.

Section 512.Waiver of Past Defaults

The Holders of not less than a majority in aggregeincipal amount of the Outstanding Securitiearof series may on behalf of the
Holders of all the Securities of such series wairg past Default hereunder with respect to sudesand its consequences, except a Default

(1) inthe payment of the principal of or piam, if any, or interest on any Security of suchies or

(2) inrespect of a covenant or provision bémhich under Article IX cannot be modified or amded without the consent of the
Holder of each Outstanding Security of such seaféescted,
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providedthat there had been paid or deposited with thet&eus sum sufficient to pay all amounts due tolthistee and to reimburse the
Trustee for any and all fees, expenses and disinarsts advanced by the Trustee, its agents andutssel incurred in connection with such
Default or Event of Default.

Upon any such waiver, such Default shall ceaseitti,eand any Event of Default arising therefroralshe deemed to have been
cured, for every purpose of this Indenture, busach waiver shall extend to any subsequent or @bkéault or impair any right consequent
thereon.

Section 513.Undertaking for Costs

In any suit for the enforcement of any right or esty under this Indenture, or in any suit againstTtustee for any action taken,
suffered or omitted by it as Trustee, a court negyuire any party litigant in such suit to file amdertaking to pay the costs of such suit, and
may assess reasonable costs against any sucHifigatyt, in the manner and to the extent providethe Trust Indenture Acprovidedthat
neither this Section 513 nor the Trust Indentureghall be deemed to authorize any court to recguicd an undertaking or to make such an
assessment in any suit instituted by the CompanyGaarantor or the Trustee, a suit by a Holdeeuni@®ction 508, or a suit by Holders of
more than 10% in aggregate principal amount ofQh&standing Securities.

Section 514.Waiver of Usury, Stay or Extension Laws

Each of the Company and the Guarantors covenantletextent that it may lawfully do so) that itlwiot at any time insist upon, or
plead, or in any manner whatsoever claim or takeb#nmefit or advantage of, any usury, stay or extenaw wherever enacted, now or at any
time hereafter in force, which may affect the cawes or the performance of this Indenture; and edtihe Company and the Guarantors (to
the extent that it may lawfully do so) hereby exsste waives all benefit or advantage of any suehdad covenants that it will not hinder,
delay or impede the execution of any power hereamtgd to the Trustee, but will suffer and periné e€xecution of every such power as
though no such law had been enacted.

Section 515.Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thitehture and such proceeding
been discontinued or abandoned for any reasorgobéen determined adversely to the Trustee arctoldolder, then and in every such ci
subject to any determination in such proceeding Gbmpany, the Guarantors, the Trustee and theertosthall be restored severally and
respectively to their former positions hereundet trereafter all rights and remedies of the Truatedthe Holders shall continue as though
no such proceeding had been instituted.
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ARTICLE VI
THE TRUSTEE

Section 601.Certain Duties and Responsibilities of Trustee
(1) Except during the continuance of an Evdridefault with respect to any series of Securjties

(A) the Trustee undertakes to perform siliethes and only such duties as are specificalljasét in this Indenture with
respect to the Securities of such series, and ptathcovenants or obligations shall be read ihie Indenture against the Trustee
with respect to such series; and

(B) in the absence of bad faith on its piue, Trustee may conclusively rely with respedht® Securities of such series,
to the truth of the statements and the correctokee opinions expressed therein, upon certifEcateopinions furnished to the
Trustee and conforming to the requirements ofltidenture; but in the case of any such certificategpinions which by any
provision hereof are specifically required to bmfshed to the Trustee, the Trustee shall be uvadierty to examine the same to
determine whether or not they conform to the regqagnts of this Indenture (but need not confirrmeestigate the accuracy of
mathematical calculations or other facts, statemeninions or conclusions stated therein).

(2) Incase an Event of Default with respeciity series of Securities has occurred and isreong, the Trustee shall exercise
such of the rights and powers vested in it by linienture with respect to the Securities of suclesgand use the same degree of care and
skill in their exercise, as a prudent person waxercise or use under the circumstances in theuobrad his or her own affairs.

(3)  No provision of this Indenture shall banstsued to relieve the Trustee from liability fts own negligent action, its own
negligent failure to act, or its own willful miscduct, except that:

(A) this Section 601(3) shall not be coustt to limit the effect of Section 601(1) or SextBD1(4);

(B) the Trustee shall not be liable for @msor of judgment made in good faith by a RespgadadDfficer, unless it shall k
proved that the Trustee was negligent in ascengithie pertinent facts; and

© the Trustee shall not be liable withpect to any action taken or omitted to be takei imygood faith in accordance
with the direction of the Holders of a majorityaggregate principal amount of the Outstanding $&esiof any series, determinec
provided in Sections 101, 104 and 511, relatindpéotime, method and place of conducting
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any proceeding for any remedy available to the fBysor exercising any trust or power conferrednugpe Trustee, under this
Indenture with respect to the Securities of suctese

(4)  No provision of this Indenture shall reguihe Trustee to expend or risk its own fundstbewise incur any financial
liability in the performance of any of its dutiesrBunder, or in the exercise of any of its rightpawers, if it shall have reasonable grounds
for believing that repayment of such funds or adégindemnity against such risk or liability is measonably assured to it.

(5)  Whether or not therein expressly so predicevery provision of this Indenture relatinghe tonduct or affecting the liability
of or affording protection to the Trustee shalldodbject to the provisions of this Section 601.

Section 602.Notice of Defaults

If a Default occurs with respect to Securities 1§ aeries and is continuing and written noticeurfrsDefault has been received by a
Responsible Officer of the Trustee at the Corportatist Office of the Trustee, the Trustee shalkgiv each Holder of Securities of such
series notice of Default within 90 days after suchiten notice is received by such Responsibled@ffi Except in the case of a Default in
payment of principal of or interest on any Secutitye Trustee may withhold notice if and so longa®mmittee of Responsible Officers in
good faith determines that withholding such noticim the interests of Holders of Securities oftsgeries.

Section 603.Certain Rights of Trustee

Subject to the provisions of Section 601:

(1) the Trustee may conclusively rely and ishilly be protected in acting or refraining froratang upon any resolution,
certificate, statement, instrument, opinion, repetice, request, direction, consent, order, bdetienture, note, other evidence of

indebtedness or other paper or document believattbype genuine and to have been signed or predday the proper party or parties;

(2) any request or direction of the Companytiomed herein shall be sufficiently evidenced lyanpany Request or Company
Order, and any resolution of the member or memdietise Company or board of managers of the Compasthe case may be, shall be
sufficiently evidenced by a Company Resolution ¢loér

(3) whenever in the administration of thisénture the Trustee shall deem it desirable thaatsembe proved or established prior
to taking, suffering or omitting any action hereandhe Trustee (unless other evidence be hereiifgglly prescribed) may, in the absence
of bad faith on its part, conclusively rely upon@fficers’ Certificate of the Company or the Guaaas;
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(4) the Trustee may consult with counsel @6itlection and the advice of such counsel or grigi@n of Counsel shall be full
and complete authorization and protection in relspeany action taken, suffered or omitted by itwander in good faith and in reliance
thereon;

(5) the Trustee shall be under no obligatmatercise any of the rights or powers vested liry ithis Indenture at the request or
direction of any of the Holders pursuant to thiddnture, unless such Holders shall have offerédedrustee security or indemnity
reasonably satisfactory to it against the costserses and liabilities which might be incurred tiy icompliance with such request or
direction;

(6) the Trustee shall not be bound to makeiawgstigation into the facts or matters statedrig resolution, certificate, statem:
instrument, opinion, report, notice, request, dicatg consent, order, bond, debenture, note, athigilence of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit, and, if
the Trustee shall determine to make such furtherifg or investigation, it shall be entitled to exiae the books, records and premises of the
Company or the Guarantors, personally or by ageattorney at the sole cost of the Company or thar@ntors and shall incur no liability or
additional liability of any kind by reason of suiclyuiry or investigation;

(7)  the Trustee may execute any of the troispowers hereunder or perform any duties hereugitieer directly or by or through
agents or attorneys and the Trustee shall notdmonsible for any misconduct or negligence on #ré @f any agent or attorney appointed
with due care by it hereunder;

(8) therights, privileges, protections, imriti@s and benefits given to the Trustee, includimighout limitation, its right to be
indemnified, are extended to, and shall be enfdleday, the Trustee in each of its capacities hetetuand to its agents;

(9) the Trustee shall not be liable for antarctaken, suffered, or omitted to be taken by good faith and reasonably believed
by it to be authorized or within the discretionrigghts or powers conferred upon it by this Indeafur

(10) anything in this Indenture notwithstandiirgno event shall the Trustee be responsibleabitdifor special, indirect, punitive
or consequential loss or damage of any kind whatsggncluding, but not limited to, loss of profitfespective of whether the Trustee has
been advised of the likelihood of such loss or dgarend regardless of the form of action;

(11) in no event shall the Trustee be respoasibliable for any failure or delay in the perf@mce of its obligations hereunder
arising out of or caused by, directly or indirecfigrces beyond its control, including, without ifation,
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strikes, work stoppages, accidents, acts of waroorism, civil or military disturbances, nuclearnatural catastrophes or acts of God, and
interruptions, loss or malfunctions of utilitiegnamunications or computer (software and hardwas)ices (it being understood that the
Trustee shall use reasonable efforts which areistem$ with accepted practices in the banking itgu® resume performance as soon as
practicable under the circumstances);

(12)  the Trustee shall not be deemed to hatieenof any Default or Event of Default unlesstten notice of such Default or
Event of Default, as the case may be, has beeiveecby a Responsible Officer of the Trustee atGbeporate Trust Office of the Trustee,
and such notice references the Securities andntiésture;

(13) the Trustee may request that the Complatiyer an OfficersCertificate setting forth the names of individuatgl/or titles o
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&sttificate may be signed by any person
authorized to sign an Officers’ Certificate, indiugl any person specified as so authorized in anl sertificate previously delivered and not
superseded; and

(14) the permissive right of the Trustee teetar refrain from taking action hereunder shatl lm® construed as a duty.

Section 604.Not Responsible for Recitals or Issuance of Seaearit

The recitals contained herein and in the Securigiesept the Trustee’s certificates of authenticatshall be taken as the statements
of the Company and the Guarantors, as the casd&and the Trustee assumes no responsibilith@&r torrectness. The Trustee makes no
representations as to the validity or sufficientyhis Indenture or of the Securities or the Gusgas. The Trustee shall not be accountab
the use or application by the Company of Securiiethe proceeds thereof.

Section 605.May Hold Securities

The Trustee, any Paying Agent, any Security Regisir any other agent of the Company or the Guarain its individual or any
other capacity, may become the owner or pledg&zofrrities and, subject to Sections 608 and 618,atieerwise deal with the Company
with the same rights it would have if it were nou3tee, Paying Agent, Security Registrar or subleragent.

Section 606.Money Held in Trust

Money held by the Trustee in trust hereunder shalti] used or applied as herein provided, be hetdust for the purposes for whi
they were received, but need not be segregateddtbar funds except to the extent required by |dlve Trustee shall be under no liability

for interest on any money received by it hereurdeept as otherwise agreed with the Company.
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Section 607.Compensation and Reimbursement
The Company and each Guarantor jointly and seyeagliees:

(1) to pay to the Trustee from time to timelsuveasonable compensation as shall be agreedmatiing between the parties
hereto for all services rendered by it hereundéidlwcompensation shall not be limited by any psimn of law in regard to the compensation
of a trustee of an express trust);

(2) except as otherwise expressly provideéiheto reimburse the Trustee upon its requesalfoeasonable expenses,
disbursements and advances incurred or made biyrtiséee in accordance with any provision of thidemture (including the reasonable
compensation and the reasonable expenses andsdisients of its agents and counsel and all Persidnsgularly in its employ), except any
such expense, disbursement or advance as mayibetatile to its negligence, willful misconductlzad faith, and the Trustee shall provide
the Company reasonable notice of any expenditurértbe ordinary course of business; and

(3) toindemnify each of the Trustee or angdacessor Trustee and their officers, agents,tdieand employees for, and to h
them harmless against, any and all loss, damaaies| liability or expense incurred without neghge or bad faith on its part, arising out of
or in connection with this Indenture, the Secusitiad the transactions contemplated hereby aneltheincluding the acceptance or
administration of the trust or trusts hereundesiuding the reasonable costs and expenses of defgitself against any claim (whether
asserted by the Company, or any Holder or any &keson) or liability in connection with the exeesior performance of any of its powers or
duties hereunder, or in connection with enforcimg provisions of this Section.

In addition to, but without prejudice to its othieghts under this Indenture, when the Trustee imexpenses or renders services in
connection with an Event of Default specified irctsmn 501(5) or (6), the expenses (including thesomable charges and expenses of its
counsel) and the compensation for the servicemtraded to constitute expenses of administratimaten any applicable Federal or state
bankruptcy, insolvency or other similar law.

“Trustee” for purposes of this Section shall in@wuhy predecessor Trustpepvided, howeverthat the negligence, willful
misconduct or bad faith of any Trustee hereundall slot affect the rights of any other Trustee heder.

As security for the performance of the obligatiofishe Company under this Section, the Trusted bhak a lien prior to the
Securities upon all property and funds held orezi#td by it hereunder for any amount owing it or predecessor Trustee pursuant to this
Section 607, except with respect to funds heldusttfor the benefit of the Holders of particulac8rities for the payment of principal of and
premium, if any, or interest.
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The provisions of this Section 607 shall survive $atisfaction and discharge of the Securitiestetmaination for any reason of this
Indenture and the resignation or removal of thesfiea.

Section 608.Conflicting Interests

If the Trustee has or shall acquire a conflictinggiest within the meaning of Section 310(b) of Tinest Indenture Act, the Trustee
shall either eliminate such interest or resigrtheextent and in the manner provided by, and subjethe provisions of, the Trust Indenture
Act and this Indenture.

To the extent permitted by the Trust Indenture &u, Trustee shall not be deemed to have a cantjiaiterest by virtue of being a
trustee under this Indenture with respect to Stearof more than one series.

Section 609.Corporate Trustee Required; Eligibility

There shall at all times be one (and only one) fBeibereunder with respect to the Securities di eades, which may be Trustee
hereunder for Securities of one or more other serigach Trustee shall be a Person that is eligilisuant to the Trust Indenture Act to ac
such, has a combined capital and surplus of at $#5000,000 and has its Corporate Trust OfficdéBorough of Manhattan, The City of
New York or any other major city in the United $that is acceptable to the Company. If any 8arkon publishes reports of conditior
least annually, pursuant to law or to the requineimef its supervising or examining authority, tienthe purposes of this Section 609 and to
the extent permitted by the Trust Indenture Aat,¢bmbined capital and surplus of such Person bhaleemed to be its combined capital
surplus as set forth in its most recent annualntegfaondition so published. If at any time theu3tee with respect to the Securities of any
series shall cease to be eligible in accordande thé provisions of this Section 609, it shall ggsimmediately in the manner and with the
effect hereinafter specified in this Article VI.

Section 610.Resignation and Removal; Appointment of Successor

No resignation or removal of the Trustee and naagment of a successor Trustee pursuant to thisl&N| shall become effective
until the acceptance of appointment by the succé@sstee in accordance with the applicable requéngts of Section 611.

The Trustee or any successor hereafter appointgdesan at any time with respect to the Securitiesne or more series by giving
written notice thereof to the Company. If the inatent of acceptance by a successor Trustee reldujr&ection 611 shall not have been
delivered to the Trustee within 30 days after tiwing of such notice of resignation, the resignifrgstee may petition, at the expense of the
Company, any court of competent jurisdiction fa #ppointment of a successor Trustee with respebetSecurities of such series.
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The Trustee may be removed at any time with redpetie Securities of any series by Act of the téoddof a majority in aggregate
principal amount of the Outstanding Securitiesumtsseries, upon written notice delivered to thestee and to the Company. If the
instrument of acceptance by a successor Trustegreddoy Section 611 shall not have been delivesetie Trustee within 30 days after the
giving of such notice of removal, the Trustee bemgoved may petition, at the expense of the Compaamy court of competent jurisdiction
for the appointment of a successor Trustee withaeisto the Securities of such series.

If at any time:

(1) the Trustee shall fail to comply with Sent608 after written request therefor by the Conypahe Guarantors or any Holder
who has been bona fideHolder of a Security for at least six months, or

(2) the Trustee shall cease to be eligiblesni@kction 609 and shall fail to resign after writtequest therefor by the Company,
the Guarantors or any such Holder, or

(3) the Trustee shall become incapable ohgati shall be adjudged bankrupt or insolvent,anmence a voluntary bankruptcy
proceeding, or a receiver of the Trustee or gbiitperty shall be appointed or consented to, orpatjic officer shall take charge or contro
the Trustee or of its property or affairs for thegose of rehabilitation, conservation or liquidati

then, in any such case, (A) the Company or the &@uars may remove the Trustee with respect toeailities or (B) subject to Section 513,
Holders of 10% in aggregate principal amount ofuiéies of any series who have bd#na fideHolders of such Securities for at least six
months may, on behalf of themselves and all otkiengarly situated, petition any court of competgntsdiction for the removal of the
Trustee with respect to all Securities and the apip®nt of a successor Trustee or Trustees.

If the Trustee shall resign, be removed or becamagable of acting, or if a vacancy shall occuhimoffice of Trustee for any cau
with respect to the Securities of one or more setiee Company or the Guarantors shall promptlpsy@ successor Trustee or Trustees
respect to the Securities of that or those seitiéeifig understood that any such successor Traségebe appointed with respect to the
Securities of one or more or all of such seriestaatlat any time there shall be only one Trustile k@spect to the Securities of any partic
series) and shall comply with the applicable regmients of Section 611. If, within one year aftetsresignation, removal or incapability, or
the occurrence of such vacancy, a successor Truitfeeespect to the Securities of any series dk@bippointed by Act of the Holders of a
majority in aggregate principal amount of the Canising Securities of such series delivered to then@any and the retiring Trustee, the
successor Trustee so appointed shall,
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forthwith upon its acceptance of such appointmerddcordance with the applicable requirements ofi@e611, become the successor
Trustee with respect to the Securities of sucteseand to that extent supersede the successoed@gpointed by the Company or the
Guarantors. If no successor Trustee with resjpetttet Securities of any series shall have beemppgoiated by the Company the Guarantor
the Holders and accepted appointment in the mamgeired by Section 611, Holders of 10% in aggregaincipal amount of Securities of
any series who have been bona fide Holders of 8&suof such series for at least six months mayhehalf of themselves and all others
similarly situated, petition any court of competgmtsdiction for the appointment of a successarsiee with respect to the Securities of such
series.

The Company or the Guarantors shall give noticeagh resignation and each removal of the Trusteraspect to the Securities of
any series and each appointment of a successae€&nwith respect to the Securities of any seriegltdolders of Securities of such series in
the manner provided in Section 106. Each notiedl siclude the name of the successor Trustee rgipect to the Securities of such series
and the address of its Corporate Trust Office.

Section 611.Acceptance of Appointment by Successor

In case of the appointment hereunder of a succé@sastee with respect to all Securities, every ssugttessor Trustee so appointed
shall execute, acknowledge and deliver to the Capptae Guarantors and the retiring Trustee a ewithstrument accepting such
appointment, and thereupon the resignation or reinafthe retiring Trustee shall become effectime auch successor Trustee, without any
further act, deed or conveyance, shall become degté all the rights, powers, trusts and dutieshefretiring Trustee, but, on the request of
the Company, the Guarantors or the successor Erugieh retiring Trustee shall, upon payment ofhigrges, execute and deliver a written
instrument transferring to such successor Trudtébearights, powers and trusts of the retiringi§tee and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder stib@netheless to the lien provided for in
Section 607.

In case of the appointment hereunder of a succ@sastee with respect to the Securities of one arenfbut not all) series, the
Company, the Guarantors, the retiring Trustee aott successor Trustee with respect to the Seauatiene or more series shall execute and
deliver an indenture supplemental hereto whereth saccessor Trustee shall accept such appoingnenhich (1) shall contain such
provisions as shall be necessary or desirablatster and confirm to, and to vest in, each succéasistee all the rights, powers, trusts and
duties of the retiring Trustee with respect to $eeurities of that or those series to which theoagment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring withsggect to all Securities, shall contain such provisias shall be deemed necessary or desirable t
confirm that all the rights, powers, trusts andehibf the retiring Trustee with respect to theusiies of that or those series
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as to which the retiring Trustee is not retiringlskeontinue to be vested in the retiring Trusteg] (3) shall add to or change any of the
provisions of this Indenture as shall be necestapyovide for or facilitate the administrationtbe trusts hereunder by more than one
Trustee, it being understood that nothing hereiim @uch supplemental indenture shall constitutd Strustees co-trustees of the same trust
and that each such Trustee shall be trustee abadr trusts hereunder separate and apart frontrastyor trusts hereunder administered by
any other such Trustee; and upon the executiordalinery of such supplemental indenture the regignar removal of the retiring Trustee
shall become effective to the extent provided timeaad each such successor Trustee, without atyefuact, deed or conveyance, shall
become vested with all the rights, powers, trustbduties of the retiring Trustee with respecti® $ecurities of that or those series to which
the appointment of such successor Trustee relatiéson request of the Company, the Guarantorsypsaccessor Trustee, such retiring
Trustee shall duly assign, transfer and delivesutth successor Trustee all property and moneykhyesdich retiring Trustee hereunder with
respect to the Securities of that or those sesi@ghich the appointment of such successor Trustie¢es subject nonetheless to the lien
provided for in Section 607.

Upon request of any such successor Trustee, thep@woyrand the Guarantors shall execute any andsttbiments for more fully ar
certainly vesting in and confirming to such sucoedsustee all such rights, powers and trusts re€eto in the first or second preceding
paragraph, as the case may be.

No successor Trustee shall accept its appointm#assi at the time of such acceptance such succBassiee shall be qualified and
eligible under this Article VI.

Upon acceptance of appointment by a successoe#rast provided in this Section, the Company staibimit notice of the
succession of such trustee hereunder by mail,diests postage prepaid, to the Holders, as theiesand addresses appear upon the Securit)
Register. If the Company fails to transmit suckigeowithin ten days after acceptance of appointrbgrthe successor trustee, the successor
trustee shall cause such notice to be transmittdtea@xpense of the Company.

Section 612.Merger, Conversion, Consolidation or SuccessioBusiness

Any Person into which the Trustee may be mergerboverted or with which it may be consolidatedany Person resulting from
any merger, conversion or consolidation to whichThustee shall be a party, or any Person sucagédliall or substantially all the corporate
trust business of the Trustee, shall be the suoce$she Trustee hereund@rovidedthat such Person shall be otherwise qualified &igbke
under this Article VI, without the execution oriffiy of any paper or any further act on the padmf of the parties hereto. In case any
Securities shall have been authenticated, but elotested, by the
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Trustee then in office, any successor by mergawesion, consolidation or sale to such authentigafrustee may adopt such authentication
and deliver the Securities so authenticated wighstime effect as if such successor Trustee hédidaitakenticated such Securities; and in case
at that time any Securities shall not have beehemticated, any successor to the Trustee may dighensuch Securities either in the nam
any predecessor hereunder or in the name of tleessior to the Trustee; and in all such cases ®rtficates shall have the full force which

it is anywhere in the Securities or in this Indeatprovided that the certificate of the TrustedIdieve.

Section 613.Preferential Collection of Claims Against Company

If and when the Trustee shall be or become a anedftthe Company or any Guarantor (or any othdigobupon the Securities), the
Trustee shall be subject to the provisions of thesfTindenture Act regarding the collection of rlaiagainst the Company or any Guarantor
(or any such other obligor).

Section 614.Trustee’s Application for Instructions from the Quamy.

Any application by the Trustee for written instiiocts from the Company may, at the option of thesTeq, set forth in writing any
action proposed (to the extent not provided fahis Indenture) to be taken or omitted by the Teasinder this Indenture and the date on
and/or after which such action shall be taken chsamission shall be effective. The Trustee shatlbe liable for any action taken by, or
omission of, the Trustee in accordance with a psapmcluded in such application on or after theedgoecified in such application (which
date shall not be less than 10 Business Daysthiatate any officer of the Company actually reegisuch application, unless any such
officer shall have consented in writing to any ieartlate) unless prior to taking any such actiarti{e effective date in the case of an
omission), the Trustee shall have received wriittstructions in response to such application sgaxjfthe action to be taken or omitted.

ARTICLE VII
HOLDERS' LISTS AND REPORTS BY THE TRUSTEE, THE COMRY AND THE GUARANTORS

Section 701.Company to Furnish Trustee Names and Addressesldérs.

If the Trustee is not the Security Registrar, tlienpany shall cause the Security Registrar to fhrtighe Trustee, in writing at least
five Business Days before each Interest Paymerd &ad at such other times as the Trustee may reigussting, a list in such form and as
of such date as the Trustee may reasonably regline names and addresses of Holders of Secunitieach series.
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Section 702.Preservation of Information; Communications to Haisl.

The Trustee shall preserve, in as current a forie BEsasonably practicable, the names and addresstdders contained in the mc
recent list furnished to the Trustee as provideSeantion 701 and the names and addresses of Hotmrised by the Trustee in its capacity as
Security Registrar. The Trustee may dispose ofliahfurnished to it as provided in Section 70bopeceipt of a new list so furnished.

The rights of Holders to communicate with other dok with respect to their rights under this Indemr under the Securities, and
the corresponding rights and privileges of the Teesshall be as provided by the Trust Indenture Ac

Every Holder of Securities, by receiving and hofgihe same, agrees with the Company and the Trtiseeaeither the Company
nor the Trustee nor any agent of either of thentl bleheld accountable by reason of any disclosfiieformation as to names and addresses
of Holders made pursuant to the Trust Indenture &gif the Trust Indenture Act were applicable.

Section 703.Reports by Trustee

The Trustee shall transmit to Holders such repmotgeerning the Trustee and its actions under ttdsnture as may be required
pursuant to the Trust Indenture Act at the timasiarthe manner provided pursuant thereto.

A copy of each such report shall, at the time ahstiansmission to Holders, be filed by the Trustél each stock exchange and
automated quotation system, if any, upon which&@gurities are listed, with the Commission (if guted for filing by the Commission) and
the Company. The Company will notify the Trustdeew any Securities are listed on any stock exchangatomated quotation system or
delisted therefrom.

Section 704.Reports by the Company and the Guarantors

Delivery of reports, information and documentshe Trustee is for informational purposes only amallsiot constitute a
representation or warranty as to the accuracy mpbeteness of the reports, information and documenhe Trustee’s receipt of such shall
not constitute constructive notice of any inforroatcontained therein or determinable from informaiontained therein, including the
Company’s or the Guarantors’ compliance with anthefr covenants hereunder (as to which the Trusteatitled to rely exclusively on
Officers’ Certificates of the Company).
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ARTICLE VI
CONSOLIDATION, MERGER, SALE OF ASSETS AND OTHER TRISACTIONS

Section 801.Company and Guarantors May Merge or Transfer Asset€ertain Terms
€)) None of the Credit Parties shall gy to a Substantially All Merger or participétea Substantially All Sale, unless:

Q) such Credit Party is the survivingges, or the Person formed by or surviving suchs&rtially All
Merger or to which such Substantially All Sale bagn made (the Successor Persoi) is organized under the laws of the
United States or any state thereof, or, other thieimrespect to the Company, Belgium, Bermuda, @an&ayman Islands,
France, Germany, Gibraltar, Ireland, Italy, Luxemizp the Netherlands, Switzerland, the United Kmgdor British Crowr
Dependencies, a member country of the Organis&tioBconomic Co-operation and Development or anitipal
subdivision of any of the foregoing (together wiitle United States or any state thereof, the “Pézthiturisdictions”), and
has expressly assumed by supplemental indentuoé thié obligations of such Credit Party under thidenture;

2 immediately after giving effect tockutransaction, no Default or Event of Default basurred and is
continuing; and

3) the Company delivers to the Truste®#icers’ Certificate and an Opinion of Counsegch stating that
such transaction and any supplemental indentuagéinglthereto comply with this Indenture and tHatanditions precedent
provided for in this Indenture relating to sucmsaction have been complied with.

(b) For as long as any Securities of any seriegwutits Indenture remain outstanding, all equitgt gating interests in the Company
shall be owned directly or indirectly by one or m@uarantors and each of the Credit Parties mustdamized under the laws of a Permitted
Jurisdiction.

Section 802.Successor Person Substituted.
Upon the consummation of a transaction contemplayeghd consummated in accordance with SectiontB@1Successor Person
shall succeed to, and be substituted for, and mescise every right and power of, the applicableditrParty under this Indenture, with the

same effect as if such Successor Person had bemigaral party to this Indenture, and, excepthia tase of a lease, the applicable Credit
Party shall be released from all of its
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liabilities and obligations under this Indentureldhe Securities (including the Guarantees).

ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 901.Supplemental Indentures Without Consent of Holders.

Without the consent of any Holders, the Compang,Gluarantors and the Trustee, at any time and firamto time, may enter into
one or more indentures supplemental hereto, in &atisfactory to the Trustee, for any of the folilogvpurposes:

(1) to add to the covenants for the benefthefHolders of all or any series of Securitiedd(drsuch covenants are to be for the
benefit of less than all series of Securities jrsgathat such covenants are expressly being indlsdéely for the benefit of such series) or to
surrender any right or power conferred upon the @aomyg or any Guarantor hereunder, under any indestwpplemental hereto or under any
series of Securities;

(2) to evidence the succession of anotherdRdrsthe Company or any Guarantor, or successizeessions, and the assumption
by the successor Person of the covenants, agregmmgshiobligations of the Company or such Guargnicsuant to Article VIII;

(3) to add any additional Events of Defaulttfte benefit of the Holders of all or any seri€Securities (and if such additional
Events of Default are to be for the benefit of ldwm all series of Securities, stating that sudditional Events of Default are expressly being
included solely for the benefit of such series);

(4) to add new Guarantors;

(5) to provide for the release of any Guaraim@ccordance with this Indenture;

(6) to secure the Securities;

(7)  to evidence and provide for the acceptari@ppointment hereunder by a successor Trustibergspect to the Securities of
one or more series and to add to or change arhegdrovisions of this Indenture as shall be neecgdsgrovide for or facilitate the
administration of the trusts hereunder by more thas Trustee, pursuant to the requirements of @eétl1; or

(8) to provide for the issuance of additioBaturities of any series;
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(9) to establish the form or terms of Secesitbf any series as permitted by Sections 201 @hd 3
(10) to comply with the rules of any applicablepositary;

(11) to add to or change any of the provisidnghis Indenture to such extent as shall be necg$sgermit or facilitate the
issuance of Securities in uncertificated form;

(12) to add to, change or eliminate any of ttavisions of this Indenture in respect of one orengeries of Securitieprovided
that any such addition, change or elimination (#glbneither (i) apply to any Security of any serggeated prior to the execution of such
supplemental indenture and entitled to the benéfuch provision nor (i) modify the rights of thiolder of any such Security with respec
such provision or (B) shall become effective onlyan there is no Security described in clause (fstanding;

(13) to cure any ambiguity, to correct or suppdat any provision of this Indenture which may kéedtive or inconsistent with
any other provision herein; and

(14) to change any other provision containethinSecurities of any series or under this Indenfunovidedthat such action
pursuant to this clause (14) shall not adversdbcathe interests of the Holders of Securitieamf series in any material respect.

Section 902.Supplemental Indentures With Consent of Holders.

With the consent of the Holders of not less thamegority in aggregate principal amount of the Cartsling Securities of each series
affected by such supplemental indenture (includiogsents obtained in connection with a tender affexxchange for Securities), by Act of
said Holders delivered to the Company, the Guararand the Trustee, the Company, the Guarantorghanfrustee may enter into an
indenture or indentures supplemental hereto fopthpose of adding any provisions to or changingny manner or eliminating any of the
provisions of this Indenture or of modifying in amanner the rights of the Holders of Securitieswath series under this Indentuypegvided,
however, no such supplemental indenture shall, withoutcthresent of the Holder of each Outstanding Secofiguch series affected there

(1) change the Stated Maturity of the printigfaor any installment of principal of or intetem, any Security;

(2)  reduce the principal amount of any Seguwitreduce the amount of the principal of an Gwdjiissue Discount Security or
any other Security which would be due and payaptswa declaration of acceleration of the Matufitgreof pursuant to Section 503, or
reduce the rate of or extend the time of paymeirtefest on any Security;
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(3) reduce any premium payable upon the retiempf or change the date on which any Security nrtamust be redeemed;
(4) change the coin or currency in which thiegpal of or premium, if any, or interest on aBgcurity is payable;

(5) impair the right of any Holder to instiéusuit for the enforcement of any such paymentraafter the Stated Maturity thereof
(or, in the case of redemption, on or after thedRgation Date);

(6) reduce the percentage in principal amofithe Outstanding Securities of any series, theseot of whose Holders is requil
for any such supplemental indenture, or the consiewhose Holders is required for any waiver (ofngiance with certain provisions of this
Indenture or certain defaults hereunder and tlmisequences) provided for in this Indenture;

(7)  modify any of the provisions of this Secti902, Section 512 or Section 1005, except tees® any such percentage or to
provide that certain other provisions of this Intlea cannot be modified or waived without the conse the Holder of each Outstanding
Security affected therebprovided, however, that this clause shall not be deemed to regb#ebdnsent of any Holder with respect to cha
in the references to “the Trustee” and concomithainges in this Section 902 and Section 1005,e0ddtetion of this proviso, in accordance
with the requirements of Section 611 and Sectidi(BQ

(8) ifthe Securities of any series are cotibker into or for any other securities or propesfithe Company, make any change !
adversely affects in any material respect the tigltonvert any Security of such series (excepteamitted by Section 901) or decrease the
conversion rate or increase the conversion pri@ngfsuch Security of such series, unless suctedseror increase is permitted by the terms
of such Security;

(9) subordinate the Securities of any serfeang Guarantee of a Guarantor in respect theceafy other obligation of the
Company or such Guarantor;

(10) modify the terms of any Guarantee in a neamlverse to the Holders of Securities of a seoies
(11) modify clauses (1) through (10) above.
A supplemental indenture which changes or elimsatgy covenant or other provision of this Indentunéch has expressly been
included solely for the benefit of one or more jgaitar series of Securities, or which modifies tiggts of the Holders of Securities of such
series with respect to such covenant or other pramvj shall be deemed not to affect the rights uttde Indenture of the Holders of Securities

of any other series.
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It shall not be necessary for any Act of Holderdemthis Section 902 to approve the particular fofrany proposed supplemental
indenture, but it shall be sufficient if such Aba#l approve the substance thereof.

Section 903.Execution of Supplemental Indentures.

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle IX or the
modifications thereby of the trusts created by thifenture, the Trustee shall be entitled to rexdivaddition to the documents provided by
Section 102, and, subject to Section 601, shdililye protected in relying upon, an Opinion of Caahstating that the execution of such
supplemental indenture is authorized or permittethis Indenture and that all conditions precedierhis Indenture to the execution of such
supplemental indenture, if any, have been compligial provided, however, that no such Opinion of Counsel shall be requinetie case of
any supplemental indenture executed and delivesadwrently with the original execution and delief this Indenture. The Trustee may,
but shall not be obligated to, enter into any ssugbplemental indenture which affects the Trustee/s rights, duties or immunities under this
Indenture or otherwise.

Section 904.Effect of Supplemental Indentures.

Upon the execution of any supplemental indentudeuthis Article IX, this Indenture shall be modifiin accordance therewith, and
such supplemental indenture shall form a partisfltidenture for all purposes; and every HoldeSeturities theretofore or thereafter
authenticated and delivered hereunder shall bedthereby.

Section 905.Reserved.
Section 906.Notice of Supplemental Indenture; Reference in ®&=uto Supplemental Indentures.

After a supplemental indenture under Section 9@L0? becomes effective, the Company shall mdhéoTrustee a notice briefly
describing such supplemental indenture or a copuoi supplemental indenture and the Trustee shddehalf of the Company and at the
expense of the Company mail such notice or suppitahandenture to Holders affected thereby. Anjufa of the Trustee to mail such
notice, or any defect therein, or any failure & Ffrustee to mail such supplemental indenture| sbain any way impair or affect the validi
of any such supplemental indenture.

Securities of any series authenticated and delivafter the execution of any supplemental indenpuirsuant to this Article IX may,
and shall if required by the Trustee, bear a nmtath form approved by the Trustee as to any matirided for in such supplemental
indenture. If the Company shall so determine, B@aurities of any series so modified as to confanrthe opinion of the Company, to any
such supplemental indenture may be prepared araliextby
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the Company and authenticated and delivered by thstee in exchange for Outstanding Securitiesiofi series.

ARTICLE X
COVENANTS

Section 1001.Payment of Principal, Premium, if any, and Interest

The Company covenants and agrees for the benefaaf series of Securities that it will duly anahgtually pay the principal of and
premium, if any, and interest on the Securitiesuath series in accordance with the terms of ther8&s and this Indenture. Principal and
interest shall be considered paid on the datefdoa ior before 11:00 a.m. (New York City time) such date, the Trustee or the Paying A
(or, if the Company or any Subsidiary of the Parthip is the Paying Agent, the segregated accausgmarate trust fund maintained by the
Company or such Subsidiary pursuant to Section lI80I8ls in accordance with this Indenture moneyiceght to pay all principal and
interest then due.

The Company shall pay interest on overdue prin@p#the rate specified therefor in the Securigesl it shall pay interest on overc
installments of interest at the same rate to thergawful as provided in Section 307.

Notwithstanding anything to the contrary contaiimethis Indenture, the Company, the GuarantorbeiRtaying Agent may, to the
extent it is required to do so by law, deduct ahtwld income or other similar taxes imposed bylinéed States of America or other
domestic or foreign taxing authorities from priradipr interest payments hereunder.

Section 1002.Maintenance of Office or Agency.

The Company will maintain in each Place of Paynfenany series of Securities an office or agencemtSecurities of such series
may be presented or surrendered for payment, wBexrerities of such series may be surrendered @istration of transfer or exchange,
where Securities may be surrendered for conversioth where notices and demands to or upon the Gonipaespect of the Securities of
such series and this Indenture may be served.Cohgpany will give prompt written notice to the Tiess of the location, and any change in
the location, of such office or agency. If at d@imye the Company shall fail to maintain any sudjuieed office or agency or shall fail to
furnish the Trustee with the address thereof, suebentations, surrenders, notices and demandsenanade or served at the Corporate Trust
Office of the Trustee. The Company hereby appdh#sTrustee as its agent to receive all such ptasens, surrenders, notices and dem:

The Company may also from time to time designaga@mmore other offices or agencies where the &&=uof one or more series
may be presented or
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surrendered for any or all such purposes and nwey fime to time rescind such designatigmsvided, howeverthat no such designation or
rescission shall in any manner relieve the Compdiitg obligation to maintain an office or agenoyeach Place of Payment for Securities of
any series for such purposes. The Company wi# giompt written notice to the Trustee of any stiebignation or rescission and of any
change in the location of any such other officagency.

With respect to any Global Security, and excepitherwise may be specified for such Global Seca#tgontemplated by
Section 301, the Corporate Trust Office of the Teashall be the Place of Payment where such G&dxairity may be presented or
surrendered for payment or for registration of $fanor exchange, or where successor Securitiesomaglivered in exchange therefor;
provided, howeve, that any such payment, presentation, surrendaelovery effected pursuant to the Applicable Pchaes of the
Depositary for such Global Security shall be deetodthve been effected at the Place of Paymerstuftin Global Security in accordance v
the provisions of this Indenture.

Section 1003.Money for Securities Payments to Be Held in Trust.

If the Company shall at any time act as Paying Agéth respect to any series of Securities, it vah or before each due date for
principal of or premium, if any, or interest on afythe Securities of such series, segregate atidim¢rust for the benefit of the Holders of
such Securities a sum sufficient to pay the prialcgmd premium, if any, and interest so becoming uhtil such sums shall be paid to such
Holders or otherwise disposed of as herein provatetiwill promptly notify the Trustee of its actionfailure so to act.

Whenever the Company shall have one or more Paygeats for any series of Securities, it will, ntelathan 11:00 a.m. (New York
City time) on each due date for the principal opoemium, if any, or interest on any Securitieswéh series, deposit with a Paying Agent a
sum sufficient to pay such amount, such sum todbe in trust for the Holders of such Securitiestiat to the same, and (unless such Paying
Agent is the Trustee) the Company will promptlyifyothe Trustee of its action or failure so to act.

The Company will cause each Paying Agent for amgs®f Securities other than the Trustee to exeantl deliver to the Trustee an
instrument in which such Paying Agent shall agréé the Trustee, subject to the provisions of Séstion 1003, that such Paying Agent ¢
hold in trust for the benefit of Holders or the 3iee all money held by such Paying Agent for theygnt of principal of or interest on the
Securities and shall notify the Trustee in writofgany default by the Company in making any sugmpent.

The Company may at any time, for the purpose diobtg the satisfaction and discharge of this Itdienor for any other purpose,
pay, or by Company Order direct any Paying Agemayp, to the Trustee all sums held in trust byGoenpany or such Paying Agent, such
sums to be held by the Trustee
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upon the same trusts as those upon which suchwenasheld by the Company or such Paying Agent; apdn such payment by any Paying
Agent to the Trustee, such Paying Agent shall lEased from all further liability with respect toch money.

Subject to any applicable abandoned property lay,naoney deposited with the Trustee or any Payiggm, or then held by the
Company, in trust for the payment of the principibr premium, if any, or interest on any Secudfyany series and remaining unclaimed for
two years after such principal, premium or intefext become due and payable shall be paid to then&@wy on Company Request, or (if then
held by the Company) shall be discharged from $uudt; and the Holder of such Security shall thiéeeaas an unsecured general creditor,
look only to the Company for payment thereof, aldlability of the Trustee or such Paying Agenttwvrespect to such trust money, and all
liability of the Company as trustee thereof, skiadireupon cease.

Section 1004.Statement by Officers as to Default.

The Company shall deliver to the Trustee within #29s after the end of each fiscal year of the Gomiending after the date her
an Officers’ Certificate of the Company and onehef two Officers signing must be the Company’s gifal executive officer, principal
financial officer or principal accounting officestating whether or not, to the best knowledge ohdDfficer, the Company is in default in the
performance and observance of any of the termsjgpoms and conditions of this Indenture applicablé (without regard to any period of
grace or requirement of notice provided hereunded) if the Company shall be in default, specifyafigsuch defaults and the nature and
status thereof of which such Officer may have krealgke.

The Company shall deliver to the Trustee, as ssguoasible and in any event within 30 days after@bmpany becomes aware of
the occurrence of any Default or Event of DefanlCfficers’ Certificate setting forth the detailssmuch Default or Event of Default, its status
and the actions which the Company is taking or pseg to take with respect thereto.

Section 1005 .Waiver of Certain Covenants.

Except as otherwise specified as contemplated biid®e301 for Securities of such series, the Corgmarthe Guarantors, as the
case may be, may, with respect to the Securiti@npfseries, omit in any particular instance to plynwith any term, provision or condition
set forth in any covenant provided pursuant toiSe@&01(18), Section 901(1) or Section 901(12)thar benefit of the Holders of such series
or in Article VIII, if before the time for such cqpliance the Holders of at least a majority in aggte principal amount of the Outstanding
Securities of such series shall, by Act of suchddd, either waive such compliance in such instanggnerally waive compliance with such
term, provision or condition, but no such waivealsbxtend to or affect such term,
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provision or condition except to the extent so egply waived, and, until such waiver shall becoffectve, the obligations of the Company
or the Guarantors, as the case may be, and thesdftthe Trustee in respect of any such term,igi@mvor condition shall remain in full for
and effect.

ARTICLE XI
REDEMPTION OF SECURITIES

Section 1101 .Applicability of Article.

Securities of any series which are redeemable béfmir Stated Maturity shall be redeemable in etanace with their terms and
(except as otherwise specified as contemplatedebtic® 301 for such Securities) in accordance thith Article XI.

Section 1102 Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Secsistiall be evidenced by a Company Resolution @ffiners’ Certificate of the
Company or in another manner specified as conteetplay Section 301 for such Securities. In casaEngfredemption at the election of the
Company of the Securities of any series (including such redemption affecting only a single Segyrihe Company shall, at least 15 days
prior to the date any notice of a redemption ibaayiven to the Holders pursuant to Section 110des a shorter notice shall be satisfactory
to the Trustee), notify the Trustee of such Red@ngDate, of the principal amount of Securitieso€h series to be redeemed and, if
applicable, of the tenor of the Securities to lemmned. In the case of any redemption of Secsigti®r to the expiration of any restriction
such redemption provided in the terms of such S&esior elsewhere in this Indenture, the Compdrall Surnish the Trustee with an
Officers’ Certificate of the Company evidencing qdiance with such restriction.

Section 1103. Selection by Trustee of Securities to Be Redeemed

If less than all the Securities of any series areet redeemed (unless all the Securities of subbssand of a specified tenor are to be
redeemed or unless such redemption affects oritygéesSecurity), the particular Securities to beéeemed shall be selected not more than 60
days prior to the Redemption Date by the Trusteen the Outstanding Securities of such series retipusly called for redemption, by such
method as the Trustee shall deem fair and apptepiieciuding by lot or pro rata, and which may\pde for the selection for redemption of a
portion of the principal amount of any Securitysath seriesprovidedthat the unredeemed portion of the principal amadiainy Security
shall be in an authorized denomination (which shatlbe less than the minimum authorized denonan@fior such Security. If less than all
the Securities of such series and of a specifiedrtare to be redeemed (unless such redemptiottaffaly a single Security), the particular
Securities to be redeemed shall be selected
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not more than 60 days prior to the Redemption Dgtthe Trustee, from the Outstanding Securitiesugh series and specified tenor not
previously called for redemption in accordance i preceding sentence.

If any Security selected for partial redemptiogasiverted in part before termination of the coniegrsight with respect to the
portion of the Security so selected, the conveptation of such Security shall be deemed (so fanag be) to be the portion selected for
redemption. Securities which have been conventeithg a selection of securities to be redeemed bedreated by the Trustee as
Outstanding for the purpose of such selection.

The Trustee shall promptly notify the Company irtiwg of the Securities selected for redemptiomfasesaid and, in case of any
Securities selected for partial redemption as afick the principal amount thereof to be redeemed.

The provisions of the three preceding paragrapah sbt apply with respect to any redemption affegonly a single Security,
whether such Security is to be redeemed in whole part. In the case of any such redemption i, plae unredeemed portion of the

principal amount of the Security shall be in arhauized denomination (which shall not be less ti@nminimum authorized denomination)
for such Security.

For all purposes of this Indenture, unless theeedritherwise requires, all provisions relatinghte redemption of Securities shall
relate, in the case of any Securities redeemed loe tedeemed only in part, to the portion of thiegipal amount of such Securities which
been or is to be redeemed.

Section 1104 .Notice of Redemption.

Notice of redemption shall be given by first-clasail, postage prepaid, mailed not less than 30ware than 60 days prior to the
Redemption Date (or within such period as othensjsecified as contemplated by Section 301 for S&esiof a series), to each Holder of
Securities to be redeemed, at such Holder's addmssaring in the Security Register.

All notices of redemption shall identify the Seties to be redeemed and shall state:

(1) the Redemption Date;

(2) the Redemption Price (or the method ofwaking such price);

(3) ifless than all the Outstanding Secusiti any series consisting of more than a singtei®ty are to be redeemed, the
identification (and, in the case of partial redeimpbf any such Securities, the respective prin@paounts) of the particular Securities to be

redeemed and, if less than all the Outstanding
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Securities of any series consisting of a singlauBgcare to be redeemed, the principal amounhefgarticular Security to be redeemed;

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

(5) the place or places where each such Sgdsitio be surrendered for payment of the Redemmfirice;

(6) for any Securities that by their terms rbayconverted, the terms of conversion, the datehaoh the right to convert the
Security to be redeemed will terminate and theglacplaces where such Securities may be surreth@i@reonversion;

(7)  that the redemption is for a sinking fuifiguch is the case; and

(8) if applicable, the CUSIP, ISIN or any daminumbers of the Securities of such sensyided, howeverthat no
representation will be made as to the correctneasauracy of the CUSIP, ISIN or any similar numlieany, listed in such notice or printed
on the Securities.

Notice of redemption of Securities to be redeemdteaelection of the Company shall be given byGleenpany or, at the
Company’s request (which may be rescinded or reyakeny time prior to the time at which the Tressball have given such naotice to the
Holders), by the Trustee in the name and at theresg of the Company. The notice, if mailed inrttener herein provided, shall be
conclusively presumed to have been given, whethapobthe Holder receives such notice. In any ctdleire to give such notice by mail or
any defect in the notice to the Holder of any Sigwdesignated for redemption as a whole or in phdil not affect the validity of the
proceedings for the redemption of any other Saesrit

Section 1105.Deposit of Redemption Price.

By no later than 11:00 a.m. (New York City time) thie business day prior to any Redemption DateCtirapany shall deposit or
cause to be deposited with the Trustee or withygnBaAgent (or, if any of the Credit Parties isiagtas Paying Agent, such Credit Party will
segregate and hold in trust as provided in Sedi@¥8) an amount of money sufficient to pay the Rgutén Price of, and (except if the
Redemption Date shall be an Interest Payment DateedSecurities of the series provide otherwisefw@ed interest on, all the Securities
which are to be redeemed on that date, other tbanriies or portions of Securities called for neq¢ion which are owned by any of the
Credit Parties and have been delivered by suchitady to the Trustee for cancellation. All mgn#é any, earned on funds held by the
Paying Agent shall be remitted to the Companyadadition, the Paying Agent shall promptly returrtite Company any money deposited
with the Paying Agent by the Company in exceshefdmounts necessary to pay
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the Redemption Price of, and accrued intereshyif an, all Securities to be redeemed.

If any Security called for redemption is convertady money deposited with the Trustee or with aayify Agent or so segregated
and held in trust for the redemption of such Ségwhall (subject to any right of the Holder of ku#ecurity or any Predecessor Security to
receive interest as provided in the last paragcdf@ection 307 or in the terms of such Securitypaig to the Company upon Company
Request or, if then held by the Company, shallisehdrged from such trust.

Section 1106.Securities Payable on Redemption Date.

Notice of redemption having been given as aforesha Securities so to be redeemed shall, on tilemRption Date, become due
payable at the Redemption Price therein specifind,from and after such date (unless the Compaalddfault in the payment of the
Redemption Price and accrued interest) such Skxsusihall cease to bear interest. Upon surrerfdemosuch Security for redemption in
accordance with said notice, such Security shafldié by the Company at the Redemption Price, tegetf applicable, with accrued interest
to the Redemption Daterovided, howeverthat, unless otherwise specified as contemplayeBection 301, installments of interest whose
Stated Maturity is on or prior to the RedemptionéDaill be payable to the Holders of such Secwsjt@ one or more Predecessor Securities,
registered as such at the close of business amelineant Record Dates according to their termsthagrovisions of Section 30@rovided
furtherthat, unless otherwise specified as contemplate8idayion 301, if the Redemption Date is after auRegRecord Date and on or prior
to the Interest Payment Date, the accrued and dip@rest shall be payable to the Holder of tlteeeened Securities registered on the
relevant Regular Record Date.

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptireipal and premium, if any,
shall, until paid, bear interest from the Redempiate at the rate prescribed therefor in the Sgcur

Section 1107.Securities Redeemed in Part.

Any Security which is to be redeemed only in phelkbe surrendered at a Place of Payment thefeftr, if the Company or the
Trustee so requires, due endorsement by, or eewiitistrument of transfer in form satisfactorylte Company and the Trustee duly executed
by, the Holder thereof or such Holder’s attornelydwthorized in writing), and the Company shakeute, and the Trustee shall authenticate
and deliver to the Holder of such Security withsetvice charge, a new Security or Securities ottree series and of like tenor, of any
authorized denomination as requested by such Halderincipal amount equal to and in exchangetierunredeemed portion of the princi
of the Security so surrendered.
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ARTICLE XII
SINKING FUNDS

Section 1201 .Applicability of Article.

The provisions of this Article XIlI shall be appllda to any sinking fund for the retirement of Sétes of any series except as
otherwise specified as contemplated by Sectionf@804uch Securities.

The minimum amount of any sinking fund payment jmed for by the terms of any series of Securitielsdarein referred to as a
“mandatory sinking fund payment,” and any paymandicess of such minimum amount provided for bytéhms of such Securities is herein
referred to as an “optional sinking fund paymeifftgrovided for by the terms of any series of S&®s, the cash amount of any sinking fund
payment may be subject to reduction as providegkittion 1202. Each sinking fund payment shallgg@ied to the redemption of Securities
of the series as provided for by the terms of sBeturities.

Section 1202 .Satisfaction of Sinking Fund Payments with Se@asiti

The Company (1) may deliver Outstanding Securifess series (other than any previously called éalemption) and (2) may apply
as a credit Securities of a series which have beggemed either at the election of the Companyupmtsto the terms of such Securities or
through the application of permitted optional simkfund payments pursuant to the terms of suchriesyin each case in satisfaction of all
or any part of any sinking fund payment with resgeany Securities of such series required to bdenpursuant to the terms of such
Securities as and to the extent provided for byteéh@s of such Securitiegrovidedthat the Securities to be so credited have not been
previously so credited. The Securities to be sdited shall be received and credited for suchqgmeby the Trustee at the Redemption Price,
as specified in the Securities so to be redeensedetiemption through operation of the sinking famdl the amount of such sinking fund
payment shall be reduced accordingly.

Section 1203.Redemption of Securities for Sinking Fund.

Not less than 60 days (or such shorter period al$ Isé satisfactory to the Trustee) prior to eaioking fund payment date for any
Securities, the Company will deliver to the TrusaeeOfficers’ Certificate of the Company specifyiihg amount of the next ensuing sinking
fund payment for such Securities pursuant to thagef such Securities, the portion thereof, if amlgich is to be satisfied by payment of
cash and the portion thereof, if any, which is ¢cshtisfied by delivering and crediting Securipessuant to Section 1202 and will also del
to the Trustee any Securities to be so deliveiot less than 30 days prior to each such sinkimg foayment date, the Trustee shall selec
Securities to be redeemed upon such sinking fugithpat date in the manner specified in Section ldrfiBcause notice of the redemption
thereof to be given in the name of and at
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the expense of the Company in the manner provid&kction 1104. Such notice having been duly gitlenredemption of such Securities
shall be made upon the terms and in the mannedsiaiSections 1106 and 1107.

ARTICLE XIlI
DEFEASANCE AND COVENANT DEFEASANCE

Section 1301.Company’s Option to Effect Defeasance or Covenaifé&sance.

Unless otherwise provided as contemplated by Se80d, Sections 1302 and 1303 shall apply to alluBt&es and each series of
Securities, denominated in U.S. dollars and bearitegest at a fixed rate, in accordance with gogliaable requirements provided pursual
Section 301 and upon compliance with the conditsetsforth below in this Article XllI; and the Comupy may elect, at its option at any time,
to have Section 1302 and Section 1303 applied ydSacurities or any series of Securities, desighptesuant to Section 301 as being
defeasible pursuant to such Section 1302 or Set868, in accordance with any applicable requirdmprovided pursuant to Section 301
and upon compliance with the conditions set forlob in this Article XIll. Any such election shdle evidenced by a Company Resolution,
Officers’ Certificate of the Company or in anotimeanner specified as contemplated by Section 304ufcin Securities.

Section 1302.Defeasance and Discharge.

Upon the Company’s exercise of its option, if amyhave this Section 1302 applied to any Securitieany series of Securities, or if
this Section 1302 shall otherwise apply to any 8tes or any series of Securities, the Companythedsuarantors shall be deemed to have
been discharged from their respective obligatioith respect to such Securities and related Guagarae provided in this Section 1302 on
and after the date the conditions set forth ini8rct304 are satisfied (hereinafter callebéfeasance). For this purpose, such Defeasance
means that each of the Company and the Guararitalide deemed to have paid and discharged theeéntiebtedness represented by such
Securities and Guarantees and to have satisfiéd allher obligations under such Securities andr@utees and this Indenture insofar as such
Securities and Guarantees are concerned (and tisee€r at the expense of the Company or the Guaisaass the case may be, shall execute
proper instruments acknowledging the same), sulgettte following which shall survive until otheise terminated or discharged hereunder:
(1) the rights of Holders of such Securities taeiee, solely from the trust fund described in Settl304 and as more fully set forth in such
Section 1305, payments in respect of the prin@paind premium, if any, and interest on such Sé&esrivhen payments are due, (2) the
Company’s obligations with respect to such Seasitind the Guarantors’ obligations with respestuth Guarantees under Sections 304,
305, 306, 1002 and 1003, (3) the
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rights, powers, trusts, duties and immunities ef Thustee hereunder and (4) this Article XIIl. fabto compliance with this Article XIllI,
the Company or the Guarantors may exercise théwompf any, to have this Section 1302 appliedht® Securities of any series and the
related Guarantees notwithstanding the prior egeraf its option, if any, to have Section 1303 sgapto such Securities and Guarantees.

Section 1303.Covenant Defeasance.

Upon the Company’s exercise of its option, if amyhave this Section 1303 applied to any Securitieany series of Securities, or if
this Section 1303 shall otherwise apply to any 8tea or any series of Securities, (1) the Compamyg the Guarantors shall be released 1
their respective obligations under Section 801 amgdcovenants provided pursuant to Section 3018d)tion 901(1) or Section 901(12) for
the benefit of the Holders of such Securities &)dHe occurrence of any event specified in Sedi@h(4) and Section 501(8) shall be dee
not to be or result in an Event of Default, in eaabe with respect to such Securities and Guamateprovided in this Section 1303 on and
after the date the conditions set forth in SecliBf4 are satisfied (hereinafter calle@dvenant Defeasanc®). For this purpose, such
Covenant Defeasance means that, with respect loSerurities and Guarantees, each of the CompahtharGuarantors may omit to com
with and shall have no liability in respect of aeym, condition or limitation set forth in any sugppecified Section, whether directly or
indirectly by reason of any reference elsewhereihdp any such Section or by reason of any reterémany such Section to any other
provision herein or in any other document, butrdreainder of this Indenture and such Securities@marantees shall be unaffected thereby.

Section 1304. Conditions to Defeasance or Covenant Defeasance.
The following shall be the conditions to the apglion of Section 1302 or 1303 to any Securitiearor series of Securities:

(1) The Company shall irrevocably have degaolsdr caused to be deposited with the Trusteen@thar trustee which satisfies
the requirements contemplated by Section 609 arekago comply with the provisions of this Artidél applicable to it) as trust funds in
trust for the purpose of making the following payrse specifically pledged as security for, and dattid solely to, the benefits of the Holders
of such Securities, (A) money in an amount, orB%. Government Obligations which through the sakestipayment of principal and
interest in respect thereof in accordance withr ttegins will provide money in an amount, or (C)anbination thereof, in each case suffici
in the opinion of a nationally recognized firm atlependent public accountants expressed in a watgification thereof delivered to the
Trustee, to pay and discharge, and which shalppéea by the Trustee (or any such other qualifyirugtee) to pay and discharge, the
principal of and premium, if any, and interest acls Securities on the respective Stated Maturitieaccordance with the terms of this
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Indenture and such Securities. As used herdihS: Government Obligation” means (x) any security which is (i) a direct glaliion of the
United States of America for the payment of whieh tull faith and credit of the United States of émca is pledged or (ii) an obligation of a
Person controlled or supervised by and acting agancy or instrumentality of the United Stateéuoferica the payment of which is
unconditionally guaranteed as a full faith and #@rebligation by the United States of America, whim either case (i) or (ii), is not callable

or redeemable at the option of the issuer thesraf,(y) any depositary receipt issued by a banki¢fised in Section 3(a)(2) of the Securities
Act) as custodian with respect to any U.S. Govemtr@bligation which is specified in clause (x) aband held by such bank for the account
of the holder of such depositary receipt, or wibpect to any specific payment of principal ofrdefest on any U.S. Government Obligation
which is so specified and helpkovidedthat (except as required by law) such custodiamvisauthorized to make any deduction from the
amount payable to the holder of such depositargipefrom any amount received by the custodiaregpect of the U.S. Government
Obligation or the specific payment of principalioterest evidenced by such depositary receipt.

(2) Inthe event of an election to have SectiB02 apply to any Securities or any series otifes, the Company shall have
delivered to the Trustee an Opinion of Counselrggghat (A) the Company has received from, oreéhgas been published by, the Internal
Revenue Service a ruling or (B) since the datdisfindenture, there has been a change in thecapf#i Federal income tax law, in either ¢
(A) or (B) to the effect that, and based therearhsapinion shall confirm that, the Holders of si&dturities will not recognize gain or loss
Federal income tax purposes as a result of thesitepefeasance and discharge to be effected w#pect to such Securities and will be
subject to Federal income tax on the same amauttieisame manner and at the same times as wothe losase if such deposit, Defeasance
and discharge were not to occur.

(3) Inthe event of an election to have SectiB803 apply to any Securities or any series otifes, the Company shall have
delivered to the Trustee an Opinion of Counsehwdffect that the Holders of such Securities moll recognize gain or loss for Federal
income tax purposes as a result of the deposiCanvénant Defeasance to be effected with respestidb Securities and will be subject to
Federal income tax on the same amount, in the saameer and at the same times as would be the fcasehi deposit and Covenant
Defeasance were not to occur.

(4) The Company shall have delivered to thesfige an Officers’ Certificate of the Company te dffect that neither such
Securities nor any other Securities of the samieséf then listed on any securities exchangd, lvéldelisted as a result of such deposit.
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(5) No Default or Event of Default with respéz such Securities or any other Securities dfalk occurred and be continuing at
the time of such deposit or, insofar as Sectio(®0dr Section 501(6) are concerned, at any timergrior to the 90th day after the date of
such deposit (it being understood that this coodighall not be deemed satisfied until after suth glay).

(6) Such Defeasance or Covenant Defeasandenshaesult in a breach or violation of, or cdhge a default under, any other
material agreement or instrument to which the Camwips a party or by which it is bound.

(7)  The Company shall have delivered to thestee an Officers’ Certificate of the Company andpinion of Counsel, each
stating that all conditions precedent with respectuch Defeasance or Covenant Defeasance havebegtied with (in each case, subjec
the satisfaction of the condition in clause (5)).

Before or after a deposit, the Company may makengaments satisfactory to the Trustee for the redemof Securities at a future
date in accordance with Article XI.

Section 1305. Deposited Money and U.S. Government Obligatioret Held in Trust; Miscellaneous Provisions.

Subject to the provisions of the last paragrap8exftion 1003, all money and U.S. Government Ohbgat(including the proceeds
thereof) deposited with the Trustee or other qulif trustee (solely for purposes of this Secti@03.and Section 1306, the Trustee and any
such other trustee are referred to collectivelthas' Trustee”) pursuant to Section 1304 in respect of any Séearshall be held in trust and
applied by the Trustee, in accordance with the igions of such Securities and this Indenture, éohiyment, either directly or through any
such Paying Agent (including the Company actin@aging Agent) as the Trustee may determine, télthiders of such Securities, of all
sums due and to become due thereon in respecinofgal and premium, if any, and interest, but mose held in trust need not be segreg
from other funds except to the extent requireday. |

The Company shall pay and indemnify the Trusteénagiany tax, fee or other charge imposed on arszesl against the U.S.
Government Obligations deposited pursuant to Sedt894 or the principal and interest received speet thereof other than any such tax
or other charge which by law is for the accounthef Holders of Outstanding Securitipspvidedthat the Trustee shall be entitled to charge
any such tax, fee or other charge to such Holdertunt.

Anything in this Article XIlI to the contrary nottistanding, the Trustee shall deliver or pay toGbenpany from time to time upon
Company Request any money or U.S. Government Qldigmheld by it as provided in Section 1304 wigbpect to any Securities which are
in excess of the amount thereof
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which would then be required to be deposited teatfthe Defeasance or Covenant Defeasance, aashamay be, with respect to such
Securities.

Section 1306.Reinstatement.

If the Trustee or the Paying Agent is unable tdyppy money in accordance with this Article Xllittv respect to any Securities by
reason of any order or judgment of any court oregpmental authority enjoining, restraining or otkise prohibiting such application, then
the obligations under this Indenture and such Stesiand Guarantees from which the Company an@tierantors have been discharged or
released pursuant to Section 1302 or 1303 shafi\ieed and reinstated as though no deposit hadrmmt pursuant to this Article X1l with
respect to such Securities and Guarantees, ugtilttme as the Trustee or Paying Agent is permitteapply all money held in trust pursuant
to Section 1305 with respect to such Securities@unarantees in accordance with this Article Xpilpvided, howeverthat (a) if the
Company or the Guarantors makes any payment ofipehof or premium, if any, or interest on anyls®ecurity following such
reinstatement of its obligations, the Company er@uarantors, as the case may be, shall be subtbgathe rights, if any, of the Holders of
such Securities to receive such payment from theeyso held in trust and (b) unless otherwise regudy any legal proceeding or any order
or judgment of any court or governmental authotity, Trustee or Paying Agent shall return all soncimey and U.S. Government Obligatic
to the Company or the Guarantors, as the case maybmptly after receiving a written request tifierat any time, if such reinstatement of
the obligations of the Company or the Guarant@sha case may be, has occurred and continuesitoelffect.

ARTICLE XIV
GUARANTEE OF SECURITIES

Section 1401 .Guarantee.

Each Guarantor hereby jointly and severally anty fahd unconditionally guarantees to each Holdex 8fcurity authenticated and
delivered by the Trustee hereunder, and to thet&eusn behalf of each such Holder, the due andtpahpayment in full of the principal of
and premium, if any, and interest on such Secarity all other amounts payable by the Company uthéeindenture when and as the same
shall become due and payable, whether at the Stédéurity, by declaration of acceleration, call fedemption or otherwise, and interest on
the overdue principal and (to the extent permiktgdw) interest, if any, on such Security (colieely, the “Obligations "), in accordance
with the terms of such Security and this Indentuféehe Company shall fail to pay when due anyi@dtions, for whatever reason, each
Guarantor shall be jointly and severally obligategay in cash the same promptly. An Event of Ditfander this Indenture or the Security
of any series shall entitle the Holders of suchuiges
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to accelerate the Obligations of the Guarantoreurater in the same manner and to the same extém &bligations of the Company.
Section 1402 Additional Guarantors.

The Company and each Guarantor shall cause eaclKK&WEntity (other than a Non-Guarantor Entity)decome a Guarantor
pursuant to this Indenture and provide a Guaranteespect of the Securities.

Section 1403 Waiver.

To the fullest extent permitted by applicable l@ach Guarantor hereby waives the benefits of diigepresentment, demand for
payment, any requirement that the Trustee or arlgeoHolders exhaust any right or take any actgairest the Company or any other Person,
filing of claims with a court in the event of ingehcy or bankruptcy of the Company, any right fuige a proceeding first against the
Company, protest or notice with respect to any Beycor the indebtedness evidenced thereby andemiands whatsoever, and covenants that
no Guarantee will be discharged in respect of agu8ty except by complete performance of the Gtiians contained in such Security and
in this Article.

Section 1404 Guarantee of Payment.

Each Guarantee shall constitute a guarantee of gatywhen due and not a guarantee of collectiore Gharantors hereby agree
that, in the event of a default in payment of ppatof or premium, if any, or interest on any Sgtyywhether at its Stated Maturity, by
declaration of acceleration, call for redemptiorotiterwise, legal proceedings may be institutetheyTrustee on behalf of, or by, the Holder
of such Security, subject to the terms and condfitet forth in this Indenture, directly againg @Guarantors to enforce the Guarantee wit
first proceeding against the Company.

Section 1405.No Discharge or Diminishment of Guarantee.

Subject to Section 1410, the obligations of eactnefGuarantors hereunder shall be absolute anshditonal and not be subject to
any reduction, limitation, termination, impairmemtfor any reason (other than the payment in futash of the Obligations), including any
claim of waiver, release, surrender, alterationampromise of any of the Obligations, and shallb®subject to any defense or setoff,
counterclaim, recoupment or termination whatsoeyereason of the invalidity, illegality or unenfeability of the Securities, this Indenture
or the Obligations or otherwise. Without limititige generality of the foregoing, the obligationeath of the Guarantors hereunder shall not
be discharged or impaired or otherwise affectethbyfailure of the Trustee or any Holder of the éoto assert any claim or demand or to
enforce any remedy under this Indenture or any i8gcany other guarantee or any other agreemegraly waiver, modification or
indulgence of any provision thereof, by any default
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failure or delay, willful or otherwise, in the perfmnance of the Obligations, by any release of @ahgroGuarantor pursuant to Section 1410 or
by any other act or omission or delay to do ang#tt that may or might in any manner or to angmxvary the risk of any Guarantor or 1
would otherwise operate as a discharge of any Gtmras a matter of law or equity (other than thgmpent in full in cash of all the
Obligations);provided, however, that notwithstanding the foregoing, no such waiwgodification or indulgence shall, without thensent of
the Guarantors, increase the principal amount df Security, or increase the interest rate therelmainge any redemption provisions thereof
(including any change to increase any premium playaton redemption thereof) or change the Statewitya of any payment thereon, or
increase the principal amount of any Original IsBiscount Security that would be due and payabtupdeclaration of acceleration or the
maturity thereof pursuant to Section 502 of thideinture.

Section 1406.Defenses of Company Waived.

To the extent permitted by applicable law, eacthefGuarantors waives any defense based on angwasit of any defense of the
Company or any other Guarantor or the unenforcidabil the Obligations or any part thereof from arause, or the cessation from any cause
of the liability of the Company, other than finayment in full in cash of the Obligations. Eactitedf Guarantors waives any defense arising
out of any such election even though such eleatfmerates to impair or to extinguish any right affeursement or subrogation or other right
or remedy of each of the Guarantors against thegaomor any security.

Section 1407 .Continued Effectiveness.

Subject to Section 1410, each of the Guarantoteduagrees that its Guarantee with respect tdsaeyrity hereunder shall remain
in full force and effect and continue to be irreable notwithstanding any petition filed by or agdithe Company for liquidation or
reorganization, the Company becoming insolvent aking an assignment for the benefit of creditora ogceiver or trustee being appointed
for all or any significant part of the Company’sets, and shall, to the fullest extent permittedaly, continue to be effective or be reinstated,
as the case may be, if at any time payment, opantythereof, of principal of or interest on anyligdtion is rescinded or must otherwise be
restored or returned by the Trustee or any Holflang Security, whether as a “voidable preferentfegudulent transferupon bankruptcy ¢
reorganization of the Company or otherwise, athasigh such payment or performance had not beee nadil the date upon which the
entire Obligation, if any, and interest on suchu8i#g has been, or has been deemed pursuant frdkésions of this Indenture to have been
paid in full. In the event that any payment, oy @art thereof, is rescinded, reduced, restoredtarned on any Security, such Security shall,
to the fullest extent permitted by law, be reinstidnd deemed paid only by such amount paid anslon@scinded, reduced, restored or
returned.
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Section 1408.Subrogation.

In furtherance of the foregoing and not in limitatiof any other right of each of the Guarantorsibtyie hereof, upon the failure of
the Company to pay any Obligation when and asdheesshall become due, each of the Guarantors hprehyises to and will, upon receipt
of written demand by the Trustee or any Holdehef $ecurities of any series, forthwith pay, or eatasbe paid, to the Holders in cash the
amount of such unpaid Obligations, and thereuperHiblders shall, assign (except to the extentsheh assignment would render a
Guarantor a “creditor” of the Company within theanig of Section 547 of Title 11 of the United 8&€Code as now in effect or hereafter
amended or any comparable provision of any succesatute) the amount of the Obligations owed tnill paid by such Guarantor pursuant
to this Guarantee to such Guarantor, such assigrimée pro rata to the extent the Obligationstiesiion were discharged by such
Guarantor, or make such other disposition thereaugh Guarantor shall direct (all without recoucsthe Holders, and without any
representation or warranty by the Holders). Ifg@uarantor shall make payment to the Holderdl of @ny part of the Obligations and
(b) all the Obligations and all other amounts pagaimder this Indenture shall be paid in full, firestee will, at such Guarantor’s request,
execute and deliver to such Guarantor appropriatements, without recourse and without represenmtair warranty, necessary to evidence
the transfer by subrogation to such Guarantor dferest in the Obligations resulting from suclyrpant by such Guarantor.

Section 1409.Subordination.

Upon payment by any Guarantor of any sums to thdéis, as provided above, all rights of such Guaraagainst the Company,
arising as a result thereof by way of right of &igattion or otherwise, shall in all respects be sdibated and junior in right of payment to the
prior payment in full in cash of all the Obligat®to the Trustegyrovided, however, that any right of subrogation that such Guarantay
have pursuant to this Indenture is subject to 8ec#08.

Section 1410 Release of Guarantor and Termination of Guarantee.

A Guarantor shall, upon the occurrence of any efftlowing events, be automatically and uncondiilty released and discharged
from all obligations under this Indenture and itsa@antee without any action required on the pathefTrustee or any Holdgsrovidedthat
such Guarantor would not, immediately after su¢basge and discharge, be required to become a Gaapursuant to Section 1402:

(1) atany time such Guarantor is not therleaiship and is sold or disposed of (whether by mempnsolidation or the sale of all
or substantially all of its assets) to an entigttis not required to become a Guarantor, if sad ar disposition is otherwise in compliance
with this Indenture;
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(2)  such Guarantor is designated a Non-Guardtritity in accordance with this Indenture; or
(3) the Company effects a Defeasance or Caxddefeasance in accordance with Article XIIl hdreo

The Company may designate any Person as a “Nona@taearEntity” if (i) such Person is directly or inglctly wholly owned by one
or more of the Credit Parties and (ii) such Persogether with all then-existing Non-Guarantor Ees designated pursuant to this clause
(if) on a combined and consolidated basis and takemwhole, would not constitute a Significant Sdiary (the foregoing, the Non-
Guarantor Limitation ”). The Company may also, from time to time, remdlve designation of any Person as a Non-Guar&miity and
must remove the designation as to one or more Glagr-antor Entities designated pursuant to claijsef(ihe immediately preceding sente
to the extent as of the end of any fiscal quattehsNon-Guarantor Entities exceed the Non-Guardritoitation. Any such designation or
removal by the Company shall be evidenced to thist€e by promptly filing with the Trustee a Comp#tgsolution giving effect to such
designation or removal, and in the case of a dasigm, a certificate of the chief financial officei the Company (or, in his or her absence
principal executive officer, principal accountinfficer or treasurer of the Company) certifying teath designation complied with the
foregoing provisions. The Company shall prompilly With the Trustee a notice of any such reledse ®uarantor in accordance with this
Indenture.

The Trustee shall deliver an appropriate instrunegitencing such release upon receipt of a reqpfebe Company accompanied
an Officers’ Certificate certifying as to the conapice with this Section.

Section 1411 Limitation of Guarantors’ Liability.

Each Guarantor, and by its acceptance hereof ealtleH hereby confirms that it is the intentionatifsuch parties that the Guarar
by such Guarantor not constitute a fraudulent feare conveyance for purposes of Title 11 of thetéd States Code, the Uniform
Fraudulent Conveyance Act, the Uniform Fraudulenainfer Act or any similar federal or state lavitte extent applicable to any Guarantor.
To effectuate the foregoing intention, the Holdemsgl such Guarantor hereby irrevocably agree tleadibligations of such Guarantor under
this Indenture and its Guarantee shall be limieethe maximum aggregate amount which, after gigffigct to all other contingent and fixed
liabilities of such Guarantor, and after givingesff to any collections from or payments made bgrobehalf of, any other Guarantor in
respect of the obligations of such Guarantor uitdgbuarantee or pursuant to its contribution aiins under this Indenture, will result in
the obligations of such Guarantor under its Gua&nbt constituting such fraudulent transfer ovegance.
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Each Guarantee is expressly limited so that invemg including the acceleration of the Maturitytloé Securities, shall the amount
paid or agreed to be paid in respect of interesherSecurities (or fees or other amounts deemyagat for the use of funds) exceed the
maximum permissible amount under applicable lawn adfect on the date hereof and as subsequeminded or modified to allow a greater
amount of interest (or fees or other amounts degmagthent for the use of funds) to be paid undeh €garantee. If for any reason the
amount in respect of interest (or fees or otheratwdeemed payment for the use of funds) reqbiyeal Guarantee exceeds such maximum
permissible amount, the obligation to pay intetester such Guarantee (or fees or other amountsatbpayment for the use of funds) shall
be automatically reduced to such maximum permissibbount and any amounts collected by any holdangpfSecurity in excess of the
permissible amount shall be automatically appl@éetetiuce the outstanding principal on such Security

Section 1412 No Obligation to Take Action Against the Company.

Neither the Trustee, any Holder nor any other Resball have any obligation to enforce or exhangtragghts or remedies or take
any other steps under any security for the Oblgetior against the Company or any other PersonyoPeoperty of the Company or any ot
Person before the Trustee, such Holder or such Beson is entitled to demand payment and perfecsmay any or all Guarantors of their
liabilities and obligations under their Guarantee.

Section 1413.Execution and Delivery.

To evidence its Guarantee set forth in this ArtiXl¥, each Guarantor hereby agrees that this Inderghall be executed on behal
such Guarantor by an Officer of such Guarantor,iaride case of any New KKR Entity that becomesuar@ntor in accordance with this
Indenture, such New KKR Entity’s Guarantee shalébiglenced by the execution and delivery on bedfadtich New KKR Entity of a
supplemental indenture hereto by an Officer of duetv KKR Entity.

Each Guarantor hereby agrees that its Guarantdersetn this Article X1V shall remain in full fare and effect notwithstanding the
absence of the endorsement of any notation of @uarantee on any Securities.

If an Officer whose signature is on this Indentuodonger holds that office at the time the Trustethenticates any Security, the
Guarantee shall be valid nevertheless.

The delivery of any Security by the Trustee, afiter authentication thereof hereunder, shall cartstilue delivery of the Guarantee
set forth in this Indenture on behalf of the Gusoen
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This Indenture may be executed in any number ofiaparts, each of which so executed shall be deée¢mlee an original, but all
such counterparts shall together constitute butamakethe same instrument.

[Signature page follows]

75




IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed and attestédsaidf the day and year
first above written.

KKR GROUP FINANCE CO. LLC, as Issu

By: KKR Management Holdings Corp., its managing men

By: /s/ David Sorkir

Name:David Sorkin
Title: General Counst

KKR & CO. L.P., as Guaranto

By: KKR Management LLC, its general partr

By: /s/ David Sorkir

Name:David Sorkin
Title: General Counse

KKR MANAGEMENT HOLDINGS L.P., as Guarantc

By: KKR Management Holdings Corp., its general par

By: /s/ David Sorkir

Name:David Sorkin
Title: General Counst

[Signature Page to Indenture]




KKR FUND HOLDINGS L.P., as Guarant

By: KKR Fund Holdings GP Limited, its general part

By: /s/ David Sorkir

Name:David Sorkin
Title: General Counse

And
By: KKR Group Holdings L.P., its general partr

By: KKR Group Limited, the general partner of KKR Group
Holdings L.P.

By: /s/ David Sorkir

Name:David Sorkin
Title: General Counst

[Signature Page to Indenture]




The Bank of New York Mellon Trust Company, N.A., Bsistee

By: /s/ Thomas Provenzai

Name:Thomas Provenzar
Title: Vice Presiden

[Signature Page to Indenture]




SCHEDULE |
GUARANTORS
KKR & Co. L.P., a Delaware limited partnership

KKR Management Holdings L.P., a Delaware limitedtpership
KKR Fund Holdings L.P., a Cayman limited partnepshi
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This First Supplemental Indenture, dated as ofeapéer 29, 2010 (theFirst Supplemental Indenture”), among KKR Group
Finance Co. LLC, a limited liability company dulyganized and existing under the laws of the Sthfgetaware, having its principal office
9 West 57" Street, Suite 4200, New York, New Yook 19 (the “Company”), the Guarantors party hereto and The Bank of Nenk
Mellon Trust Company, N.A., as Trustee under theeBadenture (as hereinafter defined) and hereytiter Trustee”), supplements that
certain Indenture, dated as of September 29, 2006ng the Company, the Guarantors named thereithantrustee (the Base Indenture”
and subject to Section 1.3 hereof, together with First Supplemental Indenture, théntlenture ).

RECITALS OF THE COMPANY

The Company and the Guarantors have heretoforaitedeand delivered to the Trustee the Base Indemtaviding for the issuance
from time to time of one or more series of the Camps senior unsecured debt securities (hereinratite Base Indenture called the “
Securities”), the forms and terms of which are to be determirseska forth in Sections 201 and 301 of the Baseritde, and the Guarante
thereof by the Guarantors; and

Section 901 of the Base Indenture provides, amadimgr ¢hings, that the Company, the Guarantors laad tustee may enter into
indentures supplemental to the Base Indentureafogng other things, the purposes of (a) establisttia form or terms of Securities of any
series as permitted by Sections 201 and 301 dBdse Indenture and (b) adding to or changing arteprovisions to the Base Indenture in
certain circumstances;

The Company desires to create a series of Secuddisignated as its “6.375% Senior Notes due 20@uant to the terms of this
First Supplemental Indenture.

The Company has duly authorized the execution afidety of this First Supplemental Indenture anel Hotes to be issued from
time to time, as provided for in the Indenture.

Each Guarantor has duly authorized its Guarantéleeofotes and to provide therefor each Guararatsuly authorized the
execution and delivery of this First Supplementaldnture.

All things necessary have been done to make th$ Supplemental Indenture a valid and legally migcdagreement of the Compa
in accordance with its terms and to make the Nethen executed by the Company and authenticatedelhnared and under the Indenture
and duly issued by the Company, the valid and ledphding obligations of the Company.
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All things necessary have been done to make theaBtees, upon execution and delivery of this Brgiplemental Indenture, the
valid and legally binding obligations of each Gudoa and to make this First Supplemental Indenéuvalid and legally binding agreement of
each Guarantor, in accordance with its terms.

ARTICLE |
ISSUANCE OF SECURITIES

Section 1.1.Issuance of Notes; Principal Amount; Maturity; €itl

Q) On September 29, 2010, the Company swle and deliver to the Trustee, and the Trugtalh authenticate, the Initial
Notes substantially in the form set forth in Sextg2 below, in each case with such appropriateriisns, omissions, substitutions and of
variations as are required or permitted by the Badenture and this First Supplemental Indentund,\with such letters, numbers, or other
marks of identification and such legends or endueses placed thereon as may be required to comigiyapplicable tax laws or the rules of
any securities exchange or Depositary therefosanay, consistently herewith, be determined byQaffeeer executing such Notes, as
evidenced by the execution of such Notes.

(2 The Initial Notes to be issued pursuarthe Indenture shall be issued in the aggregateipal amount of $500,000,000 and
shall mature on September 29, 2020, unless thesNweeredeemed prior to that date as describeddtioh 5.1. The aggregate principal
amount of Initial Notes Outstanding at any time may exceed $500,000,000, except for Notes issugtienticated and delivered upon
registration of transfer of, or in exchange forjrolieu of, other Notes of the series pursuaréctions 304, 305, 306, 906 or 1107 of the |
Indenture and except for any Notes which, purst@Bection 303 of the Base Indenture, are deemeer e have been authenticated and
delivered. The Company may without the conseth@fHolders, issue additional Notes hereunder aopthe same series and on the same
terms and conditions (and having the same Guargraod with the same CUSIP numbers as the Initiaé$| but may be offered at a
different offering price or have a different issisge, initial interest accrual or initial interggtyment date (Additional Notes™”); provided
that if any Additional Notes are issued at a ptie causes such Additional Notes to have “origisslie discount” within the meaning of
Section 1273 of the United States Internal Reveude of 1986, as amended, and regulations of thiedBtates Department of Treasury
thereunder (the Code”), such Additional Notes shall not have the sanSTP number as the Initial Notes.

) The Notes shall be issued only in futgistered form without coupons in minimum denortioves of $2,000 and any integ
multiple of $1,000 in excess thereof.




4) Pursuant to the terms hereof and Ses®1 and 301 of the Base Indenture, the Comparmphereates a series of
Securities designated as the “6.375% Senior Nate2620” of the Company (as amended or supplemérmedtime to time, that are issued
under the Indenture, including both the Initial 8®and the Additional Notes, if any, thdldtes”), which Notes shall be deemed “Securities”
for all purposes under the Base Indenture.

Section 1.2.Interest.

Q) Interest on a Note will accrue at the @num rate of 6.375% (theNote Interest Rate”), from and including the date
specified on the face of such Note to, but exclggdthe date on which the principal thereof is pdiekmed paid, or made available for
payment and, in each case, will be paid on thesh#fsa 360-day year comprised of twelve 30-day im&nt

2 The Company shall pay interest on théeSlgemi-annually in arrears on March 29 and Sdpe20 of each year (each, an “
Interest Payment Date”), commencing March 29, 2011.

3) Interest shall be paid on each IntelRegtment Date to the registered Holders of the Naftes the close of business on the
Regular Record Date.

4) Amounts due on the Stated Maturity atieaRedemption Date of the Notes will be payadti¢he Corporate Trust Office.
The Company shall make payments of principal, ppemif any, and interest or the Repurchase Pri@mimection with a Change of Control
Repurchase Event in respect of the Notes in botk-éorm to DTC in immediately available funds, wehtlisbursement of such payments to
owners of beneficial interests in Notes in bookagfdrm will be made in accordance with the proaedwf DTC and its participants in effect
from time to time. The Company may at any timegleste additional Paying Agents or rescind thegtestion of any Paying Agent or
approve a change in the office through which angiiRpAgent acts, except that the Company shalklgeired to maintain a Paying Agent in
each Place of Payment for the Notes. Neither tragainy nor the Trustee shall impose any servicegehfar any transfer or exchange of a
Note. However, the Company may require HolderhefNotes to pay any taxes or other governmentaiges in connection with a trans
or exchange of Notes.

(5) If any Interest Payment Date, Stateduvist, or earlier Redemption Date or RepurchaseePPayment Date falls on a day
that is not a Business Day in The City of New YdHe Company shall make the required payment otjpal, premium, if any, and/or
interest or Repurchase Price in connection witlhar@e of Control Repurchase Event on the next sdaug Business Day as if it were made
on the date payment was due, and no interest @alug on the amount so payable for the period fiadhafter that Interest Payment Date,
Stated Maturity or earlier Redemption Date or Repase Price Payment Date, as the case may beghment succeeding Business Day.
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Section 1.3.Relationship with Base Indenture

The terms and provisions contained in the Basenitade will constitute, and are hereby expressly enadpart of this First
Supplemental Indenture. However, to the extentmaoyision of the Base Indenture conflicts with theress provisions of this First
Supplemental Indenture, the provisions of thistFgpplemental Indenture will govern and be cotitrgl

ARTICLE Il
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

Section 2.1.Definitions.

For all purposes of this First Supplemental Indenfexcept as herein otherwise expressly providathiess the context of this First
Supplemental Indenture otherwise requires):

Q) any reference to an “Article” or a “Sect’ refers to an Article or a Section, as the aasg be, of this First Supplemental
Indenture;

2 the words “herein,” “hereof” and “heralan” and other words of similar import refer to thisstiBupplemental Indenture a
whole and not to any particular Article, Sectiorotiner subdivision;

3) “including” means including without litation;

4) unless otherwise provided, referencesgr@ements and other instruments shall be deamiedlitide all amendments and
other modifications to such agreements and instntsnéut only to the extent such amendments aret atlodifications are not prohibited by
the terms of this Indenture.

The terms defined in this Section 2.1 (except asih@therwise expressly provided or unless theeodrof this First Supplemental
Indenture otherwise requires) for all purposehi First Supplemental Indenture and of any indensupplemental hereto have the
respective meanings specified in this Section 20 other terms used in this First Supplementaldnture that are defined in the Base
Indenture, either directly or by reference theleixcept as herein otherwise expressly providechtass the context of this First Supplemental
Indenture otherwise requires), have the respeatieanings assigned to such terms in the Base Indemisiin force at the date of this First
Supplemental Indenture as originally executgdyidedthat any term that is defined in both the Base miwle and this First Supplemental
Indenture shall have the meaning assigned to ssahin this First Supplemental Indenture.

“ Additional Notes” has the meaning specified in Section 1.1(2).
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“ Applicable Procedures” means, with respect to any transfer or transadtiwolving a Global Security or beneficial interes
therein, the rules and procedures of DTC, Euroale&learstream, in each case to the extent afydica such transaction and as in effect
from time to time.

“ Below Investment Grade Rating Event means the rating on the Notes is lowered in resgfetChange of Control and the No
are rated below Investment Grade by both Ratingnaigs on any date from the date of the public eatican arrangement that could resu
a Change of Control until the end of the 60-dayqekfollowing public notice of the occurrence o€aange of Control (which period shall be
extended until the ratings are announced if dusimgh 60 day period the rating of the Notes is updéticly announced consideration for
possible downgrade by either of the Rating Agenc@evidedthat a Below Investment Grade Rating Event othenaissing by virtue of a
particular reduction in rating shall not be deertetave occurred in respect of a particular Chafgeontrol (and thus shall not be deemed a
Below Investment Grade Rating Event for purposebefdefinition of Change of Control RepurchaserEveereunder) if the Rating Agenc
making the reduction in rating to which this defiim would otherwise apply do not announce or mipiconfirm or inform the Company in
writing at its request that the reduction was #®ult, in whole or in part, of any event or circsiamee comprised of or arising as a result of, or
in respect of, the applicable Change of Controlgthibr or not the applicable Change of Control diele occurred at the time of the Below
Investment Grade Rating Event).

“ Change of Control” means the occurrence of the following:

(1) the direct or indirect sale, transfer, conveyancetber disposition (other than by way of mergecansolidation), in one ¢
a series of related transactions, of all or sultistiéynall of the combined assets of the Credit Grdaken as a whole to any
“person” @s that term is used in Section 13(d)(3) of thehArge Act or any successor provision), other tbam@ontinuin
KKR Person; or

2 the consummation of any transaction (includinghedit limitation, any merger or consolidation) tlesult of which is that
any “person” (as that term is used in Section 13jd)f the Exchange Act or any successor provisiothjer than a
Continuing KKR Person, becomes the beneficial ownéhin the meaning of Rule 13d-3 under the Exg®Act or any
successor provision) of a majority of the contrglinterests in (i) the Partnership or (ii) onevmre Guarantors that
together hold all or substantially all of the ass#ftthe Credit Group taken as a whole.

“ Change of Control Offer” has the meaning specified in Section 6.2(1).
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“ Change of Control Repurchase Event means the occurrence of a Change of Control dddlew Investment Grade Rating
Event.

“ Clearstream” means Clearstream Banking, S.A.
“ Code” has the meaning specified in Section 1.1(2).
“ Commission” means the Securities and Exchange Commissionysaccessor entity.

“ Comparable Treasury Issu€’ means the United States Treasury security orrgexsiselected by an Independent Investment
Banker as having an actual or interpolated matadtyparable to the remaining term of the Notesetodnleemed that would be utilized, at
time of selection and in accordance with custonfiaancial practice, in pricing new issues of cogderdebt securities of a comparable
maturity to the remaining term of such Notes.

“ Comparable Treasury Price” means, with respect to any Redemption Date, teeagye of the Reference Treasury Dealer
Quotations for such Redemption Date or, if the pa@ent Investment Banker obtains only one Refer@neasury Dealer Quotation, such
Reference Treasury Dealer Quotation.

“ Continuing KKR Person ” means, immediately prior to and immediately fallng any relevant date of determination, (i) an
individual who (&) is an executive of the KKR Grouip) devotes substantially all of his or her besgmand professional time to the activities
of the KKR Group and (c) did not become an exeeutizthe KKR Group or begin devoting substantiallyof his or her business and
professional time to the activities of the KKR Gpan contemplation of a Change of Control, or iy Person in which any one or more of
such individuals directly or indirectly, singly as a group, holds a majority of the controllingenessts.

“ Covenant Defeasanceg has the meaning specified in Section 8.1.

“ DTC " means The Depository Trust Company, a New Y orpomation.

“ Euroclear " means Euroclear Bank, S.A./N.V., as operatohefEuroclear system.

“ Event of Default” has the meaning specified in Section 4.1.

“ Existing Indebtedness’ means indebtedness incurred under (x) the Chegtikement dated as of February 26, 2008 among
Kohlberg Kravis Roberts & Co. L.P., the other bareos and lenders party thereto, and HSBC Bank Rs@dministrative agent; (y) the
Revolving Credit Agreement dated as of June 117208ong KKR PEI Investments, L.P., as Borrower |énelers party thereto, and

Citibank, N.A., as administrative agent; and (2 Bevolving Credit Agreement dated as of Febru@2R08 among KKR Capital Markets
Holdings




L.P., as Borrower, the lenders party thereto, amiNb Corporate Bank, Ltd., as administrative agentl in the case of each of clauses (x),
(y) and (z) above, any amendments, supplementsifigadtbns, extensions, renewals, restatementsfondings thereof and any indentures,
notes, debentures or credit facilities or commégpmger facilities that replace, refund or refinany part of the loans, notes, other credit
facilities or commitments thereunder, including agh replacement, refunding or refinancing faciit indenture that alters the maturity or
interest rate thereofirovidedthat the aggregate principal amount of Existingeltédness outstanding at any one time shall neeek$2.42!
billion.

“ Fitch " means Fitch Ratings Inc. or any successor thereto
“ Independent Investment Banker’ means one of the Reference Treasury Dealers amgubby the Company from time to time.

“ Initial Notes " means Notes in an aggregate principal amounpdbu$500,000,000 initially issued under this F8spplemental
Indenture in accordance with Section 1.1(2).

“ Interest Payment Date” has the meaning specified in Section 1.2(2).

“ Investment Grade” means a rating of BBB- or better by Fitch (orétguivalent under any successor rating categofiegah) and
BBB- or better by S&P (or its equivalent under anigcessor rating categories of S&P) (or, in easlk,dasuch Rating Agency ceases to rate
the Notes of either series for reasons outsidb@Ctompany’s control, the equivalent investmendgreredit rating from any Rating Agency
selected by the Company as a replacement Ratingcigie

“ KKR Group " means the KKR Group Partnerships, the directiaditect parents (including, without limitation, mgral partners)
of the KKR Group Partnerships (théarent Entities "), any direct or indirect subsidiaries of the RdrEntities or the KKR Group
Partnerships, the general partner or similar cdirtgoentities of any investment or vehicle thatanaged, advised or sponsored by the KKR
Group (“KKR Fund ") and any other entity through which any of thesfoing directly or indirectly conduct its businglsst shall exclude
any company in which a KKR Fund has an investment.

“ KKR Group Partnerships " means KKR Management Holdings L.P., a Delawarstéd partnership, and KKR Fund Holdings
L.P., a Cayman Islands limited partnership, togethe

“ Maturity Date " means September 29, 2020.
“ Note Interest Rate” has the meaning specified in Section 1.2(1).

“ Notes” has the meaning specified in Section 1.1(4).




“ Permitted Liens” means (a) liens on voting stock or profit pagigting equity interests of any Subsidiary exis@ghe time such
entity becomes a direct or indirect Subsidiarynaf Partnership or is merged into a direct or iradiSubsidiary of the Partnershiprovided
such liens are not created or incurred in conneatith such transaction and do not extend to ahgroBubsidiary), (b) statutory liens, liens
for taxes or assessments or governmental liengatatue or delinquent or which can be paid withmenalty or are being contested in good
faith, (c) other liens of a similar nature as thdescribed in subclauses (a) and (b) above, anie(d) granted under Existing Indebtedness.

“ Rating Agency” means:
Q) each of Fitch and S&P; and

2 if either of Fitch or S&P ceases to rate the Natefils to make a rating of the Notes publicly igatale for reasons outside
of the Company’s control, a “nationally recogniztdtistical rating organization” within the meaniofigSection 3(a)(62) of
the Exchange Act selected by the Company as aceplent agency for Fitch or S&P, or both, as the caay be.

“ Reference Treasury Dealef means each of Citigroup Global Markets Inc., Godth, Sachs & Co. and Morgan Stanley & Co.
Incorporated or their respective affiliates which primary U.S. Government securities dealers,theu respective successopspvidedthat
if Citigroup Global Markets Inc., Goldman, Sach<C&. or Morgan Stanley & Co. or their respectivéliaties shall cease to be a primary U.S.

Government securities dealer in The City of Newkv@ “ Primary Treasury Dealer "), the Company shall substitute therefor another
Primary Treasury Dealer.

“ Reference Treasury Dealer Quotation§ means, with respect to each Reference TreasuayeDand any Redemption Date, the
average, as determined by the Independent InvesBaaiker, of the bid and asked prices for the Coalgla Treasury Issue (expressed in

each case as a percentage of its principal amquotgd in writing to the Independent Investmentiairby such Reference Treasury Dealer
at 3:30 p.m. New York time on the third businesg pl@ceding such Redemption Date.

“ Registrar ” means the Security Registrar for the Notes, wisichll initially be The Bank of New York Mellon TsuCompany,
N.A., or any successor entity thereof, subjecefdacement as set forth in the Base Inden

“ Regular Record Date” for interest payable in respect of any Note op brterest Payment Date means the day that is 4% pldor
to the relevant Interest Payment Date (whetheobarBusiness Day).

“ Repurchase Pricée’ has the meaning specified in Section 6.2(1).
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“ Repurchase Price Payment Daté has the meaning specified in Section 6.2(3)(iii).

“ S&P " means Standard & Poor’s Financial Services LLGuhsidiary of The McGraw-Hill Companies, Inc.,amy successor
thereto.

“ Treasury Rate” means, with respect to any Redemption Date, dbeper annum equal to the semiannual equivaleid 1o
maturity or interpolated (on a day count basishefComparable Treasury Issue, assuming a pricaéoComparable Treasury Issue
(expressed as a percentage of its principal amegp@l to the Comparable Treasury Price for suateRgtion Date.

ARTICLE Il
SECURITY FORMS

Section 3.1.Form Generally.

Q) The Notes shall be in substantiallyfibven set forth in Section 3.2 of this Article likith such appropriate insertions,
omissions, substitutions and other variations agegjuired or permitted by the Base Indenture hisdRirst Supplemental Indenture, and may
have such letters, numbers or other marks of ifieation and such legends or endorsements plaerddh as may be required to comply \
applicable tax laws or the rules of any securigieshange or Depositary therefor or as may, comgistrewith, be determined by the Officer
executing such Notes, as evidenced by the exectiteyaof. All Notes shall be in fully registeresi.

(2 The Notes shall be printed, lithograpbeéngraved on steel engraved borders or maydzhuped in any other manner, all
determined by the Officer of the Company execusingh Notes, as evidenced by the execution of satbdN

) Upon their original issuance, the Natkall be issued in the form of one or more GloladwBities in definitive, fully
registered form without interest coupons. Eaclhgssiobal Security shall be duly executed by the @any, authenticated and delivered by
the Trustee and shall be registered in the nanl¥T @f, as Depositary, or its nominee, and depositi#i e Trustee, as custodian for DTC.
Beneficial interests in the Global Securities Wi shown on, and transfers will only be made thinotizge records maintained by DTC and its
participants, including Clearstream and the Euockystem.




Section 3.2.Form of Note
[FORM OF FACE OF NOTE]

[THE FOLLOWING LEGEND SHALL APPEAR ON THE FACE OFACH GLOBAL SECURITY SOLD PURSUANT TO RULI
144A UNDER THE SECURITIES ACT:

THIS SECURITY (INCLUDING THE RELATED GUARANTEES) H& NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), ORHE SECURITIES LAWS OF ANY STATE OR OTHER
JURISDICTION. NEITHER THIS SECURITY NOR ANY INTEREN OR PARTICIPATION HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @RHERWISE DISPOSED OF IN THE ABSENCE OF
SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXIPT FROM, OR NOT SUBJECT TO, SUCH
REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITSCCEPTANCE HEREOF, AGREES ON ITS OWN BEHALF
AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH I'HAS PURCHASED SECURITIES, TO OFFER, SELL OR
OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE DATEHE “RESALE RESTRICTION TERMINATION DATE)
THAT IS ONE YEAR AFTER THE LATER OF THE ISSUE DATHEREOF OR ANY OTHER ISSUE DATE IN RESPECT OF
FURTHER ISSUANCE OF SECURITIES OF THE SAME SERIESIATHE LAST DATE ON WHICH KKR GROUP FINANCE
CO. LLC OR ANY AFFILIATE OF KKR GROUP FINANCE CO.LC WAS THE OWNER OF THIS SECURITY (OR ANY
PREDECESSOR OF SUCH SECURITY), ONLY (A) TO KKR GRBEFINANCE CO. LLC, KKR & CO. L.P., KKR
MANAGEMENT HOLDINGS L.P. OR KKR FUND HOLDINGS L.POR ANY SUBSIDIARY THEREOF, (B) PURSUANT TO A
REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFERQVE UNDER THE SECURITIES ACT, (C) FOR SO
LONG AS THE SECURITIES ARE ELIGIBLE FOR RESALE PURSNT TO RULE 144A UNDER THE SECURITIES ACT
(“RULE 144A”), TO A PERSON IT REASONABLY BELIEVESS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED

IN RULE 144A THAT PURCHASES FOR ITS OWN ACCOUNT GFOR THE ACCOUNT OF A QUALIFIED

INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RUL
144A IN A TRANSACTION MEETING THE REQUIREMENTS OF

10




RULE 144A, (D) PURSUANT TO OFFERS AND SALES TO NONS. PERSONS THAT OCCUR OUTSIDE THE UNITED
STATES WITHIN THE MEANING OF REGULATION S UNDER THIBECURITIES ACT, (E) TO AN INSTITUTIONAL
“ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 50(a)(1), (2), (3) OR (7) UNDER THE SECURITIES ACT
THAT IS NOT A QUALIFIED INSTITUTIONAL BUYER AND THAT IS PURCHASING FOR ITS OWN ACCOUNT OR FOR
THE ACCOUNT OF ANOTHER INSTITUTIONAL ACCREDITED INESTOR, IN EACH CASE IN A MINIMUM PRINCIPAL
AMOUNT OF THE SECURITIES OF $250,000, FOR INVESTMERURPOSES AND NOT WITH A VIEW TO OR FOR
OFFER OR SALE IN CONNECTION WITH ANY DISTRIBUTIONN VIOLATION OF THE SECURITIES ACT OR

(F) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, SUBJECT TO KKR GROUP FINANCE CO.CIS AND THE TRUSTEE’S RIGHT PRIOR TO ANY SUCH
OFFER, SALE OR TRANSFER PURSUANT TO CLAUSES (D)) R (F) TO REQUIRE THE DELIVERY OF AN OPINION
OF COUNSEL, CERTIFICATION AND/ OR OTHER INFORMATIOSATISFACTORY TO EACH OF THEM. THIS LEGEND
WILL BE REMOVED UPON THE REQUEST OF THE HOLDER AFRETHE RESALE RESTRICTION TERMINATION
DATE.]

[THE FOLLOWING LEGEND SHALL APPEAR ON THE FACE OFACH GLOBAL SECURITY SOLD PURSUANT TO
REGULATION S UNDER THE SECURITIES ACT:

THIS SECURITY (INCLUDING THE RELATED GUARANTEES) H& NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), ORHE SECURITIES LAWS OF ANY STATE OR OTHER
JURISDICTION. NEITHER THIS SECURITY NOR ANY INTEREI OR PARTICIPATION HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @RHERWISE DISPOSED OF IN THE ABSENCE OF
SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXIPT FROM, OR NOT SUBJECT TO, SUCH
REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITSCCEPTANCE HEREOF, AGREES ON ITS OWN BEHALF
AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH IHAS PURCHASED SECURITIES, TO OFFER, SELL OR
OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE DATEHE “RESALE RESTRICTION
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TERMINATION DATE”) THAT IS 40 DAYS AFTER THE LATEROF THE ISSUE DATE HEREOF OR ANY OTHER ISSUE
DATE IN RESPECT OF A FURTHER ISSUANCE OF SECURITIEE THE SAME SERIES AND THE LAST DATE ON
WHICH KKR GROUP FINANCE CO. LLC OR ANY AFFILIATE OFKKR GROUP FINANCE CO. LLC WAS THE OWNER OF
THIS SECURITY (OR ANY PREDECESSOR OF SUCH SECURIT®ONLY (A) TO KKR GROUP FINANCE CO. LLC, KKR &
CO. L.P., KKR MANAGEMENT HOLDINGS L.P. OR KKR FUNMOLDINGS L.P. OR ANY SUBSIDIARY THEREOF,

(B) PURSUANT TO A REGISTRATION STATEMENT THAT HAS BEN DECLARED EFFECTIVE UNDER THE
SECURITIES ACT, (C) FOR SO LONG AS THE SECURITIERRE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A
UNDER THE SECURITIES ACT (“RULE 144A”"), TO A PERSON REASONABLY BELIEVES IS A “QUALIFIED
INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A THAT RJRCHASES FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOMMEETING THE REQUIREMENTS OF RULE 144A,

(D) PURSUANT TO OFFERS AND SALES TO NON-U.S. PERS®NHAT OCCUR OUTSIDE THE UNITED STATES
WITHIN THE MEANING OF REGULATION S UNDER THE SECURIES ACT, (E) TO AN INSTITUTIONAL “ACCREDITED
INVESTOR” WITHIN THE MEANING OF RULE 501(a)(1), (2)3) OR (7) UNDER THE SECURITIES ACT THAT IS NOT A
QUALIFIED INSTITUTIONAL BUYER AND THAT IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT
OF ANOTHER INSTITUTIONAL ACCREDITED INVESTOR, IN EEH CASE IN A MINIMUM PRINCIPAL AMOUNT OF
THE SECURITIES OF $250,000, FOR INVESTMENT PURPOSED NOT WITH A VIEW TO OR FOR OFFER OR SALE IN
CONNECTION WITH ANY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT OR (F) PURSUANT TO ANOTHER
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMBTS OF THE SECURITIES ACT, SUBJECT TO KKR
GROUP FINANCE CO. LLC'S AND THE TRUSTEE'S RIGHT PAR TO ANY SUCH OFFER, SALE OR TRANSFER
PURSUANT TO CLAUSES (D), (E) OR (F) TO REQUIRE THEELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF TEM. THIS LEGEND WILL BE REMOVED UPON THE
REQUEST OF THE HOLDER AFTER THE RESALE RESTRICTIAGRRMINATION DATE. BY ITS ACQUISITION
HEREOF, THE HOLDER HEREOF REPRESENTS THAT IT IS NAT
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U.S. PERSON NOR IS IT PURCHASING FOR THE ACCOUNT @RJ.S. PERSON AND IS ACQUIRING THIS SECURITY IN
AN OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULAGN S UNDER THE SECURITIES ACT.

[THE FOLLOWING LEGEND SHALL APPEAR ON THE FACE OFACH GLOBAL SECURITY:

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE REFERRED TO ON THE
REVERSE HEREOF. TRANSFERS OF THIS GLOBAL SECURIBHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT
NOT IN PART, TO THE DEPOSITORY TRUST COMPANY (“DTGOR ITS NOMINEE OR TO A SUCCESSOR THEREOF
SUCH SUCCESSORS NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAIECURITY SHALL BE LIMITED TO
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONSET FORTH IN THE INDENTURE REFERRED TO ON
THE REVERSE HEREOF.].

[THE FOLLOWING LEGEND SHALL APPEAR ON THE FACE OFACH GLOBAL SECURITY FOR WHICH DTC IS TO BE

THE DEPOSITARY:

No.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF DTC TO THE COMPANY OR
ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE GFRAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OBR NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTCGANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONRGL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.]

KKR GROUP FINANCE CO. LLC
6.375% SENIOR NOTE DUE 2020

Principal Amount (US)$

CUSIP NO.
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KKR Group Finance Co. LLC, a limited liability corapy duly organized and existing under the law$ef$tate of Delaware (hert
called the “Company”, which term includes any successor Person urgeFirst Supplemental Indenture referred to orrélverse hereof),
for value received, hereby promises to pay to Ge@m., or registered assigns, the principal sum of United States Dollars
U.s.$ ) on September 29, 2020tarphy interest thereon, from September 29, 20df5om the most recent Interest Payment |
to which interest has been paid or duly providedddut excluding the next Interest Payment Datdch shall be March 29 and
September 29 of each year, commencing March 29,,28the per annum rate of 6.375%, or as suchmatebe adjusted pursuant to the
terms hereof, per annum (th&lbte Interest Rate”), until the principal hereof is paid or made dable for payment.

The interest so payable, and punctually paid oy dubvided for, on any Interest Payment Date va#l provided in the First
Supplemental Indenture, be paid to the Person ws@/mame this Note is registered at the close sihbas on the Regular Record Date for
such interest, which shall be the day that is }& gaior to the relevant Interest Payment Date (héreor not a Business Day). Except as
otherwise provided in the First Supplemental Indentany such interest not so punctually paid dy grovided for will forthwith cease to be
payable to the Holder on such Regular Record Dadenzay either be paid to the Person in whose nhimé\bte is registered at the close of
business on a Special Record Date for the paynfentoh Defaulted Interest to be fixed by the Trastetice of which shall be given to
Holders of Notes not less than 10 days prior toc3pecial Record Date, or be paid at any time inahgr lawful manner not inconsistent w
the requirements of any securities exchange ontwguch Notes may be listed, all as more fully pitediin the First Supplemental Indentu
Interest will be computed on the basis of a 360ytgr comprised of twelve 30-day months.

Payment of principal of, and premium, if any, antéfest on this Note and the Repurchase Pricerinamion with a Change of
Control Repurchase Event will be made at the Cargorrust Office, in such coin or currency of theitdd States of America as at the tim
payment shall be legal tender for the payment ofipand private debts. With respect to Global8igies, the Company will make such
payments by wire transfer of immediately availdileds to DTC, or its nominee, as registered owiéne Global Securities. With respec!
certificated Notes, the Company will make such pewyts by wire transfer of immediately available fard a United States Dollar account
maintained in New York, New York to each Holderaof aggregate principal amount of Notes in excess 8f $5,000,000 that has furnished
wire instructions in writing to the Trustee no latiean 15 days prior to the relevant payment déta.Holder of a certificated Note (i) does
not furnish such wire instructions as providedie preceding sentence or (ii) holds U.S. $5,000¢¥08ss aggregate principal amount of
Notes, the Company will make such payments by ntagi check to such Holc's registered address.
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Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiigther provisions shall for all
purposes have the same effect as if set forthisaptace.

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

KKR GROUP FINANCE CO. LLC

By: KKR Management Holdings Corp.,
its managing membe

By:
Name:
Title:
Attest:
By:
Name:
Title:
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CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Dated:

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Trustet

By:

Authorized Signator
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[FORM OF REVERSE OF NOTE]

1. Indenture. This Note is one of a duly authorized issueeaiusities of the Company designated as its “6.3B&¥tior Notes due
2020” (herein called the Notes™”), issued under a First Supplemental Indentureedias of September 29, 2010 (theirst Supplemental
Indenture "), to an indenture, dated as of September 29, 284@® may be amended or supplemented from tintien® in accordance with
the terms thereof, theBase Indenture” and herein with the First Supplemental Indentelectively, the “Indenture "), among the
Company, the Guarantors and The Bank of New YorkdvieTrust Company, N.A., as Trustee (herein callesl” Trustee,” which term
includes any successor trustee under the Indentorehich reference is hereby made for a statermietiite respective rights, limitations of
rights, duties and immunities thereunder of the @any, the Guarantors, the Trustee and the Holddled\otes and of the terms upon
which the Notes are, and are to be, authenticatddlalivered. The aggregate principal amount tifalliNotes Outstanding at any time may
not exceed $500,000,000 in aggregate principal amewxcept for, or in lieu of, other Notes of thegies pursuant to Sections 304, 305, 306,
906 or 1107 of the Base Indenture and except fpiNtes which, pursuant to Section 303 of the Badenture, are deemed never to have
been authenticated and delivered. The First Supgial Indenture pursuant to which this Note iséskprovides that Additional Notes may
be issued thereunder.

All terms used in this Note which are defined ia thdenture shall have the meanings assigned to ithéhe Indenture. In the event
of a conflict or inconsistency between this Notd #me Indenture, the provisions of the Indenturalgiovern.

2. Optional Redemption At any time prior to Maturity, the Company mayita option redeem all or a part of the Notes upon
more than 60 nor less than 30 days prior notica,ralemption price in cash equal to the greaté) @D0% of the aggregate principal amo
of any Notes being redeemed and (ii) the sum optheent values of the remaining scheduled payneémsncipal of and interest on the
Notes to be redeemed (exclusive of interest acdméte Redemption Date) discounted to the Redem@iate on a semiannual ba
(assuming a 360-day year consisting of twelve 30fdanths) at the Treasury Rate plus 50 basis pghis in each case accrued and unpaid
interest thereon to, but excluding, the RedempDate.

3. Change of Control Repurchase Everih the event of a Change of Control Repurchagnt unless the Company has exercised
its option to redeem the Notes, the Company wilkenan offer to each Holder of Notes to repurchédiser any part of that Holdes' Notes at
repurchase price in cash equal to 101% of the gatgerincipal amount of the Notes, plus any actare unpaid interest, if any, pursuan
the provisions of Section 6.3 of the First Suppletaklndenture.
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4. Global Security. If this Note is a Global Security, then, in #anent of a deposit or withdrawal of an intereghiis Note,
including an exchange, transfer, redemption, répase or conversion of this Note in part only, thestee, as custodian of the Depositary,
shall make an adjustment on its records to reflach deposit or withdrawal in accordance with tipglitable Procedures.

5. Defaults and Remedieslf an Event of Default shall occur and be couitiig, the principal of all the Notes may be dedeadee
and payable in the manner and with the effect plein the Indenture. Upon payment of the amotiptiacipal so declared due and
payable, all obligations of the Company in respét¢he payment of the principal of and interestlos Notes shall terminate.

No Holder of Notes shall have any right to insttany proceeding, judicial or otherwise, with redpe the Indenture, or for the
appointment of a receiver, assignee, trustee dajor or sequestrator (or similar official) or oty other remedy hereunder (except action
payment of overdue principal of, and premium, i aor interest on such Notes in accordance witkeitis), unless (i) such Holder has
previously given written notice to the Trustee afoatinuing Event of Default, specifying an EvehD&fault, as required under the Indenti
(i) the Holders of not less than 25% in aggregmatecipal amount of the Outstanding Notes shallehanade written request to the Trustee to
institute proceedings in respect of such Evente®ilt in its own name as Trustee under the Indentiii) such Holder or Holders have
offered to the Trustee indemnity reasonably satisfa to it against the costs, expenses and ltadslio be incurred in compliance with such
request; (iv) the Trustee has failed to institutg such proceeding for 60 days after its receiumh notice, request and offer of indemnity;
and (v) no direction inconsistent with such writtequest has been given to the Trustee during 8xclay period by the Holders of a majo
in aggregate principal amount of the Outstandingehloit being understood and intended that no omeooe of such Holders shall have any
right in any manner whatever by virtue of, or byiting of, any provision of the Indenture to affedisturb or prejudice the rights of any ot
of such Holders, or to obtain or to seek to obpaiority or preference over any other of such Hodder to enforce any right under the
Indenture, except in the manner provided in theiridre and for the equal and ratable benefit affaluch Holders.

The foregoing shall not apply to any suit institlt®y the Holder of this Note for the enforcemenany payment of principal of, and
premium, if any, or interest hereon, on or after spective due dates expressed herein.

6. Amendment, Supplement and Waivdihe Indenture permits, with certain exceptionsherein provided, the amendment thereof
and the modification of the rights and obligati@fishe Company and the rights of the Holders oftloées under the Indenture at any time by
the Company and the Trustee with the written consktine Holders of at least a majority in aggregatincipal amount of the Outstanding
Notes. The Indenture also conta

19




provisions permitting the Holders of specified per@ages in aggregate principal amount of the Oudgtg Notes, on behalf of the Holders of
all the Notes, to waive compliance by the Compaiti eertain provisions of the Indenture and cerfzst defaults under the Indenture and
their consequences. Any such consent or waivéhéyolder of this Note shall be conclusive anddlsig upon such Holder and upon all
future Holders of this Note and of any Note issupdn the registration of transfer hereof or in exde herefor or in lieu hereof whether or
not notation of such consent or waiver is made up@Note or such other Note. Certain modificasi@r amendments to the Indenture
require the consent of the Holder of each Outstanbliote affected.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair (without the consent of the
Holder hereof) the obligation of the Company, whiglbsolute and unconditional, to pay the prinogbapremium, if any, and interest on
this Note at the times, places and rate, and icdfreor currency, herein prescribed.

7. Registration and Transfer As provided in the Indenture and subject toaterimitations therein set forth, the transfer of
this Note is registerable on the Security Registépon surrender for registration of transfer o thote at the office or agency of the
Company in a Place of Payment, the Company shaliigr, and the Trustee shall authenticate andatelivthe name of the designated
transferee or transferees, one or more new Notasy#futhorized denominations and of like tenor @nirtcipal amount. As provided in the
Indenture and subject to certain limitations thesat forth, at the option of the Holder, this Notay be exchanged for one or more new
Notes of any authorized denominations and of lémet and principal amount, upon surrender of troteNit such office or agency. Up
such surrender by the Holder, the Company shatiigre and the Trustee shall authenticate and delivéhe name of the designated
transferee or transferees, one or more new Notasy#futhorized denominations and of like tenor @anirtcipal amount. Every Note
presented or surrendered for registration of temsf for exchange shall be duly endorsed (if spired by the Company or the Trustee), or
be accompanied by a written instrument of tranisféorm satisfactory to the Company and the SegiRegistrar duly executed, by the
Holder thereof or such Holder’s attorney duly authed in writing. No service charge shall be méateany such registration of transfer or
exchange, but the Company may require paymensafrasufficient to cover any tax or other governrakaharge that may be imposed in
connection therewith.

Prior to due presentment of this Note for regigradf transfer, the Company, the Guarantors, tlusf€e and any agent of the
Company, a Guarantor or the Trustee may treat@ngoR in whose name such Note is registered asither thereof for all purposes,
whether or not such Note be overdue, and neitlee€timpany, the Guarantors, the Trustee nor anyt ajéime Company, a Guarantor or the
Trustee shall be affected by notice to the contrary
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8. Guarantee As expressly set forth in the Base Indenturgmmnt of this Note is jointly and severally andyudnd
unconditionally guaranteed by the Guarantors thaetbecome and continue to be Guarantors pursudmt indenture. Guarantors may be
released from their obligations under the Inden&ume their Guarantees under the circumstancesfigueiti the Base Indenture.

9. Governing Law . THE INDENTURE, THIS SECURITY AND THE GUARANTEES SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE S TATE OF NEW YORK.

ABBREVIATIONS

The following abbreviations, when used in the iisewn of the face of this Note, shall be constrasdhough they were written out
in full according to applicable laws or regulations

TEN COM (= tenant in common)
TEN ENT (= tenants by the entireties (Cust))
JT TEN (= joint tenants with right of survivorshapd not as tenants in common)
UNIF GIFT MIN ACT (= under Uniform Gifts to Minoréct )
Additional abbreviations may also be used thoughimthe above list.

ARTICLE IV
REMEDIES

Section 4.1.Events of Default

“ Event of Default” means, wherever used herein with respect to thtedyl any one of the following events (whateverréeeson for
such Event of Default and whether it shall be vtdanor involuntary or be effected by operatioriasf or pursuant to any judgment, decre
order of any court or any order, rule or regulatddmny administrative or governmental body):

Q) an Event of Default pursuant to SecB0id of the Base Indenture; or

(2 the Company'’s failure to pay the RepasehPrice when due in connection with a Changeoofrél Repurchase Event.

Section 4.2 .Waiver of Past Defaults

Section 512 of the Base Indenture shall not appt¢ Notes, and, with respect to the Notes, afgyerce to Section 512 in the Bi
Indenture shall instead be deemed to refer toSbition 4.2.
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The Holders of not less than a majority in aggregaincipal amount of the Outstanding Notes mapeimalf of the Holders of all tt
Notes waive any past Default hereunder with resfueitte Notes and its consequences, except a ¢

Q) in the payment of the principal of oegrium, if any, or interest on any Note or the Repase Price in connection with a
Change of Control Repurchase Event; or

2 in respect of a covenant or provisiorebé or of the Base Indenture which under Articlé hereof or under Article 1X of the
Base Indenture cannot be modified or amended wittih@uconsent of the Holder of each OutstandingeNdfected,

provided thathere had been paid or deposited with the Trusterasufficient to pay all amounts due to the Teestind to reimbur
the Trustee for any and all fees, expenses andmistnents advanced by the Trustee, its agentgsaodunsel incurred in connection with
such default or Event of Default.

Upon any such waiver, such Default shall ceaseitt,eand any Event of Default arising therefroralshe deemed to have been
cured, for every purpose of this First Supplemelm@énture, but no such waiver shall extend tosysequent or other Default or impair any
right consequent thereon.

ARTICLE V
REDEMPTION OF SECURITIES

Section 5.1.0ptional Redemption

The Notes will be redeemable in whole or in partha Company’s option at any time and from timéinee, at a Redemption Price
equal to the greater of (i) 100% of the aggregatecpal amount of any Notes being redeemed andh@ sum of the present values of the
remaining scheduled payments of principal and @sieon any Notes being redeemed (exclusive ofdaterccrued to the Redemption Date)
discounted to the Redemption Date on a semianrasis fassuming a 360-day year consisting of tw@bsday months) at the Treasury Rate
plus 50 basis points, plus in each case accrued@paid interest thereon to, but excluding, thedReation Date.

ARTICLE VI
PARTICULAR COVENANTS

Section 6.1.Liens.

The Credit Parties shall not create, assume, imcguarantee any indebtedness for money borrovwsdgstsecured by a pledge,
mortgage, lien or
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other encumbrance (other than Permitted Liens)wgrvating stock or profit participating equity imésts of their respective Subsidiaries (to
the extent of their ownership of such voting stoclprofit participating equity interests) or anytignthat succeeds (whether by merger,
consolidation, sale of assets or otherwise) toradiny substantial part of the business of anyuohsSubsidiaries, without providing that the
Notes (together with, if the Credit Parties shalbddgtermine, any other indebtedness of, or guagantethe Credit Parties ranking equally v
the Notes and existing as of the closing of therarify of the Notes or thereafter created) will beused equally and ratably with or prior to all
other indebtedness secured by such pledge, mortli@ger other encumbrance on the voting stocgrofit participating equity interests of
any such entities. This Section 6.1 shall nottlimé ability of the Credit Parties to incur indedhtess or other obligations secured by liens on
assets other than the voting stock or profit pgudittng equity interests of their respective Sulasids.

Section 6.2.0bligation to Offer to Repurchase Upon a Chang€afitrol Repurchase Event

(1) If a Change of Control Repurchase Ewerurs, unless the Company has exercised its ofticedeem the Notes pursuan
Article V, the Company shall make an offer to egichder of Notes to repurchase all or any part af tHolder's Notes (the Change of
Control Offer ") at a repurchase price in cash equal to 101%efiggregate principal amount of Notes repurchpkexdany accrued and
unpaid interest on the Notes repurchased to, lmitiéxg, the date of purchase (thRépurchase Pric€’).

(2 In connection with any Change of Contathted to a Change of Control Repurchase Evenaapgarticular reduction in tl
rating on the Notes, the Company shall request ttmrRating Agencies each such Rating Agency’sevwriconfirmation that such reduction
in the rating on the Notes was the result, in whoolen part, of any event or circumstance comprisiedr arising as a result of, or in respec
the applicable Change of Control (whether or netdpplicable Change of Control shall have occuatdtie time of any Below Investment
Grade Rating Event). The Company shall promptiyifgeto the Trustee as to whether or not such icordtion has been received or denied.

) Within 30 days following any Change adr@rol Repurchase Event or, at the Company’s opfianr to any Change of
Control, but after the public announcement of theije of Control, the Company shall give noticedoh Holder of Notes, with a written
copy to the Trustee. Such notice shall state:

() a description of the transactiortransactions that constitute or may constituteGhange of Control Repurchase
Event;

(i) that the Change of Control Offebising made pursuant to this Section 6.2;
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(iii) the Repurchase Price and the data/bith the Repurchase Price will be paid, whictedsdtall be a Business Day
that is no earlier than 30 days and no later titade/s from the date such notice is mailed, othan as may be required by law (the
“ Repurchase Price Payment Dat#); and

(iv) if the notice is given prior to thateé of consummation of the Change of Control, gestant that the offer to
purchase is conditioned on the Change of ContrpuR#hase Event occurring on or prior to the payndeme specified in the notice.

4) The Company shall comply with the requients of Rule 14e-1 under the Exchange Act ofaauydbther securities laws and
regulations thereunder to the extent those lawsegulations are applicable in connection withrdqaurchase of the Notes as a result of a
Change of Control Repurchase Event. To the extterithe provisions of any securities laws or ratiahs conflict with the Change of
Control Repurchase Event provisions of the Notes Qompany shall comply with the applicable semsitaws and regulations and shall not
be deemed to have breached its obligations undeCtiange of Control Repurchase Event provisiorieeNotes by virtue of such conflict.

(5) On the Repurchase Price Payment DageCtimpany shall, to the extent lawful:
0] accept for payment all Notes or pors of Notes properly tendered pursuant to thengGaaf Control Offer;

(i) deposit with the Paying Agent an ambequal to the Repurchase Price in respect dfatks or portions of Notes
properly tendered; and

(iii) deliver or cause to be deliveredhe Trustee the Notes properly accepted togethtéram Officers’ Certificate
stating the aggregate principal amount of Notgsostions of Notes being purchased.

The Paying Agent shall promptly mail to each HoldeNotes properly tendered the Repurchase Pricsuith Notes, and the Trustee shall
promptly authenticate and mail (or cause to besfeared by book-entry) to each Holder of Notes prbptendered a new Note equal in
principal amount to any unpurchased portion of Mpyes surrenderegyovidedthat each new Note will be in a principal amoun$2f000 or
any integral multiple of $1,000 in excess thereof.

(6) Notwithstanding the foregoing, the Compahall not be required to make an offer to repase the Notes upon a Change of
Control Repurchase Event if (i) a third party makesh an offer in respect of the Notes in the mgratghe times and otherwise in
compliance with the requirements for an offer mag¢he Company and such third party purchases@lNotes properly tendered and not
withdrawn under its offer or (ii) the Company haseg written notice of
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a redemption as provided under Section 1104 oBts® Indenturegyrovidedthat the Company has not failed to pay the RedemRrice on
the Redemption Date.

Section 6.3. Financial Reports
Section 704 of the Base Indenture shall apply ¢oréiports, information, and documents delivereceutitis Section 6.3.

Q) For so long as the Partnership is suiltigethe reporting requirements of Section 13 dd16f the Exchange Act, the
Company shall provide (or cause its Affiliates toyide) to the Trustee, unless available on the @@sion’s Electronic Data Gathering,
Analysis and Retrieval System (or successor systeith)in 15 days after the Partnership files thesavith the Commission, copies of the
annual reports and of the information, documentsaher reports (or copies of such portions of afhe foregoing as the Commission may
from time to time by rules and regulations preserilwvhich the Partnership may file with the Comnuagpursuant to Section 13 or Section 15
(d) of the Exchange Act. The Trustee may concklgipresume, and shall incur no liability in suekgumption, that the Partnership has not
filed any such reports, information, documents athetr reports with the Commission that are notlatsé# on the Commission’s Electronic
Data Gathering, Analysis and Retrieval System @ocessor system) unless and until it shall haveived written notice from the Company
to the contrary.

2 For so long as any of the Notes remaits@nding, the Company shall, or shall cause fiigkes to, furnish to the Holders
of the Notes and prospective investors, upon tiegjuest, the information required to be deliveredspant to Rule 144A(d)(4) under the
Securities Act for the Company and, unless avadlabl the Commission’s Electronic Data Gatheringalgsis and Retrieval System (or
successor system), for the Partnership (as if auehapplied to it)provided, however, that if any time the Partnership no longer diseot
indirectly controls the Credit Parties or guaraatdee Notes, such information shall be providecdefthrer (i) the Credit Parties on a combined
and consolidated basis and taken as a whole @mf§i)Person that directly or indirectly controle tBredit Parties and guarantees the Notes (ir
each case, as if such rule applied to such Persdie Company shall, or shall cause its Affiliaiesmake the above information and reports
available to securities analysts and prospectivestors upon request.

3) Delivery of such reports, informationdashocuments to the Trustee shall be for informati@urposes only and the Trustee’s
receipt of such shall not constitute constructigéae of any information contained therein or detiable from information contained there
including the Company’s compliance with any of towenants contained in the Indenture (as to whiehTrustee will be entitled to
conclusively rely upon an Officer’'s Certificate)hd Trustee shall have no obligation to determirad when the Company’s information is
available on the Commission’s Electronic Data Gatige Analysis
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and Retrieval System (or successor system) an@irtieee shall have no obligation to obtain any resphat are posted on the Commission’s
Electronic Data Gathering, Analysis and Retriewst&m (or successor system).

ARTICLE VII
SUPPLEMENTAL INDENTURES

Section 7.1.Supplemental Indentures without Consent of Holdéfdotes

For the purposes of the Base Indenture and thés Sirpplemental Indenture, no amendment to curexaryguity, defect or
inconsistency in this First Supplemental Indentthie,Base Indenture or the Notes made solely téocanthis First Supplemental Indenture,
the Base Indenture or the Notes to the Descriftfdhe Notes contained in the Company’s offeringmoeandum dated September 22, 2010,
to the extent that such provision in the Descriptid the Notes was intended to be a verbatim rémitaf a provision of this First
Supplemental Indenture, the Base Indenture or tites\ shall be deemed to adversely affect thedsteiof the Holders of any Notes.

Section 7.2.Supplemental Indentures with Consent of Holdeidaiés.

Section 902 of the Base Indenture shall not appti¢ Notes, and, with respect to the Notes, afgrence to Section 902 in the Bi
Indenture shall instead be deemed to refer toSbition 7.2.

With the consent of the Holders of not less thamegority in aggregate principal amount of the Cartsling Notes affected by such
supplemental indenture (including consents obtain@dnnection with a tender offer or exchangetlfier Notes), by Act of said Holders
delivered to the Company, the Guarantors and thetée, the Company, the Guarantors and the Trosgeenter into an indenture or
indentures supplemental hereto for the purposeldihg any provisions to or changing in any mannegliminating any of the provisions of
the Indenture or of modifying in any manner théntigof the Holders of such Notes under the Indenfurovided, however, no such
supplemental indenture shall, without the conséti@Holder of each Outstanding Note affectedehgr

(1) change the Stated Maturity of the pipatiof, or any installment of principal of or ingst on, any Note;

(2 reduce the principal amount of any Netéch would be due and payable upon a declarafi@eceleration of the Maturity
thereof pursuant to Section 503 of the Base Indenar reduce the rate of or extend the time ofpayt of interest on any Note;
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) reduce the Repurchase Price in conneetith a Change of Control Repurchase Event;
4) reduce any premium payable upon themgxdien of or change the date on which any Note praypust be redeemed;
(5) change the coin or currency in whichphiecipal of or premium, if any, or interest oryadote is payable;

(6) impair the right of any Holder to insti¢ suit for the enforcement of any such paymertaraafter the Stated Maturity thereof
(or, in the case of redemption, on or after thedRgation Date);

7 reduce the percentage in principal arhofithe Outstanding Notes the consent of whosalétfslis required for modification
or amendment of this First Supplemental Indenturth® Base Indenture or the consent of whose Hsldarequired for any waiver (of
compliance with certain provisions of the Base htdee or this First Supplemental Indenture or ¢erdefaults thereunder and hereunder and
their consequences) provided for in the Base Ingerdnd this First Supplemental Indenture;

(8) modify any of the provisions of this 8en 7.2 or Section 512 or Section 1005 of the Badenture, except to increase any
such percentage or to provide that certain othavigions of this First Supplemental Indenture carreomodified or waived without the
consent of the Holder of each Outstanding Notectdfibtherebyprovided, however, that this clause shall not be deemed to reghée t
consent of any Holder with respect to changesérréfierences to “the Trustee” and concomitant chaiythis Section 902 and Section 1005
of the Base Indenture, or the deletion of this Eoyin accordance with the requirements of Sest&itl and 901(7) of the Base Indenture;

9 subordinate the Notes or any Guarantee@uarantor in respect thereof to any other altilign of the Company or such
Guarantor;

(10) modify the terms of any Guarantee in amearadverse to the Holders of the Notes; or
(11) modify clauses (1) through (10) above.

It shall not be necessary for any Act of Holderdenthis Section 7.2 to approve the particular fofrany proposed supplemental
indenture, but it shall be sufficient if such Aball approve the substance thereof.

In addition, the Holders of at least a majorityaggregate principal amount of the Outstanding Notag, on behalf of the Holders of
all Notes, waive compliance with the Credit Paft@wenants described under Sections 6.1, 6.2 @dr&l Article VIl of the Base
Indenture.
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ARTICLE VI
DEFEASANCE

Section 8.1.Covenant Defeasance

Section 1303 of the Base Indenture shall not afiptiie Notes, and, with respect to the Notes, afgrence to Section 1303 in the
Base Indenture shall instead be deemed to refbig&ection 8.1.

Upon the Company’s exercise of its option, if aimyhave Section 1303 of the Base Indenture appdidke Notes, or if Section 1303
of the Base Indenture shall otherwise apply toNbees, (1) the Company and the Guarantors shaktleased from their respective
obligations and any covenants provided pursuaAtticles VI of this First Supplemental Indentureda®ection 301(18), Section 801,
Section 901(1) or Section 901(12) and Article XIiMlre Base Indenture for the benefit of the Holddrsuch Notes and (2) the occurrence of
any event specified in Section 501(4) and Sect@(®) shall be deemed not to be or result in amEgeDefault, in each case with respec
such Notes and the related Guarantees as providgection 1303 of the Base Indenture on and dftedate the conditions set forth in
Section 1304 of the Base Indenture are satisfiete{hafter called Covenant Defeasanc#). For this purpose, such Covenant Defeasance
means that, with respect to such Notes and Guasrgach of the Company and the Guarantors maytomamply with and shall have no
liability in respect of any term, condition or litation set forth in any such specified Section, thbedirectly or indirectly by reason of any
reference elsewhere herein to any such Sectioy mdson of any reference in any such Sectionyam#rer provision herein or in any other
document, but the remainder of the Base Indenthi®First Supplemental Indenture and such NotesGuarantees shall be unaffected
thereby.

ARTICLE IX
MISCELLANEOUS

Section 9.1.Execution as Supplemental Indenture

This First Supplemental Indenture is executed &madl be construed as an indenture supplementakt@ase Indenture and, as
provided in the Base Indenture, this First Suppletaldndenture forms a part thereof.

Section 9.2.Not Responsible for Recitals or Issuance of Notes
The recitals contained herein and in the Notesggixthe Trustee’s certificates of authenticatidwalishe taken as the statements of
the Company and the Guarantors, as the case mapnt¢he Trustee assumes no responsibility for twerectness. The Trustee makes no

representations as to the validity or sufficien€yhis First Supplemental Indenture or of the Se@s or the
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Guarantees. The Trustee shall not be accountabtad use or application by the Company of theeNair the proceeds thereof.
Section 9.3.Separability Clause

In case any provision in this First Supplementdelmture or in the Notes shall be invalid, illegaliaenforceable, the validity,
legality and enforceability of the remaining praweiss shall not in any way be affected or impaiteeréby.

Section 9.4.Successors and Assigns

All covenants and agreements in this First Supptéaténdenture by the Company and the Guarantat Isimd their respective
successors and assigns, whether so expressed oklhagreements of the Trustee in this First Sappental Indenture shall bind its
successors and assigns, whether so expressed or not

Section 9.5.Execution and Counterparts

This First Supplemental Indenture may be executethy number of counterparts, each of which sowgeecshall be deemed to be
an original, and all such counterparts shall togietionstitute but one and the same instrument.

Section 9.6.Governing Law

This First Supplemental Indenture and the Note# berayoverned by, and construed in accordance, withlaw of the State of New
York.

[ Signature page to follov}
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IN WITNESS WHEREOF, the parties hereto have catisisd-irst Supplemental Indenture to be duly exedwll as of the day and
year first above writter

KKR Group Finance Co. LL(
By: KKR Management Holdings Corp., its managing men
By: /s/ David Sorkir

Name: David Sorkit
Title: General Counst¢

KKR & Co. L.P.
By: KKR Management LLC, its general partr
By: /s/ David Sorkir

Name: David Sorkit
Title: General Counst

KKR Management Holdings L.}
By: KKR Management Holdings Corp., its general par
By: /s/ David Sorkir

Name: David Sorkit
Title: General Counst¢

[Signature Page to First Supplemental Indenture]




KKR Fund Holdings L.P

By: KKR Fund Holdings GP Limited,
its general partne

By: /s/ David Sorkir

Name: David Sorkit
Title: General Counst

And
By:  KKR Group Holdings L.P., its general partr

By: KKR Group Limited, the general partner of KKR Group
Holdings L.P.

By: /s/ David Sorkir

Name: David Sorkit
Title: General Counst¢

[Signature Page to First Supplemental Indenture]




The Bank of New York Mellon Trust Company, N.A., Bsistee

By: /s| Thomas Provenzai

Name: Thomas Provenza
Title: Vice Presiden

[Signature Page to First Supplemental Indenture]




