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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 Securitiesd€hange Act of 1934

Date of Report (Date of earliest event reportéthy 29, 2014

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 4200
New York, New York 10019
(Address of principal executive office (Zip Code)

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

NOT APPLICABLE
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant

under any of the following provisions (see Genématruction A.2. below):

O o 0O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule2{l#) under the Exchange Act (17 CFR 240.14d-2(b))

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




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

On May 29, 2014, KKR & Co. L.P. (the * Partnershimnd KKR Management Holdings L.P. and KKR Funddiiogs L.P., each
indirect subsidiaries of the Partnership (collesijwith the Partnership, the “ Guaranttysand KKR Group Finance Co. Il LLC, an indire
subsidiary of the Partnership (the “ Isstieentered into an indenture (the * Base Indentlras supplemented by a first supplemental
indenture (the * First Supplemental Indentliend, together with the Base Indenture, the * htdee”) with The Bank of New York Mellon
Trust Company, N. A., as trustee (the “ Trusheeelating to the issuance by the Issuer of $600,000 aggregate principal amount of its
5.125% Senior Notes due 2044 (the “ Ndjes

The Notes bear interest at a rate of 5.125% panrapaccruing from May 29, 2014. Interest is payagmiannually in arrears on
June 1 and December 1 of each year, commencingoariber 1, 2014. The Notes will mature on Jun®442unless earlier redeemed or
repurchased. The Notes are unsecured and unsuatadiobligations of the Issuer. The Notes are faigt unconditionally guaranteed (the “
Guarantee¥), jointly and severally, by each of the Guarastdrhe Guarantees are unsecured and unsubordotaigdtions of the
Guarantors.

The Indenture includes covenants, including lindtag on the Issuer’s and the Guarantors’ abilifysttject to exceptions, incur
indebtedness secured by liens on voting stockditgrarticipating equity interests of their subaiies or merge, consolidate or sell, transfer
or lease assets. The Indenture also provides frtewof default and further provides that the Teeasgir the holders of not less than 25% in
aggregate principal amount of the outstanding Notag declare the Notes immediately due and paygide the occurrence and during the
continuance of any event of default after expiratié any applicable grace period. In the case etiigd events of bankruptcy, insolvency,
receivership or reorganization, the principal antaifrthe Notes and any accrued and unpaid interethie Notes automatically become due
and payable. The Issuer may redeem the Notes itevanan part, at any time and from time to timeppto their stated maturity at the
redemption prices set forth in the Notes. If a deaof control repurchase event occurs, the Notsuaisject to repurchase by the Issuer at a
repurchase price in cash equal to 101% of the gatgeprincipal amount of the Notes repurchased giysaccrued and unpaid interest on the
Notes repurchased to, but not including, the datemurchase

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, #iest Supplemental Indenture attached as
Exhibit 4.2 to this report and the form of the No#atached as Exhibit 4.3 to this report, eachldthvis incorporated herein by reference as
though they were fully set forth herein.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit No. Description
Exhibit 4.1 Indenture dated as of May 29, 2014 among KKR Gieimpnce Co. Il LLC, KKR & Co. L.P., KKR Management

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

Exhibit 4.2 First Supplemental Indenture dated as of May 2942fmong KKR Group Finance Co. lll LLC, KKR & Co.R.,
KKR Management Holdings L.P., KKR Fund Holdings LaRd The Bank of New York Mellon Trust Company, N.
A., as trustee

Exhibit 4.3 Form of 5.125% Senior Note due 2044 (included ihikix 4.2 hereto)
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SIGNATURES

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

KKR & CO. L.P.

By: KKR Management LLC, its general partr

Date: May 29, 2014 By: /s/ David J. Sorkit

Name: David J. Sorkir
Title: General Counse




Exhibit 4.1

EXECUTION VERSION
INDENTURE
Dated as of May 29, 2014
Among
KKR GROUP FINANCE CO. Ill 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 May 29, 2014, among KKR GROERINANCE CO. Il LLC, a limited liability companguly organized
and existing under the laws of Delaware (hereitedahe “Company”), each of the Guarantors named herein (tBuarantors ") and THE
BANK OF NEW YORK MELLON TRUST COMPANY N.A., as Trase (herein called theTrustee”).

RECITALS

The Company has duly authorized the execution atidegy of this Indenture to provide for the issoarirom time to time of its
senior unsecured debt securities (herein calleiSkeurities”), to be issued in one or more segigprovided 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 vagjceement of each of the Company and the Guagtimoaccordance 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 defiregdin) thereof, it is mutually
agreed, for the equal and proportionate benefifldfiolders of the Securities or of any seriesabéras follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

Section 101.Definitions.
For all purposes of this Indenture, except as attserexpressly provided or unless the context atlserrequires:

(1) the terms defined in this Article | have the megsiassigned to them in this Article | and inclulde plural as well as the
singular;

(2) all accounting terms not otherwise defined herawnehthe meanings assigned to them in accordanbeGMAP;

(3) unless the context otherwise requires, any referemean “Article,” a “Section” or a “Schedule” regeto an Article, a Section or
a Schedule, as the case may be, of this Indenture;




(4) the words “herein,” “hereof’ and “hereunder” anti@t words of similar import refer to this Indenta®a whole and not to any
particular Article, Section or other subdivision;

(5) “including” means including without limitation;

(6) when used with respect to any Security, the wocdsivert,” “converted” and “conversion” are intendedefer to the right of
the Holder, the Company or the Guarantors to cdrorezxchange such Security into or for securitiesther property in accordance with
such terms, if any, as may hereafter be specifiedich Security as contemplated by Section 301 tlaese words are not intended to refer to
any right of the Holder, the Company or the Guarento exchange such Security for other Securitiegbe 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 Securityrtte&t be converted mean such terms as may be sgkfofi such Security as contemplated in
Section 301; and

(7) unless otherwise provided, references to agreenaeit®ther instruments shall be deemed to inclidereendments and other
modifications to such agreements and instrumentsoily to the extent such amendments and otheifitatibns are not prohibited by the
terms of this Indenture.

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

“ Affiliate " means, with respect to any specified Person,cangr Person directly or indirectly controllingaontrolled 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 geanant and policies of such Person, directly oiréndy, 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 anganat any time, the policies and procedures ohsu
Depositary, if any, that are applicable to suchteratt such time.

“ Bankruptcy Law " has the meaning specified in Section 501.
“ Business Day’ means, when used with respect to any Place of Ratymn@ess otherwise specified as contemplatedeuayi@ 301

any day, other than a Saturday or Sunday, whidlotis day on which banking institutions or trusinp@nies are authorized or obligated by
law, regulation or executive order to close in tAk#ce of Payment.




“ Commission” means the U.S. Securities and Exchange Commiskimm time to time constituted, created underBixehange
Act, or, if at any time after the execution of thislenture such Commission is not existing andquering the duties now assigned to it under
the Trust Indenture Act, then the body performinghsduties at such time.

“ 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” shallmesuch 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 (or Resson designated in writing as authorized to eeeand 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 ofGbmpany, as the case may be,
to be in full force and effect on the date of suehtification and delivered to the Trustee.

“ Corporate Trust Office " means the principal office of the Trustee at whatrany particular time, its corporate trust businghal
be conducted, which office is located as of the ddithis Indenture at 525 William Penn Placet"38loor, Pittsburgh, Pennsylvania 15259,
Attention:; Corporate Finance Group, or at any otlmee 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 Partizstt and indirect Subsidiaries (to the extentheir economic
ownership interest in such Subsidiaries) takenwahde.

“ 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 pgesof time or both would be, an Event of Default.
“ Defaulted Interest” has the meaning specified in Section 307.
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“ 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 undeExtthange Act that is designated to act as Depgdbaisuch Securities as contemplated by
Section 301.

“ Event of Default” has the meaning specified in Section 501.

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

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

“ GAAP " means generally accepted accounting principléeeénUnited States (including, if applicable, Imigiional 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 legerfdréetn
Section 202 (or such legend as may be specifiedtemplated by Section 301 for such Securities).

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

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

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

“ Indenture " means this Indenture as originally executed a1 mnay from time to time be supplemented or aredruly one or
more indentures supplemental hereto entered insupat to the applicable provisions hereof. Thetdndenture” 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 togethikerallithen-existing Non-Guarantor Entities destgdgoursuant to clause (ii) of the
definition of Non-Guarantor Entity set forth in $ieo 1410, constitute a Significant Subsidiary.
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“ interest” means, when used with respect to an Originald4€3iscount 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 Cod€’ means the U.S. Internal Revenue Code of 1986 meended from time to time.

“ Managing Partner ” means KKR Management LLC, a Delaware limited iliaZbcompany.

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

“ New KKR Entity " means any direct or indirect Subsidiary of thetfership other than (i) a then-existing Guaranigrany
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 gcfon 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 Chiefcutive Officer, the Chief Administrative Officghe Treasurer,
any Vice President, any Assistant Treasurer, tireipal Accounting Officer, the Chief Financial @fr, the Chief Accounting Officer, the
General Counsel, any Senior Principal, the Segretaany Assistant Secretary of the Company or@ungrantor (or any sole or managing
member or general partner of the Company or any&uar), as the case may be, or, in the case d@dmepany or the Guarantors’ general

partners, any Person designated as an officer uirso the organizational documents of the Compmariiie Guarantors.
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“ 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 any@ar), as the case may be, and delivered to ithstde.

“ 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 acclept@aithe Trustee.

“ Original Issue Discount Security” means any Security which provides for an amoass than the principal amount thereof to be
due and payable upon a declaration of accelerafitiee Maturity thereof pursuant to Section 502.

“ Qutstanding ” means, when used with respect to Securitiesf #geadate of determination, all Securities thei@® authenticated
and delivered under this Indenture, except:

(1) Securities theretofore cancelled by the Trustegetivered to the Trustee for cancellation;

(2) Securities for whose payment or redemption mondfiémecessary amount has been theretofore depositethe Trustee
or any Paying Agent (other than the Company) iettan set aside and segregated in trust by the @oyn(if the Company shall act as Paying
Agent) for the Holders of such Securitipspvidedthat, 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 Defeasance has been effparsdant to Section 1302;

4 Securities which have been paid pursuant to Se806nor in exchange for or in lieu of which othecSrities have been
authenticated and delivered pursuant to this Ingentther than any such Securities in respecthié¢wthere shall have been presented to the
Trustee proof satisfactory to it that such Seaesitire held by a protected purchaser in whose tsmthisSecurities are valid obligations of the
Company; and

(5) Securities as to which any property deliverableruponversion thereof has been delivered (or subihetg has been made
available), or as to which any other particulardibans have been satisfied, in each case as mayadvided for such Securities as
contemplated in Section 301;

provided, however, that in determining whether the Holders of thguisite principal amount of the Outstanding Sea@sihave given, made
or taken any request, demand, authorization, direchotice, consent, waiver or other action
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hereunder as of any date, (A) the principal amofiain Original Issue Discount Security which shldeemed to be Outstanding shall be the
amount of the principal thereof which would be dinel payable as of such date upon acceleratioredfiiturity thereof to such date pursu

to Section 502, (B) if, as of such date, the ppatamount payable at the Stated Maturity of a 88cis not determinable, the principal
amount of such Security which shall be deemed tOlistanding shall be the amount as specified roéned as contemplated by

Section 301, (C) the principal amount of a Secutépominated in one or more foreign currencies,pasite currencies or currency units
which shall be deemed to be Outstanding shall ®&tl$. dollar equivalent, determined as of suck tathe manner provided as
contemplated by Section 301, of the principal amafisuch Security (or, in the case of a Securéyadibed in clause (A) or (B) above, of the
amount determined as provided in such clause)(Bp&ecurities owned by the Company, any Guaramtany other obligor upon the
Securities or any Affiliate of the Company, any @Grdor or such other obligor shall be disregardetideemed not to be Outstanding (except
in the case where the Securities are 100% owndldeb€ompany or any Affiliate of the Company), exddat, in determining whether the
Trustee shall be protected in relying upon any seduest, demand, authorization, direction, notioesent, waiver or other action, only
Securities which a Responsible Officer actuallywado be so owned shall be so disregarded. Siesusib owned which have been pledged
in good faith may be regarded as Outstanding iptedgee establishes to the satisfaction of thet€euthe pledgee’s right so to act with
respect to such Securities and that the pledgeet ithe Company, any Guarantor or any other obliggam the Securities or any Affiliate of

the Company, any Guarantor or such other obligor.

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

“ Paying Agent” means any Person authorized by the Company tatmagrincipal 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 Securifiesp series, the place or places where the prhcipand
premium, if any, and interest on the Securitiesuath series are payable as specified as contemffipt8ection 301.
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“ Predecessor Security means, with respect to any particular Securitgrg previous Security evidencing all or a portadrthe
same debt as that evidenced by such particulari8eand, for the purposes of this definition, @gcurity authenticated and delivered under
Section 306 in exchange for or in lieu of a muéithtdestroyed, lost or stolen Security shall beraekto evidence the same debt as the
mutilated, destroyed, lost or stolen Security.

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

“ Redemption Price” means, when used with respect to any Security ted@emed, the price at which it is to be redeepuesuan
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 Se&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 officeigaed to the Corporate Finance Group (or any siscce
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 Sedi@h(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 recitathd$ Indenture and more particularly means anyBges authenticated
and delivered under this Indenture.

“ Securities Act” means the U.S. Securities Act of 1933 and anytstatuccessor 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 Maying
Partner.

“ Significant Subsidiary ” means a “significant subsidiary” (as such terrdedined 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 Sectigh 30

“ Stated Maturity ” means, when used with respect to any Security wiretallment of principal thereof or interest then, the dat
specified in such Security as the fixed date orctvhine 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 finanaidtements of such Person prepared in accordatic€SAAP. 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, résuite 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 organce to any other Person, in one or a seriesdaied
transactions, directly or indirectly, of all or sténtially 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 suchrtsaction.

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

“ Trustee ” means the Person named as the “Trustee” in thedfaragraph of this Indenture until a successost€e shall have
become such pursuant to the applicable provisibttsi®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 ce$pehe Securities of any series shall
mean the Trustee with respect to Securities of sedes.

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

“ Vice President” means, when used with respect to the CompanypGuarantor (or any sole or managing member oeigén
partner of the Company or




any Guarantor) or the Trustee, any vice presidenéther or not designated by a number or a wordasds 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 uwadg provision of this
Indenture, the Company or such Guarantor, as the rtay be, shall furnish to the Trustee an Offldgestificate stating that all conditions
precedent, if any, provided for in this Indentuetating to the proposed action have been compliddand an Opinion of Counsel stating that
in the opinion of such counsel all such conditiprescedent, if any, have been complied with, extegtin 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 certificat@pinion need be furnished.

Every certificate or opinion with respect to comapite with a condition or covenant provided forhis indenture (except for
certificates provided for in Section 1004) shatllirde:

(1) a statement that each individual signing suchfaeate or opinion has read such covenant or cardiind the definitions
herein relating thereto;

(2) a brief statement as to the nature and scope @x@mmination or investigation upon which the staeta or opinions
contained in such certificate or opinion are based;

3 a statement that, in the opinion of each such iddad, he or she has made such examination or tigegi®n as is necessary
to enable him or her to express an informed opia®io whether or not such covenant or conditientdggen complied with; and

4 a statement as to whether, in the opinion of each gdividual, such condition or covenant has be@mplied with.

Section 103.Form of Documents Delivered to Trustee

In any case where several matters are required tettified 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 decdsn
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Any certificate or opinion of an Officer may be bdsinsofar as it relates to legal matters, upoertficate or opinion of, or
representations by, counsel, unless such Officewknor in the exercise of reasonable care shaudavkthat the certificate or opinion or
representations with respect to the matters upaohnguch 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 resptcsuch 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 aégdero or more applications, requests, consentsficates, statements, opinions
or other instruments under this Indenture, they,rbay need not, be consolidated and form one imstni.

Section 104.Acts of Holders; Record Dates

Any request, demand, authorization, direction,sgtconsent, waiver or other action provided onpied by this Indenture to be
given, made or taken by Holders may be embodieshéhevidenced 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 (aadittion embodied therein and evidenced therelgyharein sometimes referred to as the
Act ” of the Holders signing such instrument or instamts. Proof of execution of any such instrumertdfa writing appointing any such
agent shall be sufficient for any purpose of thidenture and, subject to Section 601, conclusifavar of the Trustee, the Company and the
Guarantors, if made in the manner provided in $gstion 104.

The fact and date of the execution by any Pers@mpfsuch instrument or writing may be proved ey affidavit of a witness of su
execution or by a certificate of a notary publiotier officer authorized by law to take acknowleggts of deeds, certifying that the
individual signing such instrument or writing ackvledged to him the execution thereof. Where swatetion is by a Person acting in a
capacity other than such Person’s individual capasuch certificate or affidavit shall also const sufficient proof of such Person’s
authority. The fact and date of the executionrof such instrument or writing, or the authoritytioé Person executing the same, may also be
proved in any other manner which the Trustee demirfiient.
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The ownership of Securities shall be proved by3beurity Register.

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

The Company or any Guarantor may set any day esacad date for the purpose of determining the Hsldé Outstanding Securitit
of any series entitled to give, make or take amyest, demand, authorization, direction, noticeseat, waiver or other action provided or
permitted by this Indenture to be given, made betaby Holders of Securities of such sersyvidedthat none of the Company or any
Guarantor may set a record date for, and the pomg<f this paragraph shall not apply with respecthe giving or making of any notice,
declaration, request or direction referred to milext paragraph. If any record date is set patdoahis 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;drovidedthat no such action shall be effective hereundéssrtaken on or prior to t
applicable Expiration Date by Holders of the regaiprincipal amount of Outstanding Securities wélsseries on such record date. Nothing
in this paragraph shall be construed to prevenCibrapany or any Guarantor from setting a new redatd for any action for which a record
date has previously been set pursuant to this pgghdwhereupon the record date previously set ahtdmatically and with no action by a
Person be cancelled and of no effect), and notinittigis paragraph shall be construed to rendefénti¥e any action taken by Holders of the
requisite principal amount of Outstanding Secwsitiéthe relevant series on the date such actitaken. Promptly after any record date is
pursuant to this paragraph, the Company or any &ar, at its own expense, shall cause noticeaf secord date, the proposed action by
Holders and the applicable Expiration Date to wegito the Trustee in writing and to each HoldeBeturities of the relevant series in the
manner set forth in Section 106.

The Trustee may set any day as a record datedquutpose of determining the Holders of Outstan@agurities of any series
entitled to join in the giving or making of (i) amNotice of Default, (ii) any declaration of accelon referred to in Section 502, (iii) any
request to institute proceedings referred to iniBe&07(2) or (iv) any direction referred to incien 511, in each case with respect to
Securities of such series. If any record datetiparsuant to this paragraph, the Holders of @atihg Securities of such series on such
record date, and no other Holders, shall be edtttigoin in such notice,
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declaration, request or direction, whether or mehsHolders remain Holders after such record datejidedthat no such action shall be
effective hereunder unless taken on or prior tcatii@icable Expiration Date by Holders of the redeiprincipal amount of Outstanding
Securities of such series on such record datehihpin this paragraph shall be construed to pretrenTrustee from setting a new record
for any action for which a record date has previpbsen set pursuant to this paragraph (whereup®neicord date previously set shall
automatically and with no action by any Persondogcelled and of no effect), and nothing in thisagaaph shall be construed to render
ineffective any action taken by Holders of the rieije principal amount of Outstanding Securitieshef relevant series on the date such a
is taken. Promptly after any record date is sesymnt to this paragraph, the Trustee, at the Cogipaxpense, shall cause notice of such
record date, the proposed action by Holders andpipécable Expiration Date to be given to the Campand the Guarantors in writing and
to each Holder of Securities of the relevant saridhe 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 Expiraticatd®to any earlier or later dgyrovidedthat no such change
shall be effective unless notice of the proposed Bepiration 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
designated with respect to any record date setipatgo this Section 104, the party hereto whidtsaeh record date shall be deemed to have
initially designated the 180th day after such rdatate as the Expiration Date with respect themaibject 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 regaehy particular Security may
so with regard to all or any part of the principedount of such Security or by one or more duly agpd agents each of which may do so
pursuant to such appointment with regard to afiror part of such principal amount.

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

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

(1) the Trustee by any Holder or by the Company or ar&utor shall be sufficient for every purpose hadeu if made, given,
furnished or filed in
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writing (which may be by facsimile) to or with tiieustee at its Corporate Trust Office at the lamagpecified in Section 101; or

(2) the Company or a Guarantor by the Trustee or byHoigler shall be sufficient for every purpose hadr (unless otherwise
herein expressly provided) if in writing and mailéidst-class postage prepaid, to the Company grGumarantor addressed to the attention of
the Secretary of the Company or such Guarantdreaaddress of the Company’s principal office spediin 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 notdagiired, to rely upon and comply with instructi@m directions sent by e-mail,
facsimile and other similar unsecured electronithm@s by persons believed by the Trustee to beoaméd to give instructions and directic
on behalf of the Company or a Guarantor. The ®aushall have no duty or obligation to verify onfion that the person who sent such
instructions or directions is, in fact, a persothauzed to give instructions or directions on déb&the Company or such Guarantor; and the
Trustee shall have no liability for any losseshilities, costs or expenses incurred or sustaineithé® Company or such Guarantor as a res
such reliance upon or compliance with such insimastor directions. The Company and each Guaraufieres to assume all risks arising out
of the use of such electronic methods to submituctions and directions to the Trustee, includiithout limitation the risk of the Trustee
acting on unauthorized instructions, and the risinterception and misuse by third parties.

Section 106.Notice to Holders; Waiver

Where this Indenture provides for notice to Hold&frany event, such notice shall be sufficientlyegi (unless otherwise herein
expressly provided) if in writing and mailed, fiueass 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 #is. Where this Indenture provides for
notice in any manner, such notice may be waivedriting by the Person entitled to receive suchaeteither before or after the event, and
such waiver shall be the equivalent of such notid&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.
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In case by reason of the suspension of regularseaiice or by reason of any other cause it skelirpracticable to give such notice
by mail, then such natification as shall be madéhwie approval of the Trustee shall constitutafficient 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 thpd3gary, not later than the latest date, if
any, and not earlier than the earliest date, if @ngscribed 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 thdeTabContents are for convenience only and shatllffect 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 succesaod 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 unenforceglihe validity, legality and
enforceability of the remaining provisions shalt iroany way be affected or impaired thereby.

Section 111.Benefits of Indenture

Nothing in this Indenture or in the Securities, g3 or implied, shall give to any Person, othantthe 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 Guaranteglse governed by, and construed in accordantte thie law of the State of New
York. The Company, the Guarantors and the Trusieseathat any legal suit, action or proceedingragisut of or relating to this Indenture,
and the Company and the Guarantors agree thategayduit, action or proceeding arising out ofadating to the Securities, may be institu
in any federal or state court in the Borough of
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Manhattan, The City of New York, in respect of an brought against each such party as a deferatahtach waives any objection whic
may now or hereafter have to the laying of the eeoilany such legal suit, action or proceedingyesiany immunity, to the extent permitted
by law, from jurisdiction or to service of procesgespect of any such suit, action or proceedivajyes any right to which it may be entitled
on account of place of residence or domicile arelocably submits to the jurisdiction of any suchirt in any such suit, action or proceed

Section 113.Legal Holidays

In any case where any Interest Payment Date, Ratmnipate, Repayment Date or Stated Maturity of 8egurity, or any date on
which a Holder has the right to convert such Hokl&ecurity, shall not be a Business Day at anyeRt&®ayment, then (notwithstanding
other provision of this Indenture or of the Sedesit{other than a provision of any Security whipbdfically states that such provision shall
apply in lieu of this Section 113)) payment of gipal and premium, if any, or interest, or the Raggon Price or conversion of such
Security, need not be made at such Place of Payonesuch date, but may be made on the next sucagBdisiness Day at such Place of
Payment with the same force and effect as if madine Interest Payment Date, Redemption Date oayepnt Date or at the Stated
Maturity, or on such conversion date. In the chseyever, of Securities of a series bearing inteata floating rate based on the London
interbank offered rate (LIBOR), if any Interest Ragnt Date (other than the Redemption Date, RepatyDetie or Stated Maturity) would
otherwise be a date that is not a Business Dap,ttieInterest Payment Date shall be postponduktfotlowing date which is a Business
Day, unless that Business Day falls in the nextseding calendar month, in which case the Intétagient Date will be the immediately
preceding Business Day. No interest shall acau¢he period from and after any such Interest Ratrbate, Redemption Date, Repayment
Date, Stated Maturity or conversion date, as tise caay be, to the date of such payment.

Section 114No Recourse Against Others

A director, partner, officer, employee, member, agar or stockholder as such of the Company or arr&htor shall not have any
liability for any obligations of the Company undke 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 foidbee of the Securities.
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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 subsintiuch form or forms as shall be establishedbgursuant to a Company
Resolution or, subject to Section 303, set forftoindetermined in the manner provided in, an @fficCertificate of the Company pursuan
a Company Resolution, or in one or more indentsugplemental hereto, in each case with such apptepnsertions, omissions,
substitutions and other variations as are requirggermitted by this Indenture, and may have sattkers, numbers or other marks of
identification and such legends or endorsementegishereon as may be required to comply with apple tax laws or the rules of any
securities exchange or Depositary therefor or ag s@nsistently herewith, be determined by the @ffiexecuting such Securities, as
evidenced by their execution thereof. If the farhSecurities of any series is established by adééen pursuant to a Company Resolution, a
copy of an appropriate record of such action dhaktertified by the Secretary or an Assistant Sagref the Company and delivered to the
Trustee at or prior to the delivery of the Comp@&nger contemplated by Section 303 for the authatitin and delivery of such Securities. If
all of the Securities of any series establisheddiion taken pursuant to a Company Resolution ar¢éorbe issued at one time, it shall not be
necessary to deliver a record of such action atittre of issuance of each Security of such sebiesan appropriate record of such action ¢
be delivered at or before the time of issuancéeffirst Security of such series.

The definitive Securities shall be printed, lithaghed or engraved on steel engraved borders obmpyoduced in any other
manner, all as determined by the Officers of then@any executing such Securities, as evidenceddiydlecution of such Securities.
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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 intauotisly 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 DTC, TO NOMINEES OF DTC OR TO A SUCCESSOREREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS
OF PORTIONS OF THIS GLOBAL SECURITY SHALL BE LIMITE TO TRANSFERS MADE IN ACCORDANCE WITH THE
RESTRICTIONS SET FORTH IN THE INDENTURE REFERRED TN THE REVERSE HEREOF-.

Section 203.Form of Trustee’s Certificate of Authentication

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

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

Dated:

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

By:

Authorized Signator
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ARTICLE Il
THE SECURITIES

Section 301.Amount Unlimited; Issuable in Series

The aggregate principal amount of Securities whiely be authenticated and delivered under this luderis unlimited.

The Securities may be issued in one or more seflieere shall be established in or pursuant ta @pmpany Resolution or pursui
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 imtdees supplemental hereto, prior to the issuah&ecurities of any series:

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

(2) the limit, if any, on the aggregate principal ambofthe Securities of the series which may be entibated and delivered
under this Indenture (except for Securities auibated and delivered upon registration of tranefepr in exchange for, or in lieu of, other
Securities of the series pursuant to Section 304, 306, 906 or 1107 and except for any Securitigish, pursuant to Section 303, are

deemed never to have been authenticated and aslihereunder);

(3) the Person to whom any interest on a Security@gtries shall be payable, if other than the Parsatnose 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 principal of anyugties of the series is payable or the method tsefttermine or extend
those dates;

(5) the rate or rates at which any Securities of thieseshall bear interest, if any, the date or dttes which any such interest
shall accrue, the Interest Payment Dates on whighsach interest shall be payable and the Regwdaoil Date for any such interest payable
on any Interest Payment Date,

(6) the place or places where the principal of and premif any, and interest on any Securities ofskges shall be payable and
the manner in which any payment may be made;

(7) the period or periods within which, the price oicps at which and the terms and conditions uporthvany Securities of the
series may be redeemed, in whole or in part, abpien of the Company and, if other than by a
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Company Resolution, the manner in which any eledbipthe Company to redeem the Securities shadvizknced,;

(8) the obligation or the right, if any, of the Compaoyredeem or purchase any Securities of the spaessiant to any sinking
fund or at the option of the Holder thereof andkeod or periods within which, the price or pea which and the terms and conditions
upon which any Securities of the series shall beemed or purchased, in whole or in part, pursteastich obligation;

(9) if other than denominations of $2,000 and any irgbgultiple of $1,000 in excess thereof, the demations in which any
Securities of the series shall be issuable;

(10) if the amount of principal of or premium, if any,iaterest on any Securities of the series maydterthined with reference to
a financial or economic measure or index or purst@a formula, the manner in which such amoungdl &t determined;

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

(12) if the principal of or premium, if any, or interemt any Securities of the series is to be payallte 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 whichghiacipal 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 sleatldiermined);

(13) if other than the entire principal amount therél& portion of the principal amount of any Secastof the series which shall
be payable upon declaration of acceleration oMhgurity thereof pursuant to Section 502;

(14) if the principal amount payable at the Stated Matwf any Securities of the series will not beatatinable as of any one or
more dates prior to the Stated Maturity, the amewrith shall be deemed to be the principal amoéistioh Securities as of any such date for
any purpose thereunder or hereunder, includingtimeipal amount thereof which shall be due andapés upon any Maturity other than the
Stated Maturity or which shall be deemed to be fantting as of any date prior to the Stated Matyatyin any such case, the
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manner in which such amount deemed to be the pahamount shall be determined);

(15) if other than by a Company Resolution, the manmevhich any election by the Company to defeaseSwuurities of the
series pursuant to Section 1302 or Section 130Bha&videnced; whether any Securities of theesesther than Securities denominated in
U.S. dollars and bearing interest at a fixed ra¢et@ be subject to Section 1302 or Section 1363ndhe case of Securities denominated in
U.S. dollars and bearing interest at a fixed ri&t@pplicable, that the Securities of the seriasyhole or any specified part, shall not be
defeasible pursuant to Section 1302 or Section b3@®th such Sections;

(16) if applicable, that any Securities of the seriealldte issuable in whole or in part in the formoofe or more Global Securities
and, in such case, the respective Depositariesuft Global Securities, the form of any legendegehds which shall be borne by any such
Global Security in addition to or in lieu of thatdgorth in Section 202 and any circumstances ditech 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 Secimitvhole or in part may be registered, in the sannames of Persons other than the
Depositary for such Global Security or a nomine=ébf and any other provisions governing exchangésnsfers of such Global Security;

(17) any addition to, deletion from or change in the fiigef Default which applies to any Securitiesh#f series and any chang
the right of the Trustee or the requisite Holddrsuzh Securities to declare the principal amobetdof due and payable pursuant to
Section 502;

(18) any addition to, deletion from or change in thearmants set forth in Article X which applies to Seties of the series;

(19) if the Securities of the series are to be convieriitito or exchangeable for cash and/or any séesiitr other property of any
Person (including the Company), the terms and ¢immdi upon which such Securities will be so coribétor exchangeable;

(20) whether the Securities of the series will be gutreoh by any Person or Persons other than the Goesamd, if so, the
identity of such Person or Persons, the terms anditons upon which such Securities shall be gutaed and, if applicable, the terms and
conditions upon which such guarantees may be siraded to other indebtedness of the respectiveagtars;

(21) whether the Securities of the series will be setteany collateral and, if so, the terms and dcgon upon which such
Securities shall be secured
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and, if applicable, upon which such liens may Heosdinated to other liens securing other indebtssioé the Company or any Guarantor;

(22) if a party other than The Bank of New York Mellorust Company, N.A. is to act as Trustee for theuBBes of such series,
the name and Corporate Trust Office of such parg;

(23) any other terms of the series (which terms shalbednconsistent with the provisions of this Intlea, except as permitted
Section 901(12)).

All Securities of any one series shall be subsatiptidentical except as to denomination and exesphay otherwise be provided in
or pursuant to the Company Resolution referrectiva or pursuant to authority granted by one oren@esmpany 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 isstiethe 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 authgriyted 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 establisheddbion taken pursuant to a Company Resolutiaopy of an appropriate record of
such action shall be certified by the SecretargroAssistant Secretary of the Company and delivierd¢lde Trustee at or prior to the delivery
of the Officers’ Certificate of the Company settifiogth the terms of the series.

Section 302.Denominations

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

Section 303.Execution, Authentication, Delivery and Dating

The Securities shall be executed on behalf of th@gany by one of its Officers. The signature anSecurities may be manual or
facsimile.
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Securities bearing the manual or facsimile sigrestwf individuals who were at any time the prop#ic@rs of the Company shall
bind the Company, notwithstanding that such indiald or any of them have ceased to hold such sfficer to the authentication and
delivery of such Securities or did not hold sucficet at the date of such Securities.

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

(1) if the form of such Securities has been establislyedr pursuant to Company Resolution or pursuaauthority granted by
one or more Company Resolutions as permitted byide201, that such form has been establishedmfiocmity with the provisions of this
Indenture;

(2) if the terms of such Securities have been estaddlifly or pursuant to Company Resolution or pursteauthority granted by
one or more Company Resolutions as permitted btid®e801, that such terms have been establishedrformity with the provisions of this
Indenture; and

(3) that such Securities and the related Guaranteem) thie Securities are authenticated by the Trastddassued and delivered
by the Company in the manner and subject to angitons specified in such Opinion of Counsel, wiinstitute valid and legally binding
obligations of the Company and each Guarantoreasly, enforceable against the Company and €acrantor, respectively, in
accordance with their terms, subject to (i) the&§ of bankruptcy, insolvency, fraudulent convegameorganization, moratorium and other
similar laws relating to or affecting creditorsghts generally, (ii) general equitable principlesl &ii) an implied covenant of good faith and
fair dealing.

If such form or terms have been so establishedT thstee shall not be required to authenticate Secturities if the issue of such
Securities pursuant to this Indenture will adversdfect the Trustee’s own rights, duties or imntiasi under the Securities and this Indenture
or otherwise in a manner which is not reasonabtgptable to the Trustee.
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Notwithstanding the provisions of Section 301 ahthe preceding paragraph of this Section 303 Bacurities of a series are no
be originally issued at one time, except in thentWieat the aggregate principal amount of a sefi€utstanding Securities is increased as
contemplated by Section 301, it shall not be nesrggs deliver the Officers’ Certificate of the Cpamy otherwise required pursuant to
Section 301 or the Company Order and Opinion ofrSeliotherwise required pursuant to this Sectich&®r prior to the authentication of
each Security of such series if such documentdelieered at or prior to the authentication upoigioal issuance of the 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 untthés 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 ffreistee 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 amg @ity shall have been authenticated and delivieeedunder but never issued and sold by
the Company, and the Company shall deliver suchr8gdo the Trustee for cancellation as provide®ection 309, for all purposes of this
Indenture such Security shall be deemed nevente baen authenticated and delivered hereunderhatid®ver be entitled to the benefits of
this Indenture.

Section 304.Temporary Securities

Pending the preparation of definitive Securitiesuo§ series, the Company may execute, and, uporp@uwyrOrder, the Trustee shall
authenticate and deliver, temporary Securities vhaie printed, lithographed, typewritten, mimeotegbor otherwise produced, in any
authorized denomination, substantially of the tesfdhe definitive Securities of such series imla which they are issued and with such
appropriate insertions, omissions, substitutiords@her variations as the Officer or Officers ex@aysuch 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 d@fn Securities of such series, the temporary 8ges of such series shall be exchangeable
for definitive Securities of such series upon sutler of the temporary Securities of such seriglseabffice or agency of the Company in a
Place of Payment for such series, without chargkediolder. Upon surrender for cancellation of ane or more temporary Securities of
any series, the Company shall execute and theélgstall authenticate and deliver in exchange fimeome or more definitive Securities of
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the same series, of any authorized denominatiot®flike tenor and aggregate principal amounttilldo exchanged, the temporary
Securities of any series shall in all respectsriiled to the same benefits under this Indentgrdefinitive Securities of such series and te

Section 305.Registration, Registration of Transfer and Exchange

The Company shall cause to be kept at the Corparat Office of the Trustee a register (the registaintained in such office or in
any other office or agency of the Company in a @l@icPayment being herein sometimes collectiveigrred to as the Security Register”)
in which, subject to such reasonable regulatiorismay prescribe, the Company shall provide fer tbgistration of Securities and of
transfers of Securities. The Trustee is herebyimped “Security Registrarfor the purpose of registering Securities and fierssof Securitie
as herein provided.

Upon surrender for registration of transfer of &gcurity of a series at the office or agency ofGloenpany in a Place of Payment
such series, the Company shall execute, and thet€lrshall authenticate and deliver, in the nantkeotlesignated transferee or transferees,
one or more new Securities of the same serieg)yhathorized denominations and of like tenor aridgipal amount.

At the option of the Holder, Securities of any seninay be exchanged for other Securities of the sa@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 atitiade and deliver, the Securities, wh
the Holder making the exchange is entitled to recei

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

Every Security presented or surrendered for registr of transfer or for exchange shall (if so rieggh by the Company or the
Trustee) be duly endorsed, or be accompanied bytmvinstrument 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 thex@any or the Trustee may reqt
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed
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in connection with any registration of transfere@change of Securities, other than exchanges prsm&ection 304, 906 or 1107 not
involving any transfer.

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 business 15 dajcre the day of the mailing of a notice of regéion of any such Securities selected for
redemption under Section 1103 and ending at treeadd business on the day of such mailing, or ¢Begister the transfer of or exchange
Security so selected for redemption in whole goart, except the unredeemed portion of any Secheiyg redeemed in part.

Neither the Trustee nor the Security Registrarlsteale any obligation or duty to monitor, determaraénquire as to compliance wi
any restrictions on transfer imposed under thigividre or under applicable law with respect to taagsfer of any interest in any Security
(including any transfers between or among Depasjtarticipants or beneficial owners of interestairy Global Security) other than to
require delivery of such certificates and otherudoentation or evidence as are expressly requiredrry/to do so if and when expressly
required by the terms of, this Indenture, and tangixe the same to determine substantial compliaade 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 under this Ihgenshall be registered in the name of the Deasidesignated for such
Global Security or a nominee thereof and deliveceslich Depositary or a nominee thereof or custottiarefor, and each such Global
Security shall constitute a single Security forpaltposes of this Indenture.

(2) Notwithstanding any other provision in this Inderetuand subject to such applicable provisionsnyf, @s may be specified as
contemplated by Section 301, no Global Security bmgxchanged 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 Depositarsuith 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 asdccessor Depositary is not appointed withid®gs, (B) there shall have occurred and
be continuing an Event of Default with respectuotsGlobal Security, (C) subject to the ApplicaBlecedures, the Company so directs the
Trustee by a Company Order or (D) there shall estish circumstances, if any, in addition to oréul
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of the foregoing as have been specified for thippse as contemplated by Section 301.

(3) Subject to clause (2) above and to such appligatoieisions, if any, as may be specified as contataplby Section 301, any
exchange of a Global Security for other Securiti@y be made in whole or in part, and all Securigesed in exchange for a Global Security
or any portion thereof shall be registered in staimes as the Depositary for such Global Securayl direct.

(4) Every Security authenticated and delivered upoistegion of transfer of, or in exchange for otigu of, a Global Security
any portion thereof, whether pursuant to this $&c805, Section 304, 306, 906 or 1107 or otherveisall be authenticated and delivered in
the form of, and shall be, a Global Security, usigsch Security is registered in the name of adResther than the Depositary for such Gl
Security 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 Trustdleasitiaenticate and deliver in
exchange therefor a new Security of the same sanigé®f like tenor and principal amount and beaanmgmber 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 fmayequired by them to save each of them and aentayd either of them harmless, then, in
the absence of notice to the Company or the Truktesuch 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, and bearing a nemmot contemporaneously outstanding.

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

Upon the issuance of any new Security under thiti@e306, the Company may require the paymentsafma sufficient to cover ar
tax or other governmental charge that may be ingboseelation thereto and any other expenses (itietuthe fees and expenses of couns
the Company and the fees and expenses of the &rasteits counsel) connected therewith.

Every new Security of any series issued pursuatitisoSection 306 in lieu of any mutilated, destedylost or stolen Security shall
constitute an original additional contractual ohtign of the Company and the respective Guarantors,
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whether or not the mutilated, destroyed, lost olest Security shall be at any time enforceablerbyoae, and shall be entitled to all the
benefits of this Indenture equally and proportiehatvith any and all other Securities of such seard 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, destrolpest,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 Securifiggrest on any Security whict
payable, and is punctually paid or duly provided @m any Interest Payment Date shall be paiddédtrson in whose name that Security (or
one or more Predecessor Securities) is registenbe &lose of business on the Regular Record fdataich 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 thezase, as provided in clause (1) or
(2) below:

(1) The Company may elect to make payment of any Defduihterest payable on Securities of a seriekddersons 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 bé paieach Security of such series and the dateegbrioposed payment, and at the same
time the Company shall deposit with the Trusteamount of money equal to the aggregate amount peaptm 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 theelieof the Persons entitled to such Defaultedrigdt as in this clause provided. Theret
the Trustee shall fix a Special Record Date forpgment 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 nardeithe expense of the Company,
shall cause notice of the proposed payment of Bgfhulted Interest and the Special Record Dateetbeto be given to each Holder of
Securities of such series in the manner set far®eiction 106, not less than 10 days prior to Sprtial Record Date. Notice of the propc
payment
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of such Defaulted Interest and the Special Recats Eherefor having been so mailed, such Defalittenlest shall be paid to the Persons in
whose names the Securities of such series (orribeective Predecessor Securities) are registétbe close of business on such Special
Record Date and shall no longer be payable purgaahe following clause (2).

(2) The Company may make payment of any Defaulteddstern the Securities of any series in any othefulamanner not
inconsistent with the requirements of any secuwigechange on which such Securities may be listedi upon such notice as may be required
by such exchange, if, after notice given by the Gany to the Trustee of the proposed payment putrsadhis 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 Indentynen registration of transfer of or
in exchange for or in lieu of any other Securitglsbarry the rights to interest accrued and unpadl to accrue, which were carried by such
other Security.

In the case of any Security which is convertedraftey Regular Record Date and on or prior to theé secceeding Interest Payment
Date (other than any Security whose Maturity i®iptd such Interest Payment Date), interest whoat® 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 paithé Person in whose name that Security (or omecoe Predecessor Securities) is
registered at the close of business on such ReBelewrd Date. Except as otherwise expressly peavid the immediately preceding
sentence, in the case of any Security which is exded, interest whose Stated Maturity is afterdaie of conversion of such Security shall
be payable. Notwithstanding the foregoing, theneof any Security that may be converted may pmthat the provisions of this paragraph
do not apply, or apply with such additions, changresmissions as may be provided thereby, to sec®y.

Section 308.Persons Deemed Owners

Prior to due presentment of a Security for regitreof 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 registeréideaswner of such Security for the
purpose of receiving payment of principal of andmium, if any, and, subject to Section 307, angrigt on such Security and for all other
purposes whatsoever, whether or not such Secwitwbrdue, and none of the Company, the Guararhba@g,rustee nor any agent of the
Company, a Guarantor or the Trustee shall be a&ffidloy notice to the contrary.
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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 Persberahan 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 ragg hcquired in any manner whatsoever, and mayeidb 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 ityrcancelled by the Trustee. No Securities dbalhuthenticated in lieu of or in exchange
for any Securities cancelled as provided in thisti8e 309, except as expressly permitted by thiehture. All cancelled Securities held by
the Trustee shall be disposed of in accordanceitgittustomary procedures. The Trustee shall dethie Company or any Guarantor a list
of all Securities that have been cancelled fronetimtime as requested, in writing, by the Compamnguch Guarantor.

Section 310.Computation of Interest

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

Section 311.CUSIP Numbers

The Company in issuing any series of the Securnitiag use “CUSIP” or “ISIN” numbers and/or other gannumbers, if then
generally in use, and thereafter with respect th Series, the Trustee may use such numbers in@ige of redemption with respect to such
seriesprovidedthat any such notice may state that no representaimade as to the correctness of such numbbes ais printed on the
Securities of such series or as contained in atigenof a redemption and that reliance may be placdy on the other identification numbers
printed on the Securities of such series, and aolf sedemption shall not be affected by any defeot omission of such numbers. The
Company will promptly make the Trustee aware of engnges to the “CUSIP” or “ISIN” numbers.

Section 312.0riginal Issue Discount
If any of the Securities is an Original Issue DistbSecurity, 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 speicifiomation
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relating to such original issue discount as may the relevant under the Internal Revenue Code.
Section 313.General Provisions Relating to Global Securities

Owners of beneficial interests in the Securitiegslewced 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 thetdeyincluding any Security Registrar or Payingitgas the owner and Holder of such
Global Security for all purposes whatsoever. Nohiéhe Company, the Guarantors, the Trustee, toar8g Registrar, the Paying Agent or
any other agent of the Company, the Guarantor$ threcTrustee shall have any responsibility oriligbfor any aspect of the records relating
to or payments made on account of beneficial ovimgiisterests of a Global Security or for maintagyisupervising or reviewing any reco
relating to such beneficial ownership interestandlof the Company, the Guarantors, the TrusteeSéturity Registrar, the Paying Agent or
any other agent of the Company, the Guarantor$ threcTrustee shall have any responsibility oriligbto any person for any acts or
omissions of the Depositary or its nominee in respéa Global Security, for the records of anytsDepositary, including records in respect
of beneficial ownership interests in respect othsGdobal Security, for any transactions betweerddepositary and any participant or
indirect participant in such Depositary or betweeamong such Depositary, any participant or irddiparticipant in such Depositary and/or
any Holder or owner of a beneficial interest ints@lobal Security, or for any transfers of beneatfigterests in any such Global Security.
Notwithstanding the foregoing, nothing herein sipadivent the Company, the Trustee, the Securitysiagor the Paying Agent or su
agent from giving effect to any written certifigati, proxy or other authorization furnished by thepDsitary or its nominee or impair, as
between the Depositary or its nominee and such mnafebeneficial interests, the operation of custonpractices governing the exercise of
the rights of the Depositary or its nominee as ldplaf any Global Security.

ARTICLE IV
SATISFACTION AND DISCHARGE

Section 401.Satisfaction and Discharge of Indenture

This Indenture shall, upon Company Request, cealse bf further effect with respect to any serieSecurities specified in such
Company Request (except as to any surviving rightegistration of transfer or exchange of Secesitf such series herein expressly
provided for), and the Trustee, at the
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expense of the Company, shall execute proper imstnts acknowledging satisfaction and discharggisflddenture as to such series, when:

(1) either

(A) all Securities of such series theretofore authatdat and delivered (other than (i) Securities wihialie been mutilated,
destroyed, lost or stolen and which have been ceglar paid as provided in Section 306 and (iijuies for whose payment
money has theretofore been deposited in trustgregated and held in trust by the Company and dffiimrerepaid to the Company or
discharged from such trust, as provided in Sect@®B) have been delivered to the Trustee for chaii®i; or

(B) all such Securities of such series not theretofiletevered to the Trustee for cancellation

0] have become due and payable, or

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

(i)  are to be called for redemption within one yeararratrangements satisfactory to the Trustee fogiiag of
notice of redemption by the Trustee in the namd,arihe expense, of the Company,

and the Company, in the case of (i), (ii) or @BHove, has deposited or caused to be depositedheitfirustee as trust funds in
trust for the purpose money in an amount sufficiemqiay and discharge the entire indebtednessamnSecurities not
theretofore delivered to the Trustee for canc@ligtfor principal and premium, if any, and intersthe 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 paid all stmas payable hereunder by the Company; and

(3) the Company has delivered to the Trustee an Officgertificate of the Company and an Opinion of @gel, each stating that
all conditions precedent herein provided for relgtio the satisfaction and discharge of this Ingienas to such series have been complied
with.
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In the event there are Securities of two or moresdereunder, the Trustee shall be required¢owgr 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 dischargehisf Indenture, 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 Set@68 shall survive.

Section 402.Application of Trust Money

Subject to the provisions of the last paragrap8exftion 1003, all money deposited with the Truptgsuant to Section 401 shall be
held in trust and applied by it, in accordance wlith provisions of the applicable series of Semgiand this Indenture, to the payment, either
directly or through any Paying Agent (including tBempany acting as Paying Agent) as the Trusteedarmine, to the Persons entitled
thereto, of the principal and premium, if any, amerest for whose payment such money has beersilegavith the Trustee. All money
deposited with the Trustee pursuant to Section(d8d held by it or any Paying Agent) for the paytrarSecurities subsequently converted
into other property shall be returned to the Comypgson Company Request. The Company may direat®gmpany Order the investment
of any money deposited with the Trustee pursuaBettion 401, without distinction between principat income, in (1) United States
Treasury securities with a maturity of one yealess or (2) a money market fund that invests sateghort-term United States Treasury
securities (including money market funds for whilsl Trustee or an affiliate of the Trustee sengemaestment advisor, administrator,
shareholder, servicing agent and/or custodian loicsistodian, notwithstanding that (a) the Trustesrges and collects fees and expenses
from such funds for services rendered and (b) tlust€e charges and collects fees and expensearfices rendered pursuant to this
Indenture at any time) and from time to time therP@any may direct the reinvestment of all or a porof such money in other securities or
funds meeting the criteria specified in clauseofl{(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 “EvenbDefault” means, whenever
used herein or in a Security issued hereundernggpect to Securities of any series, any one of the
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following events (whatever the reason for such Eeémefault and whether it shall be voluntary wvéluntary or be effected by operation of
law or pursuant to any judgment, decree or ordengfcourt or any order, rule or regulation of anyninistrative or governmental body):

(1) the Company defaults in the payment of any ins&tinof interest on any Security of such series,saruth default continues
for a period of 30 days after such payment becatnesand payable;

(2) the Company defaults in the payment of the pridaypar premium, if any, on any Security of suchisg when the same
becomes due and payable, regardless of whethempsychent became due and payable at its Stated &atypon redemption, upon
declaration of acceleration or otherwise;

(3) the Company defaults in the deposit of any sinkingl payment, when and as due by the terms of argof such series;

(4) any Credit Party defaults in the performance ohr@aches, any of its covenants and agreemengspect of any Security of
such series contained in this Indenture or in theuBties of such series (other than those refaoéa (1), (2) or (3) above), and such default
or breach continues for a period of 90 days aftemtice specified below;

(5) the Company or any Guarantor (other than an Infsggmit Guarantor), pursuant to or within the megrofithe Bankruptcy
Law (as defined below):

(A) commences a voluntary case or proceeding;

(B) consents to the entry of an order for relief agairia an involuntary case or proceeding;

(C) consents to the appointment of a Custodian (agekdidelow) of it or for all or substantially all v property;
(D) makes a general assignment for the benefit oféditors;

(E) files a petition in bankruptcy or answer or consaregking reorganization or relief;

(F) consents to the filing of such petition or the d@ppuent of or taking possession by a Custodian; or

(G) takes any comparable action under any foreign faleding to insolvency;

34




(6) a court of competent jurisdiction enters an ordettexree under any Bankruptcy Law that:

(A) is for relief against the Company or any Guaraftiier than an Insignificant Guarantor) in an invhry case, or
adjudicates the Company or any Guarantor (other éimalnsignificant Guarantor) insolvent or bankrupt

(B) appoints a Custodian of the Company or any Guardatber than an Insignificant Guarantor) or fdraalsubstantially
all of the property of the Company or any Guaragddiner than an Insignificant Guarantor); or

(C)  orders the winding-up or liquidation of the Compamyany Guarantor (other than an Insignificant Gugor) (or any
similar relief is granted under any foreign laws),

and the order or decree remains unstayed andentdéir 90 days;

(7)  except as otherwise provided herein, a Guarantaeyfsuarantor (other than an Insignificant Guamgrteases to be in full
force and effect or is declared to be null and \aid unenforceable or such Guarantee is found toviadid 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 with respecStzurities of such series occurs.

The term “Bankruptcy Law " means Title 11, United States Code, or any sinkkederal or state or foreign law for the relief of
debtors. The term Custodian” means any custodian, receiver, trustee, assidigegdator 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 Guara)tor the Holders of not less than 25% in aggregateipal amount of the Outstanding
Securities of such series (by written notice toGmenpany and the Guarantors and the Trustee) g of the Default and the Company
and the Guarantors does not cure such Defaultmilig time specified in clause (4) after receipswth notice. Such notice must specify the
Default, demand that it be remedied and statesiett notice is a Notice of Default.”

The Trustee is not to be charged with knowledgangf Default or Event of Default or knowledge of anye of any Default or Event
of Default unless
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either (i) a Responsible Officer of the Trusteewdirect responsibility for the Indenture has atkmowledge of such Default or Event of
Default or (ii) written notice of such Default ovént of Default has been given to the Trustee byGbmpany or any Holder.

Section 502.Acceleration of Maturity; Rescission and Annulment

If an Event of Default with respect to Securitiégny series at the time Outstanding (other thaBwent of Default specified in
Section 501(5) or (6) with respect to the Compagurs 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 afigi@al Issue Discount Securities, such portionhaf principal amount of such Securities as may
be specified by the terms thereof), together with accrued and unpaid interest thereon, to be ddgayable immediately, by a notice in
writing to the Company and the Guarantors (anthéoTirustee if given by Holders), and upon any glatiaration, such principal amount (or
specified amount), together with any accrued anmhighinterest thereon, shall become immediatelyadukpayable. If an Event of Default
specified in Section 501(5) or (6) with respectite Company occurs, the principal amount of all$keurities of such series (or, in the ca:
any Security of such series which specifies an athtmube due and payable thereon upon acceleratithe Maturity thereof, such amount as
may be specified by the terms thereof), togethén amy accrued and unpaid interest thereon, shtdhaatically, and without any declaration
or other action on the part of the Trustee or anider, become immediately due and payable. Upgmpat of such amount, all obligations
of the Company in respect of the payment of prialcgmd interest of the Securities of such serial sfrminate.

Except as may otherwise be provided pursuant tid®e801 for all or any specific Securities of asgries, at any time after such a
declaration of acceleration with respect to theuiges 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 S$&esiof such series, by written notice to the Camp the Guarantors and the Trustee,
rescind and annul such declaration and its conseggdf:

(1) the Company or any Guarantor has paid or depowitidcthe Trustee a sum sufficient to pay:

(A) all overdue interest on all Securities of suchesgri

(B) the principal of and premium, if any, on any Setiesiof such series which have become due othethéseby such
declaration of
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acceleration and any interest thereon at the ratetes prescribed therefor in the Securities ochseries,

(C) tothe extent that payment of such interest isddvifiterest upon overdue interest at the ratetasrprescribed therefor
in such Securities, and

(D) all sums paid or advanced by the Trustee herewartthe reasonable compensation, expenses, dismtseand
advances of the Trustee, its agents and coungkl; an

(2) all Events of Default with respect to Securitieso€h series, other than the nonpayment of theipahof Securities of such
series which have become due solely by such deiclaraf acceleration, have been cured or waivepragided in Section 512.

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

The Company covenants that if (1) default is maddaé payment of any interest on any Security werh interest becomes due |
payable and such default continues for a peric@Dadays, or (2) default is made in the paymenhefgrincipal of or premium, if any, on any
Security at the Maturity thereof, it will, upon darmd of the Trustee, pay to the Trustee, for thesfieof the Holders of such Securities, the
whole amount then due and payable on such Seauidtigorincipal and premium, if any, and interestl ao the extent that payment of such
interest shall be legally enforceable, interesaopy overdue principal and premium and on any owerdigrest, at the rate or rates prescribed
therefor in such Securities, and, in addition tteersuch further amount as shall be sufficientdeet the costs and expenses of collection,
including the reasonable compensation, expensasidiements and advances of the Trustee, its agethtsounsel.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to
protect and enforce its rights and the rights eftdolders of Securities of such series by suchapijate judicial proceedings as the Trustee
shall deem necessary to protect and enforce arhyrgglds, whether for the specific enforcementmf aovenant or agreement in this
Indenture or in aid of the exercise of any powenggd herein, or to enforce any other proper remedy
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Section 504.Trustee May File Proofs of Claim

In case of the pendency of any receivership, irsay, liquidation, bankruptcy, reorganization, agement, adjustment,
composition or other judicial proceeding relatiselie Company, any Guarantor or any other obligamuthe Securities or the property of the
Company, any Guarantor or of such other obligaheir creditors, the Trustee (irrespective of wieettme 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 tiediand empowered, by interventior
such proceeding or otherwise

(1) to file and prove a claim for the whole amount ahpipal and premium, if any, and interest owingl ampaid in respect of tl
Securities and to file such other papers or doctsr@mnmay be necessary or advisable in order te thevclaims of the Trustee (including ¢
claim for the reasonable compensation, expensgsudiements and advances of the Trustee, its agathtsounsel) and of the Holders
allowed in such judicial proceeding, and

(2) to collect and receive any moneys or other propeateble or deliverable on any such claims andstivibute 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 paymentsagdtustee and in the event that the Trustee sbafient to the making of such payments
directly to the Holders, to pay to the Trustee amount due to it for the reasonable compensatikpereses, disbursements and advances of
the Trustee, its agents and counsel, and for amr @mounts due the Trustee under Section 607.

No provision of this Indenture shall be deemeduttarize the Trustee to authorize or consent @coept or adopt on behalf of any
Holder any plan of reorganization, arrangementjstdient or composition affecting the Securitietherrights of any Holder thereof or to
authorize the Trustee to vote in respect of thierctd any Holder in any such proceedipgovided, howeverthat the Trustee may, on behalf
of the Holders, vote for the election of a trugtebankruptcy or similar official and be a membérareditors’ or other similar committee.
Section 505.Trustee May Enforce Claims Without Possession aii@ies.

All rights of action and claims under this Indemar the Securities may be prosecuted and enfdrgdide Trustee without the
possession of any of the Securities or the prodmdhiereof in any proceeding relating thereto, amy

38




such proceeding instituted by the Trustee shalirbeght in its own name as trustee of an express, tand any recovery of judgment shall,
after provision for the payment of the reasonablamensation, expenses, disbursements and advdrnbesToustee, any predecessor Trustee

under Section 607, its agents and counsel, bénéoratable benefit of the Holders of the Securitie®spect of which such judgment has been
recovered.

Section 506.Application of Money Collected
Any money collected by the Trustee pursuant toAltile V, and any money or other property distitéble in respect of the
Company’s obligations under this Indenture afterdbcurrence of an Event of Default, shall be a&gbiin the following order, at the date or
dates fixed by the Trustee and, in case of theiloigion of such money on account of principal cgrmpium, if any, or interest, upon
presentation of the Securities and the notatiorethreof the payment if only partially paid and umamrender thereof if fully paid:
FIRST: To the payment of all amounts due the Teu§itgcluding 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 payableioh 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 aglytrio 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

(1) Such Holder has previously given written noticéht® Trustee of a continuing Event of Default, sfy@eg an Event of Defau
with respect to the Securities of such series;

(2) the Holders of not less than 25% in aggregate jpat@mount of the Outstanding Securities of swafes shall have made
written request to the Trustee to institute proasgslin respect of such Event of Default in its ovame as Trustee hereunder;
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(3) such Holder or Holders have offered to the Trustdemnity reasonably satisfactory to it againstdbsts, expenses and
liabilities to be incurred in compliance with sugguest;

(4) the Trustee has failed to institute any such prdicgefor 60 days after its receipt of such notiegjuest and offer of
indemnity; and

(5) nodirection inconsistent with such written requesd been given to the Trustee during such 60-degagby the Holders of a
majority in aggregate principal amount of the Qatsling Securities of such series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamiatever 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 @nforce 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 Principg@temium and Interest and to Convert Securities

Notwithstanding any other provision in this Indeefuthe 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, 30térest on such Security on the
respective Stated Maturities expressed in suchrig¢ar, in the case of redemption or repaymenttlee Redemption Date or date for
repayment, as the case may be, and, if the termsabf Security so provide, to convert such Seciumigccordance with its terms) and to
institute suit for the enforcement of any such pegtrand, 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 tipdaement or payment of mutilated, destroyed,dostolen Securities in the last
paragraph of Section 306, no right or remedy herenferred upon or reserved to the Trustee orddtblders is intended to be exclusive of
any other right or remedy, and every right and dyrshall, to the extent permitted by law, be curnivéaand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise. The ass#rtbr employment of any right or remedy
hereunder, or otherwise, shall not prevent the eweat assertion or employment of any other appatgright or remedy.
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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 maaquiescence 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 aggregaincipal amount of the Outstanding Securitiearof series shall have the righ
direct the time, method and place of conducting @egeeding 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 conflict with anyerof law or with this Indenture and shall not itlwethe Trustee in any
personal liability, and

(2) the Trustee may take any other action deemed pimp#re Trustee which is not inconsistent with sdickction.

Before proceeding to exercise any right or poweetneder at the direction of the Holders, the Treistieall 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 aggregaincipal 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 premium,iifyaor interest on any Security of such series, or

(2) inrespect of a covenant or provision hereof whinter Article IX cannot be modified or amended withthe consent of the
Holder of each Outstanding Security of such seaféected,

providedthat there had been paid or deposited with thet&eus sum sufficient to pay all amounts due tolttustee and to reimburse the
Trustee for any and all
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fees, expenses and disbursements advanced byuskedyrits agents and its counsel incurred in adiorewith such Default or Event of
Default.

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

Section 513.Undertaking for Costs

In any suit for the enforcement of any right or ezity under this Indenture, or in any suit againstThustee for any action taken,
suffered or omitted by it as Trustee, a court nequire any party litigant in such suit to file amdertaking to pay the costs of such suit, and
may assess reasonable costs against any sucHitigaityt, in the manner and to the extent providethe Trust Indenture Acprovidedthat
neither this Section 513 nor the Trust Indenturéshall be deemed to authorize any court to recguich an undertaking or to make such an
assessment in any suit instituted by the CompamyGuarantor or the Trustee, a suit by a Holdeeui@®ction 508, or a suit by Holders of
more than 10% in aggregate principal amount ofdbestanding Securities.

Section 514.Waiver of Usury, Stay or Extension Laws

Each of the Company and the Guarantors covenantsetextent that it may lawfully do so) that itlwmiot at any time insist upon, or
plead, or in any manner whatsoever claim or takebtinefit or advantage of, any usury, stay or exdenaw wherever enacted, now or at any
time hereafter in force, which may affect the cams or the performance of this Indenture; and efthe Company and the Guarantors (to
the extent that it may lawfully do so) hereby exstg 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 permné éxecution 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 thiehture 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 theerosthall be restored severally and
respectively to their former positions hereundet #iereafter all rights and remedies of the Truatethe 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 Event of Défaith respect to any series of Securities,

(A) the Trustee undertakes to perform such duties alydsoich duties as are specifically set forth i3 thdenture with
respect to the Securities of such series, and pbdthcovenants or obligations shall be read ihis Indenture against the Trustee
with respect to such series; and

(B) in the absence of bad faith on its part, the Teustay conclusively rely with respect to the Se@sibf such series, as
to the truth of the statements and the correctotee opinions expressed therein, upon certifcateopinions 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 benfshed to the Trustee, the Trustee shall be uadierty to examine the same to
determine whether or not they conform to the regqu@nts of this Indenture (but need not confirrmeestigate the accuracy of
mathematical calculations or other facts, statemeginions or conclusions stated therein).

(2) Incase an Event of Default with respect to anjesesf Securities has occurred and is continuimg, Trustee shall exercise
such of the rights and powers vested in it by lihienture with respect to the Securities of suclkesgand use the same degree of care and
skill in their exercise, as a prudent person waxdrcise or use under the circumstances in theumbmod his or her own affairs.

(3) No provision of this Indenture shall be construeddiieve the Trustee from liability for its owngligent action, its own
negligent failure to act, or its own willful miscduact, except that:

(A) this Section 601(3) shall not be construed to lifmét effect of Section 601(1) or Section 601(4);

(B) the Trustee shall not be liable for any error afgment made in good faith by a Responsible Offigeless it shall be
proved that the Trustee was negligent in ascengitiie pertinent facts; and

(C) the Trustee shall not be liable with respect to actjon taken or omitted to be taken by it in géaith in accordance
with the direction of the Holders of a majoritydggregate principal amount of the
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Outstanding Securities of any series, determingat@dded in Sections 101, 104 and 511, relatinthéotime, method and place of
conducting any proceeding for any remedy availédkhe Trustee, or exercising any trust or powefeaed upon the Trustee, uni
this Indenture with respect to the Securities ahsseries.

(4)  No provision of this Indenture shall require theiStee to expend or risk its own funds or othenwisar any financial liability
in the performance of any of its duties hereundeir) the exercise of any of its rights or powéir&, shall have reasonable grounds for
believing that repayment of such funds or adeqimatemnity against such risk or liability is not seaably assured to it.

(5)  Whether or not therein expressly so provided, epeoyision of this Indenture relating to the contdaicaffecting the liability
of or affording protection to the Trustee shalldodject to the provisions of this Section 601.

Section 602.Notice of Defaults

If a Default occurs with respect to Securities 0§ aeries and is continuing and written noticeuafrsDefault has been received by a
Responsible Officer of the Trustee at the Corportatrst Office of the Trustee, the Trustee shalkgiv each Holder of Securities of such
series notice of Default within 90 days after suctiten 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 long@®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 shall fukygrotected in acting or refraining from acting n@my resolution,
certificate, statement, instrument, opinion, repootice, request, direction, consent, order, bdetienture, note, other evidence of
indebtedness or other paper or document believettbype genuine and to have been signed or predday the proper party or parties;

(2) any request or direction of the Company mentiorereih shall be sufficiently evidenced by a CompReguest or Company
Order, and any resolution of the member or membietise Company or board of managers of the Compasithe case may be, shall be

sufficiently evidenced by a Company Resolution ¢loér
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(3) whenever in the administration of this Indenture Tmustee shall deem it desirable that a mattgrieed 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 Guauas;

(4) the Trustee may consult with counsel of its sedectind the advice of such counsel or any Opinic@iafnsel shall be full ar
complete authorization and protection in respectryf action taken, suffered or omitted by it hed®rrin good faith and in reliance thereon;

(5) the Trustee shall be under no obligation to exeraisy of the rights or powers vested in it by thdenture at the request or
direction of any of the Holders pursuant to thiddnture, unless such Holders shall have offeréded@rustee security or indemnity
reasonably satisfactory to it against the costserges and liabilities which might be incurred tayp icompliance with such request or
direction;

(6) the Trustee shall not be bound to make any invatsbig into the facts or matters stated in any té¢gm, certificate, statemer
instrument, opinion, report, notice, request, dicet; consent, order, bond, debenture, note, @higience 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 furthgriig or investigation, it shall be entitled to exae 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 trusts or polhenesunder or perform any duties hereunder eitinecttly 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, immunities &hefits given to the Trustee, including, withtiuitation, its right to be
indemnified, are extended to, and shall be enfdrleday, the Trustee in each of its capacities heteuand each agent employed to act
hereunder;

(9) the Trustee shall not be liable for any action teleaiffered, or omitted to be taken by it in goaithf and reasonably believed
by it to be authorized or within the discretionrights or powers conferred upon it by this Indeefur

(10) anything in this Indenture notwithstanding, in @t shall the Trustee be responsible or liablesfarcial, indirect, punitive
or consequential loss
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or damage of any kind whatsoever (including, butlinoited to, loss of profit) irrespective of wheththe Trustee has been advised of the
likelihood of such loss or damage and regardleskeoform of action;

(11) in no event shall the Trustee be responsible btdifor any failure or delay in the performancetsfobligations hereunder
arising out of or caused by, directly or indirecfigrces beyond its control, including, without itation, strikes, work stoppages, accidents,
acts of war or terrorism, civil or military distuabces, nuclear or natural catastrophes or act®df &d interruptions, loss or malfunctions of
utilities, communications or computer (software &addware) services (it being understood that tlust€e shall use reasonable efforts which
are consistent with accepted practices in the lognkidustry to resume performance as soon as pabtti under the circumstances);

(12) the Trustee shall not be deemed to have noticayoD&fault or Event of Default unless written netiaf such Default or Eve
of Default, as the case may be, has been receivadesponsible Officer of the Trustee at the CatgoTrust Office of the Trustee from the
Company or any Holder, and such notice refererffee$Securities and this Indenture;

(13) the Trustee may request that the Company deliv€dfficers’ Certificate setting forth the names oflividuals and/or titles of
officers authorized at such time to take speciéietions 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 anly sartificate previously delivered and not
superseded; and

(14) the permissive right of the Trustee to take oraieffrom taking action hereunder shall not be cwmest as a duty.

Section 604.Not Responsible for Recitals or Issuance of Seeatrit

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 casda)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 Securdiethe 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&zotrrities and, subject to Sections 608 and 618,ateerwise deal with the Company

and the Guarantors with the same rights it
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would have if it were not Trustee, Paying Agenti By Registrar or such other agent.
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 segregateddthar funds except to the extent required by |&lwe Trustee shall be under no liability
for interest on any money received by it hereurdeept as otherwise agreed with the Company.

Section 607.Compensation and Reimbursement
The Company and each Guarantor jointly and seyeagiiees:

(1) to pay to the Trustee from time to time such reabtBxcompensation as shall be agreed to in writetgeen the parties her
for all services rendered by it hereunder (whicmpensation shall not be limited by any provisiotasi in regard to the compensation of a
trustee of an express trust);

(2) except as otherwise expressly provided hereirgitoburse the Trustee upon its request for all reasie expenses,
disbursements and advances incurred or made biyrtis¢ee in accordance with any provision of thideimture (including the reasonable
compensation and the reasonable expenses andgdisients of its agents and counsel and all Persdnsgularly in its employ), except any
such expense, disbursement or advance as mayribetatble to its negligence, willful misconducthmd faith, and the Trustee shall provide
the Company reasonable notice of any expenditurénrtbe ordinary course of business; and

(3) toindemnify each of the Trustee or any predeceBrastee and their officers, agents, directorsemngloyees for, and to hold
them harmless against, any and all loss, damaagje <l liability or expense incurred without neghige or bad faith on its part, arising out of
or in connection with this Indenture, the Secusitied the transactions contemplated hereby anelencluding 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 &®Beson) or liability in connection with the exesior 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 othigghts under this Indenture, when the Trustee imeMpenses or renders services in
connection with an Event of Default specified irctsan 501(5) or (6), the expenses (including thesamable charges and expenses of its
counsel) and the compensation for the
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services are intended to constitute expenses oinégtration under any applicable Federal or statekbuptcy, insolvency or other similar lg

“Trustee” for purposes of this Section shall ingduhy predecessor Trusteepvided, howeverthat the negligence, willful
misconduct or bad faith of any Trustee hereundell slot affect the rights of any other Trustee heder.

As security for the performance of the obligatiofithe Company under this Section, the Trusted blagk a lien prior to the
Securities upon all property and funds held oremi#id 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.

The provisions of this Section 607 shall survive satisfaction and discharge of the Securitiestetmination for any reason of this
Indenture and the resignation or removal of thestiea.

Section 608.Conflicting Interests

If the Trustee has or shall acquire a conflictintgiest within the meaning of Section 310(b) of Thest Indenture Act, the Trustee
shall either eliminate such interest or resigrtheextent and in the manner provided by, and subgethe 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 cantjiatiterest by virtue of being a
trustee under this Indenture with respect to Stearof more than one series or under the Indemtared as of September 29, 2010, among
KKR Group Finance Co. LLC, the Guarantors namedeiheand The Bank of New York Mellon Trust CompalyA., as Trustee or under
the Indenture dated as of February 1, 2013, amd€ig &roup Finance Co. Il LLC, the Guarantors nanfextdéin and The Bank of New York
Mellon Trust Company, N.A, as Trustee.

Section 609.Corporate Trustee Required; Eligibility

There shall at all times be one (and only one) fBaibereunder 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 eligilnlsuant to the Trust Indenture Act to ac
such, has a combined capital and surplus of at $55000,000 and has its Corporate Trust OfficeaenBorough of Manhattan, The City of
New York or Pittsburgh, Pennsylvania or any othajancity in the United States that is acceptablthe Company. If any such Pers
publishes reports of condition at least annuallyspant to law or to the requirements of its suisérg or examining authority, then for the
purposes of this Section 609 and to the extent iteeahrby the Trust Indenture Act, the
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combined capital and surplus of such Person skalldemed to be its combined capital and surplgsta®rth in its most recent annual report
of condition so published. If at any time the Tegswith respect to the Securities of any seriadl shase to be eligible in accordance with
provisions of this Section 609, it shall resign ietdiately in the manner and with the effect hergaragpecified in this Article VI.

Section 610.Resignation and Removal; Appointment of Successor

No resignation or removal of the Trustee and n@magment of a successor Trustee pursuant to thisl&N1 shall become effective
until the acceptance of appointment by the succé&sstee in accordance with the applicable requénets of Section 611.

The Trustee or any successor hereafter appointgdesagn at any time with respect to the Securitiesne or more series by giving
written notice thereof to the Company. If the instent of acceptance by a successor Trustee relduyr&ection 611 shall not have been
delivered to the Trustee within 30 days after tiving of such notice of resignation, the resignifrgstee may petition, at the expense of the
Company, any court of competent jurisdiction far #ppointment of a successor Trustee with respebetSecurities of such series.

The Trustee may be removed at any time with redpettte Securities of any series by Act of the leoddof a majority in aggregate
principal amount of the Outstanding Securitiesumftsseries, upon written notice delivered to thestee and to the Company. If the
instrument of acceptance by a successor Trustedreddoy Section 611 shall not have been delivérdate 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 withaetsto the Securities of such series.

If at any time:

(1) the Trustee shall fail to comply with Section 6@&awritten request therefor by the Company, thek@ntors or any Holder
who has been laona fideHolder of a Security for at least six months, or

(2) the Trustee shall cease to be eligible under Seé® and shall fail to resign after written requasrefor by the Company,
the Guarantors or any such Holder, or

(3) the Trustee shall become incapable of acting di bhadjudged bankrupt or insolvent, or commengelantary bankruptcy
proceeding, or a receiver of the Trustee or gbtitgperty shall be appointed or consented to, or any
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public officer shall take charge or control of fheistee or of its property or affairs for the pusp®f rehabilitation, conservation or
liquidation,

then, in any such case, (A) the Company or the &uars may remove the Trustee with respect toeadu8ties or (B) subject to Section 513,
Holders of 10% in aggregate principal amount ofuBigies of any series who have bdmna 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 app@nt of a successor Trustee or Trustees.

If the Trustee shall resign, be removed or becaragable of acting, or if a vacancy shall occuhmoffice of Trustee for any cau
with respect to the Securities of one or more setlee Company or the Guarantors shall promptlpsy@ successor Trustee or Trustees
respect to the Securities of that or those seitibeing understood that any such successor Truségebe appointed with respect to the
Securities of one or more or all of such seriesthatlat any time there shall be only one Trustitle Kespect to the Securities of any partic
series) and shall comply with the applicable rezmients of Section 611. If, within one year aftetsresignation, removal or incapability, or
the occurrence of such vacancy, a successor Trwifeeespect to the Securities of any series dk@tippointed by Act of the Holders of a
majority in aggregate principal amount of the Qautsling Securities of such series delivered to thi@any and the retiring Trustee, the
successor Trustee so appointed shall, forthwitmugsoacceptance of such appointment in accordaitbethe applicable requirements of
Section 611, become the successor Trustee witlecetpthe Securities of such series and to th@nésupersede the successor Trustee
appointed by the Company or the Guarantors. Buszessor Trustee with respect to the Securitiaspkeries shall have been so appointed
by the Company, the Guarantors or the Holders andped appointment in the manner required by &eétl 1, Holders of 10% in aggregate
principal amount of Securities of any series wheehldeen bona fide Holders of Securities of suctesdor at least six months may, on behalf
of themselves and all others similarly situateditipe any court of competent jurisdiction for tppointment of a successor Trustee with
respect to the Securities of such series.

The Company or the Guarantors shall give noticeach resignation and each removal of the Trust#erespect to the Securities of
any series and each appointment of a successae€&mwith respect to the Securities of any seriegltdolders of Securities of such series in
the manner provided in Section 106. Each notiedl giclude the name of the successor Trustee rgitpect to the Securities of such series
and the address of its Corporate Trust Office.
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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 Compaie Guarantors and the retiring Trustee a ewrithstrument accepting such
appointment, and thereupon the resignation or rainafthe retiring Trustee shall become effectind auch successor Trustee, without any
further act, deed or conveyance, shall become desith all the rights, powers, trusts and dutieshef retiring Trustee, but, on the request of
the Company, the Guarantors or the successor Erugieh retiring Trustee shall, upon payment ofhisrges, execute and deliver a written
instrument transferring to such successor Trudtébaarights, powers and trusts of the retiringi§tee and shall duly assign, transfer and
deliver to such successor Trustee all propertyraodey held by such retiring Trustee hereunder stibjgnetheless 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 aicth successor Trustee with respect to the Seauotiene 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 succégwsistee all the rights, powers, trusts and
duties of the retiring Trustee with respect to 8eeurities of that or those series to which theoapment of such successor Trustee relates,
(2) if the retiring Trustee is not retiring 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 theusities of that or those series as to which the
retiring Trustee is not retiring shall continueb® vested in the retiring Trustee, and (3) shalltador change any of the provisions of this
Indenture as shall be necessary to provide foadlitiate the administration of the trusts hereuriemore than one Trustee, it being
understood that nothing herein or in such suppléat@mdenture shall constitute such Trustees cstd¢es of the same trust and that each such
Trustee shall be trustee of a trust or trusts hefeuseparate and apart from any trust or trustuheler administered by any other such
Trustee; and upon the execution and delivery ofi supplemental indenture the resignation or remof/tie retiring Trustee shall become
effective to the extent provided therein and eaath successor Trustee, without any further act] @eeonveyance, shall become vested
all the rights, powers, trusts and duties of thiging Trustee with respect to the Securities @ftthr those series to which the appointment of
such successor Trustee relates; but, on requéts¢ @ompany, the Guarantors or any successor E;umteh retiring Trustee shall duly
assign, transfer and deliver to such successotd&eauwdl property and money held by such retiringsiee hereunder with respect to the
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Securities of that or those series to which theoapgment of such successor Trustee relates subjertheless to the lien provided for in
Section 607.

Upon request of any such successor Trustee, thep@oyrand the Guarantors shall execute any andsatbiments for more fully ar
certainly vesting in and confirming to such sucoegsustee 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 appointndass at the time of such acceptance such successiee shall be qualified and
eligible under this Article VI.

Upon acceptance of appointment by a successoeérast provided in this Section, the Company staikmit notice of the
succession of such trustee hereunder by mail,diasts postage prepaid, to the Holders, as theiesand addresses appear upon the Securit
Register. If the Company fails to transmit suckigowithin ten days after acceptance of appointrbgrthe successor trustee, the successor
trustee shall cause such notice to be transmittéteaxpense of the Company.

Section 612.Merger, Conversion, Consolidation or SuccessioBuginess

Any Person into which the Trustee may be mergezboverted or with which it may be consolidatedany Person resulting from
any merger, conversion or consolidation to whiaghThustee shall be a party, or any Person sucagéaiall or substantially all the corporate
trust business of the Trustee, shall be the suoce$she Trustee hereunder; provided that suckdPeshall be otherwise qualified and elig
under this Article VI, without the execution oriffiy of any paper or any further act on the padmof of the parties hereto. In case any
Securities shall have been authenticated, butelotadted, by the Trustee then in office, any susoeby merger, conversion or consolidation
to such authenticating Trustee may adopt such atitlation and deliver the Securities so authergitatith the same effect as if such
successor Trustee had itself authenticated sualriBes; and in case at that time any Securitiedl stot have been authenticated, any
successor to the Trustee may authenticate suchitexeither in the name of any predecessor heleuor in the name of the successor tc
Trustee; and in all such cases such certificatalf lsave the full force which it is anywhere in tBecurities or in this Indenture provided that
the certificate of the Trustee shall have.

Section 613.Preferential Collection of Claims Against Company

If and when the Trustee shall be or become a aredftthe Company or any Guarantor (or any othéigobupon the Securities), the
Trustee shall be
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subject to the provisions of the Trust Indenturé regarding the collection of claims against thenany or any Guarantor (or any such o
obligor).

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

Any application by the Trustee for written instiocts from the Company may, at the option of thesteea, set forth in writing any
action proposed (to the extent not provided fdhis Indenture) to be taken or omitted by the T@asinder this Indenture and the date on
and/or after which such action shall be taken ehsamission shall be effective. The Trustee shatllbe liable for any action taken by, or
omission of, the Trustee in accordance with a psapimcluded in such application on or after theedgecified in such application (which
date shall not be less than 10 Business Daysthftatate any officer of the Company actually reegisuch application, unless any such
officer shall have consented in writing to any eartlate) unless prior to taking any such actiartiie effective date in the case of an
omission), the Trustee shall have received writtstructions in response to such application syaxjfthe 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, tleenpany 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 Secuoitieach series.

Section 702.Preservation of Information; Communications to Harsl.

The Trustee shall preserve, in as current a foria esasonably practicable, the names and addresstsders 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 dtak with respect to their rights under this Indemor under the Securities, and
the corresponding
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rights and privileges of the Trustee, shall beraviged by the Trust Indenture Act.

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

Section 703.Reports by Trustee

The Trustee shall transmit to Holders such repawieerning the Trustee and its actions under ttderiture as may be required
pursuant to the Trust Indenture Act at the timasiarthe manner provided pursuant thereto. If negliby Section 313(a) of the Trust
Indenture Act, the Trustee shall, within 60 dayteraéach May 15 following the date of this Indeefudeliver to Holders a brief report, dated
as of such May 15, which complies with the provisi@f such Section 313(a).

A copy of each such report shall, at the time ahsiansmission 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 exchangetomated 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 wpteteness of the reports, information and documenhe Trustee’s receipt of such shall
not constitute constructive notice of any inforroatcontained therein or determinable from informaitontained therein, including the
Company'’s or the Guarantors’ compliance with anghefr covenants hereunder (as to which the Trusteatitled to rely exclusively on
Officers’ Certificates of the Company).

ARTICLE VI
CONSOLIDATION, MERGER, SALE OF ASSETS AND OTHER TRISACTIONS

Section 801.Company and Guarantors May Merge or Transfer Asset€ertain Terms
(a) None of the Credit Parties shall be a party to lasgntially All Merger or participate in a Subsialty All Sale, unless:
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(1) such Credit Party is the surviving Person, or teesén formed by or surviving such Substantially All
Merger or to which such Substantially All Sale bagn made (theSuccessor Persoi) is organized under the laws of the
United States or any state thereof, or, other thiéimrespect to the Company, Belgium, Bermuda, @an&ayman Islands,
France, Germany, Gibraltar, Ireland, Italy, Luxemzp the Netherlands, Switzerland, the United Kmgdor British Crowr
Dependencies, a member country of the Organis&ioBconomic Co-operation and Development or aritipal
subdivision of any of the foregoing (together wiile United States or any state thereof, the “Pézthilurisdictions”), and
has expressly assumed by supplemental indentuoé thié obligations of such Credit Party under thidenture;

(2) immediately after giving effect to such transactina Default or Event of Default has occurred and i
continuing; and

(3) the Company delivers to the Trustee an Offic@ettificate and an Opinion of Counsel, each statirad
such transaction and any supplemental indentuagimglthereto comply with this Indenture and tHhtanditions precedent
provided for in this Indenture relating to sucmsaction have been complied with.

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

Section 802.Successor Person Substituted.

Upon the consummation of a transaction contemplayeahd consummated in accordance with Sectiont®@1Successor Person
shall succeed to, and be substituted for, and mencise 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, exceptiia tase of a lease, the applicable Credit
Party shall be released from all of its liabiliteasd obligations under this Indenture and the S&esi(including the Guarantees).
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ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 901.Supplemental Indentures Without Consent of Holders.

Without the consent of any Holders, the Company ,Gluarantors and the Trustee, at any time and tiramto 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 benefit of the Hiddbf all or any series of Securities (and if soohenants are to be for the
benefit of less than all series of Securitiesjmsgathat such covenants are expressly being indigdtely for the benefit of such series) or to
surrender any right or power conferred upon the amg or any Guarantor hereunder, under any indeswpplemental hereto or under any
series of Securities;

(2) to evidence the succession of another Person tGdhgany or any Guarantor, or successive successiod the assumption
by the successor Person of the covenants, agregimashiobligations of the Company or such Guargnissuant to Article VIII;

(3) to add any additional Events of Default for the dférof the Holders of all or any series of Sedast(and if such additional
Events of Default are to be for the benefit of e all series of Securities, stating that suwdditeonal 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 Guarantor in ed@oce with this Indenture;

(6) to secure the Securities;

(7) to evidence and provide for the acceptance of app@nt hereunder by a successor Trustee with resptee Securities of
one or more series and to add to or change arhegdrovisions of this Indenture as shall be neecgdegrovide for or facilitate the
administration of the trusts hereunder by more tham Trustee, pursuant to the requirements of @eétlL1; or

(8) to provide for the issuance of additional Secwsitéany series;

(9) to establish the form or terms of Securities of aasies as permitted by Sections 201 and 301,
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(10) to comply with the rules of any applicable Depasita

(11) to add to or change any of the provisions of thiehture to such extent as shall be necessarytutpe facilitate the
issuance of Securities in uncertificated form;

(12) to add to, change or eliminate any of the provisiohthis Indenture in respect of one or more savfeSecuritiesprovided
that any such addition, change or elimination (#glbneither (i) apply to any Security of any sergzeated prior to the execution of such
supplemental indenture and entitled to the bené&fuch 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 supplement @myision of this Indenture which may be defectivénconsistent with
any other provision herein; and

(14) to change any other provision contained in the Biesiof any series or under this Indentyregvidedthat such action
pursuant to this clause (14) shall not adversdicathe 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 thamagority in aggregate principal amount of the Cansling Securities of each series
affected by such supplemental indenture (includiogsents obtained in connection with a tender afferxxchange for Securities), by Act of
said Holders delivered to the Company, the Guararand the Trustee, the Company, the Guarantor¢hanfirustee may enter into an
indenture or indentures supplemental hereto foptirpose 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 Securitieswith series under this Indentupeovided,
however, no such supplemental indenture shall, withoutcthresent of the Holder of each Outstanding Secofiguch series affected there

(1) change the Stated Maturity of the principal ofany installment of principal of or interest on, &gcurity;
(2) reduce the principal amount of any Security or oedilne amount of the principal of an Original Isfigcount Security or ar
other Security which would be due and payable wpdaclaration of acceleration of the Maturity tlefngursuant to Section 502, or reduce

the rate of or extend the time of payment of irgeos any Security;
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(3) reduce any premium payable upon the redemptiom ofi@nge the date on which any Security may or ineisedeemed;
(4) change the coin or currency in which the princigfabr premium, if any, or interest on any Secuistpayable;

(5) impair the right of any Holder to institute suit filne enforcement of any such payment on or dfteiStated Maturity thereof
(or, in the case of redemption or repayment, oaft@r the Redemption Date or Repayment Date, agcapfe);

(6) reduce the percentage in principal amount of thist@nding Securities of any series, the consemthafse Holders is required
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 tlaisequences) provided for in this Indenture;

(7)  modify any of the provisions of this Section 902cfon 512 or Section 1005, except to increasesanit percentage or to
provide that certain other provisions of this Indea cannot be modified or waived without the consd the Holder of each Outstanding
Security affected therebprovided, however, that this clause shall not be deemed to reqgh&ebdnsent of any Holder with respect to cha
in the references to “the Trustee” and concomitaiainges in this Section 902 and Section 1005,eddéetion of this proviso, in accordance
with the requirements of Section 611 and Sectidh{BQ

(8) if the Securities of any series are convertible imt for any other securities or property of tharpany, make any change that
adversely affects in any material respect the tigltionvert any Security of such series (excepteamitted by Section 901) or decrease the
conversion rate or increase the conversion pri@gfsuch Security of such series, unless sucledseror increase is permitted by the terms
of such Security;

(9) subordinate the Securities of any series or any&itiee of a Guarantor in respect thereof to angraghligation of the
Company or such Guarantor;

(10) modify the terms of any Guarantee in a manner agvier the Holders of Securities of a series; or

(11) modify clauses (1) through (10) above.

A supplemental indenture which changes or elimgatey covenant or other provision of this Indentuhéch has expressly been
included solely for the benefit of one or more jgatar series of Securities, or which modifies tights of the Holders of Securities of such

series with respect to such covenant or other
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provision, shall be deemed not to affect the rigimder this Indenture of the Holders of Securititany other series.

It shall not be necessary for any Act of Holderdeurthis Section 902 to approve the particular fofrany proposed supplemental
indenture, but it shall be sufficient if such Abadl 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 thigenture, the Trustee shall be entitled to rexdivaddition to the documents provided by
Section 102, and, subject to Section 601, shdililie protected in relying upon, an Opinion of Caahstating that the execution of such
supplemental indenture is authorized or permittethis Indenture and that all conditions precedetihis Indenture to the execution of such
supplemental indenture, if any, have been compligiel provided, howeverthat no such Opinion of Counsel shall be requinettie 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 ssigbplemental 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 modiiin accordance therewith, and
such supplemental indenture shall form a partisfltidenture for all purposes; and every HoldeSefurities theretofore or thereafter
authenticated and delivered hereunder shall bedbthereby.

Section 905.Reserved.
Section 906.Notice of Supplemental Indenture; Reference in iBesito Supplemental Indentures.

After a supplemental indenture under Section 9@efathan Section 901(9)) and 902 becomes effedtieeCompany shall mail to
the Trustee a notice briefly describing such suppletal indenture or a copy of such supplementaritute and the Trustee shall on behalf of
the Company and at the expense of the Companysmntil notice or supplemental indenture to Holdeflectdd thereby. Any failure of the
Trustee to mail such notice, or any defect themigny failure of the Trustee to mail such sup@atal indenture, shall not in any way img
or affect the validity of any such supplementakintire.

59




Securities of any series authenticated and delivafter the execution of any supplemental indenpurrsuant to this Article IX may,
and shall if required by the Trustee, bear a nmtati form approved by the Trustee as to any mativided for in such supplemental
indenture. If the Company shall so determine, Beeurities of any series so modified as to confanrthe opinion of the Company, to any
such supplemental indenture may be prepared araixeby the Company and authenticated and detiveyeghe Trustee in exchange for
Outstanding Securities of such 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 anchgtually 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 br 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 1B6I8Is in accordance with this Indenture moneyigeht to pay all principal, premium
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 contaiirethis Indenture, the Company, the Guarantorbi®faying Agent may, to the
extent it is required to do so by law, deduct ahtvld income or other similar taxes imposed byliinéed States of America or other
domestic or foreign taxing authorities from priradippremium or 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, wBetarities of such series may be surrendered @istration of transfer or exchange,
where Securities may be surrendered for conversaiothwhere 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 dimye the Company shall fail to
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maintain any such required office or agency orldhdlto furnish the Trustee with the address #udy such presentations, surrenders, notices
and demands may be made or served at the CorgotegeOffice of the Trustee. The Company herelpoags the Trustee as its agent to
receive all such presentations, surrenders, naticdsiemands.

The Company may also from time to time designate@mmore other offices or agencies where the &&=uof one or more series
may be presented or surrendered for any or all pughoses and may from time to time rescind susigdationsprovided, howeverthat no
such designation or rescission shall in any margigve the Company of its obligation to maintamcdfice or agency in each Place of
Payment for Securities of any series for such pgpo The Company will give prompt written notiodtte Trustee of any such designatiol
rescission and of any change in the location ofsargh other office or agency.

With respect to any Global Security, and excepitherwise may be specified for such Global Secaritgontemplated by
Section 301, the Corporate Trust Office of the Teashall be the Place of Payment where such G&dalrity may be presented or
surrendered for payment or for registration of $fanor exchange, or where successor Securitiesomalivered in exchange therefor;
provided, howeve, that any such payment, presentation, surrendéelorery effected pursuant to the Applicable Prhoes of the
Depositary for such Global Security shall be deetodthve been effected at the Place of Paymemstufcin 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 amfythe Securities of such series, segregate aldim¢rust for the benefit of the Holders of
such Securities a sum sufficient to pay the prialcgnd premium, if any, and interest so becomirg uhtil such sums shall be paid to such
Holders or otherwise disposed of as herein provatetiwill promptly notify the Trustee of its action failure so to act.

Whenever the Company shall have one or more Paygrats 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 exeant deliver to the Trustee an
instrument in which
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such Paying Agent shall agree with the Trusteggestibo the provisions of this Section 1003, thattsPaying Agent shall hold in trust for the
benefit of Holders or the Trustee all money heldsbgh Paying Agent for the payment of principalp&mium, if any, or interest on the
Securities and shall notify the Trustee in writwfgany default by the Company in making any sugmpent and that it shall any time during
the continuance of such default, upon the writegquest of the Trustee, forthwith pay to the Trusiésums so held by such Paying Agent.

The Company may at any time, for the purpose ddiabitg the satisfaction and discharge of this Itdenor for any other purpose,
pay, or by Company Order direct any Paying Agenayp, to the Trustee all sums held in trust byGoenpany or such Paying Agent, such
sums to be held by the Trustee upon the same aegtsse upon which such sums were held by thep@oynor such Paying Agent; and,
upon such payment by any Paying Agent to the Teystech Paying Agent shall be released from ahéurliability with respect to such
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 principbr 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@wny on Company Request, or (if then
held by the Company) shall be discharged from $ugdt; and the Holder of such Security shall thitezaas an unsecured general creditor,
look only to the Company for payment thereof, alhdlability of the Trustee or such Paying Agenttivrespect 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 termsjgioms 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, specifyatigsuch defaults and the nature and
status thereof of which such Officer may have krealgke.

The Company shall deliver to the Trustee, as segoasible and in any event within 30 days afterGbmpany becomes aware of
the occurrence of any Default or Event of DefanlCdficers’ Certificate setting forth the details o
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such Default or Event of Default, its status areldbtions which the Company is taking or proposdake with respect thereto.
Section 1005.Waiver of Certain Covenants.

Except as otherwise specified as contemplated biid®e301 for Securities of such series, the Corgparthe Guarantors, as the
case may be, may, with respect to the Securitiegpfseries, omit in any particular instance to plymwith any term, provision or condition
set forth in any covenant provided pursuant toi8e@&01(18), Section 901(1) or Section 901(12)thar benefit of the Holders of such series
or in Article VI, if before the time for such cagatiance the Holders of at least a majority in agate principal amount of the Outstanding
Securities of such series shall, by Act of suchdddd, either waive such compliance in such instanggnerally waive compliance with such
term, provision or condition, but no such waivealskxtend to or affect such term, provision ordition except to the extent so expressly
waived, and, until such waiver shall become effextthe obligations of the Company or the Guaranias the case may be, and the duties of
the Trustee in respect of any such term, provisiocondition shall remain in full force and effect.

ARTICLE XI
REDEMPTION OF SECURITIES

Section 1101 .Applicability of Article.

Securities of any series which are redeemable béef@ir Stated Maturity shall be redeemable in edanace with their terms and
(except as otherwise specified as contemplatecdebtic® 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 @féiners’ Certificate of the
Company or in another manner specified as contdegplay Section 301 for such Securities. In casngfredemption 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 110deés a shorter notice shall be satisfactory
to the Trustee), notify the Trustee of such Red@ngate, of the principal amount of Securitiesoth series to be redeemed and, if
applicable, of the tenor of the Securities to leemmned. In the case of any redemption of Secsifiti®r to the expiration of any restriction
such redemption provided in the terms of such Siesior elsewhere in this Indenture, the Compdralls
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furnish the Trustee with an Officers’ Certificatetle Company evidencing compliance with such iesin.
Section 1103. Selection by Trustee of SecuritieBe Redeemed.

If less than all the Securities of any series aree redeemed (unless all the Securities of suidissend of a specified tenor are to be
redeemed or unless such redemption affects onilygéesSecurity), the particular Securities to beéeemed shall be selected not more than 60
days prior to the Redemption Date by the Trusteen tthe Outstanding Securities of such series rtipusly called for redemption, by such
method as the Trustee shall deem fair and apptepiiecluding by lot or pro rata, and which mayvide for the selection for redemption of a
portion of the principal amount of any Securitysoth seriesprovidedthat the unredeemed portion of the principal amaofilsiny Security
shall be in an authorized denomination (which shallbe less than the minimum authorized denonanafior such Security. If less than all
the Securities of such series and of a specifiedrtare to be redeemed (unless such redemptiottaffaly a single Security), the particular
Securities to be redeemed shall be selected nat than 60 days prior to the Redemption Date byftiistee, from the Outstanding Securi
of such series and specified tenor not previoualied for redemption in accordance with the presgdientence. Notwithstanding the
foregoing, as long as the Securities of any sariesepresented by one or more Global Securitefirial interests in such Securities shall
be selected for redemption by the Depositary tloeriefaccordance with its operating procedures.

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

The Trustee shall promptly notify the Company iritiwg 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 paragraphal sbt apply with respect to any redemption affegbnly a single Security,
whether such Security is to be redeemed in whoie part. In the case of any such redemption i, plae unredeemed portion of the
principal amount of the Security shall be in arhadzed denomination (which shall not be less tit@nminimum authorized denomination)
for such Security.
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For all purposes of this Indenture, unless theedrdgtherwise 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 thegipal 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 addigssaring in the Security Register.

All notices of redemption shall identify the Se¢@s to be redeemed and shall state:

(1) the Redemption Date;

(2) the Redemption Price (or the method of calculasinch price);

(3) ifless than all the Outstanding Securities of aasies consisting of more than a single Securgyt@be redeemed, the
identification (and, in the case of partial redeimpiof any such Securities, the respective prin@paounts) of the particular Securities to be
redeemed and, if less than all the Outstanding réesuof any series consisting of a single Seguaie to be redeemed, the principal amount
of the particular Security to be redeemed;

(4) that on the Redemption Date the Redemption Pritdbacome due and payable upon each such Secatity tedeemed and,
if applicable, that interest thereon will ceasadtorue on and after said date;

(5) the place or places where each such Securitytie Burrendered for payment of the Redemption Price;

(6) for any Securities that by their terms may be comek the terms of conversion, the date on whietright to convert the
Security to be redeemed will terminate and thegtacplaces where such Securities may be surrethfi@reonversion;

(7) that the redemption is for a sinking fund, if siglhe case; and
(8) if applicable, the CUSIP, ISIN or any similar numbef the Securities of such seripspvided, 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.
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Notice of redemption of Securities to be redeemeteelection of the Company shall be given byGeenpany 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 thersg of the Company. The notice, if mailed inrttaner herein provided, shall be
conclusively presumed to have been given, whethaobthe Holder receives such notice. In any chdleire to give such notice by mail or
any defect in the notice to the Holder of any Sigwalesignated for redemption as a whole or in phadil not affect the validity of the
proceedings for the redemption of any other Sdesrit

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 withyanBaAgent (or, if any of the Credit Parties isiagtas Paying Agent, such Credit Party will
segregate and hold in trust as provided in Sedi8) an amount of money sufficient to pay the Rgatéon Price of, and (except if the
Redemption Date shall be an Interest Payment DateedSecurities of the series provide otherwisefwed interest on, all the Securities
which are to be redeemed on that date, other thanrfies or portions of Securities called for meqion which are owned by any of the
Credit Parties and have been delivered by suchitGrady to the Trustee for cancellation. All mgn# any, earned on funds held by the
Paying Agent shall be remitted to the Companyaddition, the Paying Agent shall promptly returrthie Company any money deposited
with the Paying Agent by the Company in exceshefdmounts necessary to pay the Redemption Priemdfaccrued interest, if any, on, all
Securities to be redeemed.

If any Security called for redemption is convertedy money deposited with the Trustee or with aayify Agent or so segregated
and held in trust for the redemption of such Ségwwhall (subject to any right of the Holder of kugecurity or any Predecessor Security to
receive interest as provided in the last paragodf@ection 307 or in the terms of such Securitypaiel 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 tiemRption Date, become due
payable at the Redemption Price therein specifind,from and after such date (unless the Compaaliddfault in the payment of the
Redemption Price and accrued interest) such Sexusiball cease to bear interest. Upon surrerfd@mosuch Security for redemption in
accordance with said notice, such Security shall be
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paid by the Company at the Redemption Price, t@gethapplicable, with accrued interest to the &agtion Dateprovided, howeverthat,
unless otherwise specified as contemplated by @es0)1, installments of interest whose Stated Nigtig on or prior to the Redemption D
will be payable to the Holders of such Securit@@spne or more Predecessor Securities, registaredah at the close of business on the
relevant Record Dates according to their termsthagrovisions of Section 307.

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

Section 1107.Securities Redeemed in Part.

Any Security which is to be redeemed only in paglsbe surrendered at a Place of Payment thegeft, if the Company or the
Trustee so requires, due endorsement by, or eewiitistrument of transfer in form satisfactorytte 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 withseitvice charge, a new Security or Securities ob#tmee 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.

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 Séees of any series except as
otherwise specified as contemplated by Sectionf@804uch Securities.

The minimum amount of any sinking fund payment jmted for by the terms of any series of Securitielsarein referred to as a
“mandatory sinking fund payment,” and any paymandicess of such minimum amount provided for byténms of such Securities is herein
referred to as an “optional sinking fund paymefftgrovided for by the terms of any series of S&@s, the cash amount of any sinking fund
payment may be subject to reduction as providegkiction 1202. Each sinking fund payment shallg@ied to the redemption of Securities
of the series as provided for by the terms of sBeturities.
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Section 1202.Satisfaction of Sinking Fund Payments with Se@asiti

The Company (1) may deliver Outstanding Securifes series (other than any previously called éolemption) and (2) may apply
as a credit Securities of a series which have beggemed either at the election of the Companyupamitsto 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 regge@ny Securities of such series required to bdenpursuant to the terms of such
Securities as and to the extent provided for bytéhms 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 suchgrefby the Trustee at the Redemption Price,
as specified in the Securities so to be redeenoedetiemption through operation of the sinking famd 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 Is& satisfactory to the Trustee) prior to edoking fund payment date for any
Securities, the Company will deliver to the TrusaeeOfficers’ Certificate of the Company specifyiing amount of the next ensuing sinking
fund payment for such Securities pursuant to thageof such Securities, the portion thereof, if amlich 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 sinking foayment date, the Trustee shall selec
Securities to be redeemed upon such sinking fugthpat date in the manner specified in Section HdriBcause notice of the redemption
thereof to be given in the name of and at the espefithe Company in the manner provided in Sedid. Such notice having been duly
given, the redemption of such Securities shall lae@rupon the terms and in the manner stated ino8ed106 and 1107.

ARTICLE XlII
DEFEASANCE AND COVENANT DEFEASANCE

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

Unless otherwise provided as contemplated by Se80d, Sections 1302 and 1303 shall apply to alu8t&es and each series of
Securities, denominated in U.S. dollars and bearnitegest at a fixed rate, in accordance with gogliaable requirements provided pursual
Section 301 and upon compliance with the conditeetdorth below in this Article XllI; and the Compy may elect, at its option at any time,
to have Section 1302 and Section 1303 applied to
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any Securities or any series of Securities, desighaursuant to Section 301 as being defeasibkupuat to such Section 1302 or

Section 1303, in accordance with any applicableireqents provided pursuant to Section 301 and gpampliance with the conditions set
forth below in this Article XIIl. Any such electioshall be evidenced by a Company Resolution, &ficCertificate of the Company or in
another manner specified as contemplated by Se8€idrfor such 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 8ges or any series of Securities, the Companythedsuarantors shall be deemed to have
been discharged from their respective obligatioitb respect to such Securities and related Guagarae provided in this Section 1302 on
and after the date the conditions set forth ini8ect304 are satisfied (hereinafter calleiéfeasance). For this purpose, such Defeasance
means that each of the Company and the Guararitallidoe deemed to have paid and discharged theeéntiebtedness represented by such
Securities and Guarantees and to have satisfiéd aher obligations under such Securities andr@utees and this Indenture insofar as such
Securities and Guarantees are concerned (and tisée€r at the expense of the Company or the Guasaais the case may be, shall execute
proper instruments acknowledging the same), subgettte following which shall survive until otheise terminated or discharged hereunder:
(1) the rights of Holders of such Securities toeiee, solely from the trust fund described in Smttl304 and as more fully set forth in such
Section 1305, payments in respect of the prinapahd premium, if any, and interest on such Sé&esrivhen payments are due, (2) the
Company’s obligations with respect to such Seasgitind the Guarantors’ obligations with respesutth Guarantees under Sections 304,
305, 306, 1002 and 1003, (3) the rights, poweustdr duties and immunities of the Trustee herauane (4) this Article XIIl. Subject to
compliance with this Article XllII, the Company dra Guarantors may exercise their option, if anjawee this Section 1302 applied to the
Securities of any series and the related Guaraniesthstanding the prior exercise of its optidrany, to have Section 1303 applied to such
Securities and Guarantees.

Section 1303.Covenant Defeasance.

Upon the Company’s exercise of its option, if aioyhave this Section 1303 applied to any Securitieany series of Securities, or if
this Section 1303 shall otherwise apply to any 8tes or any series of Securities, (1) the Compamy 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
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and (2) the occurrence of any event specified ti&® 501(4) and Section 501(8) shall be deemedmbe or result in an Event of Default
each case with respect to such Securities and Giegiaas provided in this Section 1303 on and #ftedate the conditions set forth in
Section 1304 are satisfied (hereinafter call&bVenant Defeasanc®). For this purpose, such Covenant Defeasance meamnsvith respec
to such Securities and Guarantees, each of the @omand the Guarantors may omit to comply with simall have no liability in respect of
any term, condition or limitation set forth in asych specified Section, whether directly or indiseby reason of any reference elsewhere
herein to any such Section or by reason of anyeate in any such Section to any other provisiariheor in any other document, but the
remainder of this Indenture and such Securities@unarantees shall be unaffected thereby.

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

(1) The Company shall irrevocably have deposited oseduo be deposited with the Trustee (or anothistde which satisfies
the requirements contemplated by Section 609 arekago comply with the provisions of this Artié{#ll applicable to it) as trust funds in
trust for the purpose of making the following payrse specifically pledged as security for, and datdid solely to, the benefits of the Holders
of such Securities, (A) money in an amount, orB83. Government Obligations which through the safetipayment of principal and
interest in respect thereof in accordance withr fegims will provide money in an amount, or (C)anbination thereof, in each case suffici
in the opinion of a nationally recognized firm aflependent public accountants expressed in a wattification thereof delivered to the
Trustee, to pay and discharge, and which shalppéeal by the Trustee (or any such other qualiftingtee) to pay and discharge, the
principal of and premium, if any, and interest aols Securities to the respective Stated MaturdaredRedemption Dates, in accordance with
the terms of this Indenture and such Securities.uged herein, U.S. Government Obligation” means (x) any security which is (i) a direct
obligation of the United States of America for theyment of which the full faith and credit of thaitéd States of America is pledged or
(i) an obligation of a Person controlled or supseed by and acting as an agency or instrumentafitye United States of America the
payment of which is unconditionally guaranteed &dldaith and credit obligation by the United &sa of America, which, in either case (i)
(i), is not callable or redeemable at the optibthe issuer thereof, and (y) any depositary redegued by a bank (as defined in Section 3(a)
(2) of the Securities Act) as custodian with respea@any U.S. Government Obligation which is spedifin clause (x) above and held by such
bank for the account of the holder of such depositaceipt, or with respect to any specific paymafrincipal of or interest on any U.S.
Government Obligation which is so specified
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and heldprovidedthat (except as required by law) such custodiamisauthorized to make any deduction from the arhpayable to the
holder of such depositary receipt from any amoanéived by the custodian in respect of the U.S.eBowent Obligation or the specific
payment of principal or interest evidenced by stiepositary receipt.

(2) Inthe event of an election to have Section 13@Ryaip any Securities or any series of Securities,Company shall have
delivered to the Trustee an Opinion of Counselrgiahat (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 thecapfdi Federal income tax law, in either ¢
(A) or (B) to the effect that, and based thereathsppinion shall confirm that, the Holders of si&#curities will not recognize gain or loss
Federal income tax purposes as a result of thesitepefeasance and discharge to be effected w#perct to such Securities and will be
subject to Federal income tax on the same amauttieisame manner and at the same times as wothe loase if such deposit, Defeasance
and discharge were not to occur.

(3) Inthe event of an election to have Section 13@8yaip any Securities or any series of Securities,Company shall have
delivered to the Trustee an Opinion of Counseh&dffect 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 respextdb Securities and will be subject to
Federal income tax on the same amount, in the saam@er 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 the Truste®ffiners’ Certificate of the Company to the effétat neither such
Securities nor any other Securities of the samieséf then listed on any securities exchangd, lvéldelisted as a result of such deposit.

(5) No Default or Event of Default with respect to siBdrcurities or any other Securities shall have weduand be continuing at
the time of such deposit or, insofar as Section(%0dr Section 501(6) are concerned, at any timerggrior to the 90th day after the date of
such deposit (it being understood that this coodighall not be deemed satisfied until after suith @ay).

(6) Such Defeasance or Covenant Defeasance shallswudt irea breach or violation of, or constituteedadilt under, any other
material agreement or instrument to which the Cowipsa party or by which it is bound.

(7) The Company shall have delivered to the Truste®ffiners’ Certificate of the Company and an OpinafrCounsel, each
stating that all
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conditions precedent with respect to such Defeasan€ovenant Defeasance have been complied wita@h case, subject to the
satisfaction of the condition in clause (5)).

Before or after a deposit, the Company may malengements satisfactory to the Trustee for the retiemof 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 paragrap8esftion 1003, all money and U.S. Government Ohdgat(including the proceeds
thereof) deposited with the Trustee or other quialif 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 S&earshall be held in trust and
applied by the Trustee, in accordance with the isions of such Securities and this Indenture, éopgliyment, either directly or through any
such Paying Agent (including the Company actin@aging Agent) as the Trustee may determine, ttithiders of such Securities, of all
sums due and to become due thereon in respedhnofgal 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 and each Guarantor jointly and seyeagliees to pay and indemnify the Trustee agamstax, fee or other charge
imposed on or assessed against the U.S. Goverriigations deposited pursuant to Section 1304eprincipal and interest received in
respect thereof other than any such tax, fee @mratharge which by law is for the account of théddes of Outstanding Securitigsovided
that the Trustee shall be entitled to charge ach sax, fee or other charge to such Holder’s actoun

Anything in this Article XIlI to the contrary notwistanding, the Trustee shall deliver or pay toGbenpany from time to time upon
Company Request any money or U.S. Government Qlditmheld by it as provided in Section 1304 wighpect to any Securities which are
in excess of the amount thereof which would thendogiired to be deposited to effect the Defeasan€@ovenant Defeasance, as the case
may be, with respect to such Securities.

Section 1306.Reinstatement.
If the Trustee or the Paying Agent is unable toappy money in accordance with this Article Xllitvrespect to any Securities by
reason of any order or judgment of any court oregpmental authority enjoining, restraining or othise prohibiting such application, then

the obligations under this Indenture and such Sesiand Guarantees from which the Company anétmantors
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have been discharged or released pursuant to 84@@? or 1303 shall be revived and reinstateti@sgh no deposit had occurred pursuant
to this Article XIII with respect to such Securgtiand Guarantees, until such time as the TrustPaying Agent is permitted to apply all
money held in trust pursuant to Section 1305 wetipect to such Securities and Guarantees in aca®ddth this Article Xlll;provided,
however, that (a) if the Company or the Guarantors makgspayment of principal of or premium, if any, atérest on any such Security
following such reinstatement of its obligationsg tBompany or the Guarantors, as the case may dlebstsubrogated to the rights, if any, of
the Holders of such Securities to receive such gayrirom the money so held in trust and (b) uné¢ksrwise required by any legal
proceeding or any order or judgment of any cougawernmental authority, the Trustee or Paying Agéall return all such money and U.S.
Government Obligations to the Company or the Guaranas the case may be, promptly after recei@ingitten request therefor at any time,
if such reinstatement of the obligations of the @any or the Guarantors, as the case may be, haged@and continues to be in effect.

ARTICLE XIV
GUARANTEE OF SECURITIES

Section 1401.Guarantee.

Each Guarantor hereby jointly and severally anly fahd unconditionally guarantees to each Holdea 8&curity authenticated and
delivered by the Trustee hereunder, and to thetdeusn behalf of each such Holder, the due andtpahpgayment in full of the principal of
and premium, if any, and interest on such Secarity all other amounts payable by the Company uth@eindenture when and as the same
shall become due and payable, whether at the Stédéatity, by declaration of acceleration, call fedemption or otherwise, and interest on
the overdue principal and (to the extent permikigdaw) interest, if any, on such Security (colieely, the “Obligations ), in accordance
with the terms of such Security and this Indentufehe 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 suchuBites to accelerate the Obligations of the Gutmanhereunder in the same manner and 1
same extent as the Obligations of the Company.

Section 1402 Additional Guarantors.

The Company and each Guarantor shall cause eactKK&\Entity (other than a Non-Guarantor Entity)decome a Guarantor
pursuant to this Indenture and provide a Guarantegspect of the Securities.
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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 insehcy or bankruptcy of the Company, any right fuiee a proceeding first against the
Company, protest or notice with respect to any 8gcor the indebtedness evidenced thereby andestiands 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 @atywhen 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 institutethyTrustee on behalf of, or by, the Holder
of such Security, subject to the terms and conulitget 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 eacthefGuarantors hereunder shall be absolute anzhditmnal and not be subject to
any reduction, limitation, termination or impairntdor any reason (other than the payment in futash of the Obligations), including any
claim of waiver, release, surrender, alteration@npromise of any of the Obligations, and shallb®subject to any defense or setoff,
counterclaim, recoupment or termination whatsoéyereason of the invalidity, illegality or unenfeability of the Securities, this Indenture
or the Obligations or otherwise. Without limitittge generality of the foregoing, the obligationgath of the Guarantors hereunder shall not
be discharged or impaired or otherwise affectethbyfailure of the Trustee or any Holder of the &otto assert any claim or demand or to
enforce any remedy under this Indenture or any i#gcany other guarantee or any other agreemeranly waiver, modification or
indulgence of any provision thereof, by any defdaifure or delay, willful or otherwise, in the fi@rmance of the Obligations, by any release
of any other Guarantor pursuant to Section 141iiyany other act or omission or delay to do angpétt that may or might in any manner
or to any extent vary the risk of any Guarantothat would otherwise operate as a discharge ofGargrantor as a matter of law or equity
(other than the payment in full in cash of all @kligations);provided, however, that notwithstanding the
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foregoing, no such waiver, modification or indulgershall, without the consent of the Guarantorggiase the principal amount of such
Security, or increase the interest rate thereasmgd any redemption provisions thereof (including ehange to increase any premium
payable upon redemption thereof) or change the&tdaturity of any payment thereon, or increaseptivecipal amount of any Original Iss
Discount Security that would be due and payablenwgpdeclaration of acceleration or the maturityebé pursuant to Section 502 of this
Indenture.

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 unenforciabil 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. Eacltted Guarantors waives any defense arising
out of any such election even though such eleatfmerates to impair or to extinguish any right ofteursement or subrogation or other right
or remedy of each of the Guarantors against thegaamor 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’sess, and shall, to the fullest extent permittedalay, continue to be effective or be reinstated,
as the case may be, if at any time payment, opantythereof, of principal of or interest on anyligation is rescinded or must otherwise be
restored or returned by the Trustee or any Holflang Security, whether as a “voidable preferentfegdudulent transferupon bankruptcy ¢
reorganization of the Company or otherwise, athasigh such payment or performance had not beee,nadl the date upon which the
entire Obligation, if any, and interest on suchi8i#¢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, restoreétarned on any Security, such Security shall,
to the fullest extent permitted by law, be reinstizind deemed paid only by such amount paid anslon@scinded, reduced, restored or
returned.

Section 1408.Subrogation.

In furtherance of the foregoing and not in limitexiof any other right of each of the Guarantorwiblyie hereof, upon the failure of
the Company to pay
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any Obligation when and as the same shall becomgeadich of the Guarantors hereby promises to alhdupdn receipt of written demand |
the Trustee or any Holder of the Securities of seryes, forthwith pay, or cause to be paid, toHblers in cash the amount of such unpaid
Obligations, and thereupon the Holders shall, as@gcept to the extent that such assignment wauider a Guarantor a “creditor” of the
Company within the meaning of Section 547 of Titleof the United States Code as now in effect ogdfter amended or any comparable
provision of any successor statute) the amourti@fibligations owed to it and paid by such Guargmiosuant to this Guarantee to such
Guarantor, such assignment to be pro rata to ttemethe Obligations in question were dischargedush Guarantor, or make such other
disposition thereof as such Guarantor shall dif@twithout recourse to the Holders, and withooy aepresentation or warranty by the
Holders). If (a) a Guarantor shall make paymernh#&Holders of all or any part of the Obligati@rsl (b) all the Obligations and all other
amounts payable under this Indenture shall beipdidl, the Trustee will, at such Guarantor’s regtj execute and deliver to such Guarantor
appropriate documents, without recourse and witheprtesentation or warranty, necessary to eviddre&ransfer by subrogation to such
Guarantor of an interest in the Obligations reaglfrom such payment by such Guarantor.

Section 1409.Subordination.

Upon payment by any Guarantor of any sums to thdéts, as provided above, all rights of such Guaraagainst the Company,
arising as a result thereof by way of right of igation 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 8ecti08.

Section 1410.Release of Guarantor and Termination of Guarantee.

A Guarantor shall, upon the occurrence of any efftilowing events, be automatically and uncondiity released and discharged
from all obligations under this Indenture and itsa@antee without any action required on the pathefTrustee or any Holdesrovidedthat
such Guarantor would not, immediately after sudbasge and discharge, be required to become a Gaaprsuant to Section 1402:

(1) atany time such Guarantor is not the Partnershipisisold or disposed of (whether by merger, clidistion 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-Guarantor Entigcordance with this Indenture; or
(3) the Company effects a Defeasance or Covenant Dafeasn accordance with Article XllI hereof.

The Company may designate any Person as a “Nona@toarEntity” if (i) such Person is directly or ingctly 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, theNon-
Guarantor Limitation ”). The Company may also, from time to time, reméve designation of any Person as a Non-Guar&niity and
must remove the designation as to one or more Glosrantor Entities designated pursuant to claijsef(he immediately preceding sente
to the extent as of the end of any fiscal quatiehsNon-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#&gsolution 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 instrunegidtencing such release upon receipt of a requiehe 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 intentionadifsuch parties that the Guarar
by such Guarantor not constitute a fraudulent fearer conveyance for purposes of Title 11 of theteéd States Code, the Uniform
Fraudulent Conveyance Act, the Uniform Fraudulenaingfer Act or any similar federal or state lavitte extent applicable to any Guarantor.
To effectuate the foregoing intention, the Holdensl such Guarantor hereby irrevocably agree tleadifigations of such Guarantor under
this Indenture and its Guarantee shall be limitethe maximum aggregate amount which, after gieiffigct to all other contingent and fixed
liabilities of such Guarantor, and after givingeaff to any collections from or payments made bgrobehalf of, any other Guarantor in
respect of the obligations of such Guarantor uitdegBuarantee or pursuant to its contribution adtligns 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 invamg including the acceleration of the Maturitytloé Securities, shall the amount
paid or agreed to be paid in respect of interegherSecurities (or fees or other amounts deemyagiat for the use of funds) exceed the
maximum permissible amount under applicable lavn adfect on the date hereof and as subsequemiiynded or modified to allow a greater
amount of interest (or fees or other amounts degmagthent for the use of funds) to be paid undeh €kgarantee. If for any reason the
amount in respect of interest (or fees or otheratwdeemed payment for the use of funds) reqbiyesl 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 permissibtiount and any amounts collected by any HoldangfSecurity in excess of the
permissible amount shall be automatically appleecetuce 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 exhangtraghts or remedies or take
any other steps under any security for the Obligatior against the Company or any other Personyop@perty 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 ArtI¥, each Guarantor hereby agrees that this Inderghall be executed on behal
such Guarantor by an Officer of such Guarantor,iarile 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 ddetw KKR Entity.

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

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

The delivery of any Security by the Trustee, affter authentication thereof hereunder, shall caristiiue delivery of the Guarantee
set forth in this Indenture on behalf of the Guawen
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This Indenture may be executed in any number oft@parts, each of which so executed shall be deéemlee an original, but all
such counterparts shall together constitute butamkethe same instrument.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed and attestédsalf the day and year
first above written.

KKR GROUP FINANCE CO. Il LLC, as Issut
By: KKR Management Holdings Corp., its managing men

By: /s/ David Sorkir

Name:David Sorkin
Title: Secretarn

KKR & CO. L.P., as Guaranto

By: KKR Management LLC, its general partr

By: /s/ David Sorkir

Name:David Sorkin
Title: Secretary

KKR MANAGEMENT HOLDINGS L.P., as Guaranta

By: KKR Management Holdings Corp., its general par

By: /s/ David Sorkir

Name:David Sorkin
Title: Secretan

[Signature Page to Indenture]




KKR FUND HOLDINGS L.P., as Guarant

By: KKR Fund Holdings GP Limited, its general part

By: KKR Group Holdings L.P., its general partt

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

By: /s/ David Sorkir

Name:David Sorkin
Title: Director

[Signature Page to Indenture]




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

By: /s/ Melonee Youny

Name: Melonee Young
Title:  Vice Presiden

[Signature Page to Indenture]




SCHEDULE |
GUARANTORS
KKR & Co. L.P., a Delaware limited partnership
KKR Management Holdings L.P., a Delaware limitedtparship
KKR Fund Holdings L.P., a Cayman Islands exempiaied partnership

Schedule I-1
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This First Supplemental Indenture, dated as of B#y2014 (the First Supplemental Indenture”), among KKR Group Finance
Co. Il LLC, a limited liability company duly orgdred and existing under the laws of the State dd®are, having its principal office at 9
West 57" Street, Suite 4200, New York, New York 1®Qthe “Company”), the Guarantors party hereto (the “Guarantoesidl The Bank
of New York Mellon Trust Company, N.A., as Trustgaler the Base Indenture (as hereinafter definedhareunder (the Trustee™”),
supplements that certain Indenture, dated as of 28ap014, among the Company, the Guarantors némeegin and the Trustee (th®ase
Indenture " and subject to Section 1.3 hereof, together Witk First Supplemental Indenture, thintienture ”).

RECITALS OF THE COMPANY

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

Section 901 of the Base Indenture provides, amdmey ahings, that the Company, the Guarantors la@d tustee may enter into
indentures supplemental to the Base Indentureafogng other things, the purposes of (a) establisthia form or terms of Securities of any
series as permitted by Sections 201 and 301 d3#dise Indenture and (b) adding to or changing artieprovisions to the Base Indenture in
certain circumstances;

The Company desires to create a series of Secudigisignated as its “5.125% Senior Notes due 2pdsuant to the terms of this
First Supplemental Indenture.

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

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

All things necessary have been done to make thé$ Supplemental Indenture a valid and legally imigcdagreement of the Compa
in accordance with its terms and to make the Naotben executed by the Company and authenticatedalictred by the Trustee under the
Indenture and duly issued by the Company, the \aldllegally binding obligations of the Company.
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All things necessary have been done to make theaBtees, upon execution and delivery of this Bigiplemental Indenture, the
valid and legally binding obligations of each Gudoa and to make this First Supplemental Indenauvalid and legally binding agreement of
each Guarantor, in accordance with its terms.

ARTICLE |
ISSUANCE OF SECURITIES

Section 1.1.I1ssuance of Notes; Principal Amount; Maturity; &itl

(1) On May 29, 2014, the Company shall issue deliver to the Trustee, and the Trustee shditienticate, the Initial Notes
substantially in the form set forth in Section B&low, in each case with such appropriate insestiomissions, substitutions and other
variations as are required or permitted by the Bagenture and this First Supplemental Indentund,with such letters, numbers, or other
marks of identification and such legends or endoeses placed thereon as may be required to comigiyapplicable tax laws or the rules of
any securities exchange or Depositary therefosanay, consistently herewith, be determined byGffeeer 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 June 1, 2044, unless the Notesedezmed prior to that date as described in SebtianThe aggregate principal amount of
Initial Notes Outstanding at any time may not exc$800,000,000, except for Notes issued, authéaticand delivered upon registration of
transfer of, or in exchange for, or in lieu of, @tiNotes of the series pursuant to Sections 3®l, 316, 906 or 1107 of the Base Indenture and
except for any Notes which, pursuant to Section@&Be Base Indenture, are deemed never to haame dghenticated and delivered. The
Company may without the consent of the Holdersigsadditional Notes hereunder as part of the samessand on the same terms and
conditions (and having the same Guarantors) artdtivé same CUSIP numbers as the Initial Notesiayt be offered at a different offering
price or have a different issue date, initial inttraccrual date or initial interest payment datedditional Notes ”); providedthat if any
Additional Notes are issued at a price that cassel Additional Notes to have “original issue disety within the meaning of Section 1273
of the United States Internal Revenue Code of 188@&mended, and regulations of the United Stagépaiment of Treasury thereunder (the “
Code”) or if any Additional Notes are not otherwise §ible with the Initial Notes for U.S. federal incertax purposes, such Additional
Notes shall not have the same CUSIP number asitie Notes.




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

4 Pursuant to the terms hereof and Sext@®i and 301 of the Base Indenture, the Compamphereates a series of
Securities designated as the “5.125% Senior Nate2644” of the Company (as amended or supplemémtedtime to time, that are issued
under the Indenture, including both the Initial Bloand the Additional Notes, if any, thélttes”), 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 @enum rate of 5.125% (theNote Interest Rate”), from and including the date
specified on the face of such Note to, but exclgdthe date on which the principal thereof is pdiekmed paid, or made available for
payment and, in each case, will be paid on theshasa 360-day year comprised of twelve 30-day mm&nt

(2 The Company shall pay interest on théeslgemi-annually in arrears on June 1 and Decelinbkeach year (each, an “
Interest Payment Date”), commencing December 1, 2014.

3) Interest shall be paid on each IntePastment Date to the registered Holders of the Nades 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
except as otherwise provided in the Notes. The fizom shall make payments of principal, premiunanij, and interest or the Repurchase
Price in connection with a Change of Control Repase Event in respect of the Notes in book-entyfim DTC in immediately available
funds, while disbursement of such payments to osvaEbeneficial interests in Notes in book-entrgniowill be made in accordance with the
procedures of DTC and its participants in effectfrtime to time. The Company may at any time desigyadditional Paying Agents or
rescind the designation of any Paying Agent or appia change in the office through which any Payiggnt acts, except that the Company
shall be required to maintain a Paying Agent irhdRlace of Payment for the Notes. Neither the Gowimor the Trustee shall impose any
service charge for any transfer or exchange of & NbBlowever, the Company may require Holders efNbtes to pay any taxes or other
governmental charges in connection with a tramsferxchange 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 with




a Change of Control Repurchase Event on the nexesding Business Day as if it were made on the giyment was due, and no interest
will accrue on the amount so payable for the pefiioth and after that Interest Payment Date, Sti&tetlirity or earlier Redemption Date or
Repurchase Price Payment Date, as the case mayagh next succeeding Business Day.

Section 1.3.Relationship with Base Indenture
The terms and provisions contained in the Basenitude will constitute, and are hereby expressly enadpart of this First
Supplemental Indenture. However, to the extentmoyision of the Base Indenture conflicts with theress provisions of this First

Supplemental Indenture, the provisions of thistFagpplemental 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 Indemfexcept as herein otherwise expressly providathiess the context of this First
Supplemental Indenture otherwise requires):

(1) any reference to an “Article” or a “Siect’ refers to an Article or a Section, as the aasg be, of this First Supplemental
Indenture;
(2) the words “herein,” “hereof” and “herelan” 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 litaition;

4 unless otherwise provided, referencemgr@ements and other instruments shall be deeamiedlitide 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 theedrof this First Supplemental
Indenture otherwise requires) for all purposesi First Supplemental Indenture and of any indensupplemental hereto have the
respective meanings specified in this Section 21 other terms used in this First Supplementadnture that are defined in the Base
Indenture, either directly or by reference the(eixcept as herein otherwise expressly providechtess the context of this First Supplemental
Indenture otherwise requires), have the respeatie@nings




assigned to such terms in the Base Indenture, fasde at the date of this First Supplemental Indenas originally executegrovidedthat
any term that is defined in both the Base Indentime this First Supplemental Indenture shall haeenteaning assigned to such term in this
First Supplemental Indenture.

“ Additional Notes” has the meaning specified in Section 1.1(2).

“ Applicable Procedures” means, with respect to any transfer or transadtiwolving a Global Security or beneficial interes
therein, the rules and procedures of DTC, Eurode&learstream, in each case to the extent afidica such transaction and as in effect
from time to time.

“ Below Investment Grade Rating Event means the rating on the Notes is lowered in resgfeztChange of Control and the No
are rated below Investment Grade by both Ratinghaigs on any date from the date of the public motican arrangement that could resu
a Change of Control until the end of the 60-dayqukfollowing public notice of the occurrence o€aange of Control (which period shall be
extended until the ratings are announced if dusingh 60 day period the rating of the Notes is updéticly announced consideration for
possible downgrade by either of the Rating Agenc@®videdthat a Below Investment Grade Rating Event othenaigsing by virtue of a
particular reduction in rating shall not be deerteedave occurred in respect of a particular Chariggontrol (and thus shall not be deemed a
Below Investment Grade Rating Event for purposebefdefinition of Change of Control RepurchaseriEveereunder) if the Rating Agenc
making the reduction in rating to which this defimm would otherwise apply do not announce or mpiconfirm or inform the Company in
writing at its request that the reduction was #wlt, in whole or in part, of any event or circtamee comprised of or arising as a result of, or
in respect of, the applicable Change of Controlgihbr or not the applicable Change of Control dteale 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, conveyancetioer disposition (other than by way of mergecansolidation), in one or
a series of related transactions, of all or subistiynall 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 tbaam@ontinuiny
KKR Person; or

(2) the consummation of any transaction (includinghwit limitation, any merger or consolidation) tlesult of which is that
any “person” (as that term is used in Section I3}d)f the Exchange Act or any successor provisiothjer than a
Continuing KKR




Person, becomes the beneficial owner (within thanimg of Rule 13 under the Exchange Act or any successor proyi
of a majority of the controlling interests in (ijet Partnership or (ii) one or more Guarantorstihgdther hold all or
substantially all of the assets of the Credit Grtaken as a whole.

“ Change of Control Offer” has the meaning specified in Section 6.2(1).

“ Change of Control Repurchase Event means the occurrence of a Change of Control aBelew 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 orrgegsiselected by an Independent Investment
Banker as having an actual or interpolated matadtyparable to the remaining term of the Notestoddeemed that would be utilized, at
time of selection and in accordance with custonfimancial practice, in pricing new issues of cogterdebt securities of a comparable
maturity to the remaining term of such Notes.

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

“ Continuing KKR Person ” means, immediately prior to and immediately fallog any relevant date of determination, (i) an
individual who (a) is an executive of the KKR Groyip) devotes substantially all of his or her besmand professional time to the activities
of the KKR Group and (c) did not become an exeewif’the 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 Defeasancéhas the meaning specified in Section 8.1.

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

“ Euroclear " means Euroclear Bank, S.A./N.V., as operatohefEuroclear system.
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“ Event of Default” has the meaning specified in Section 4.1.

“ Existing Indebtedness’ means indebtedness incurred under (x) the AmeadeddRestated Credit Agreement dated as of
February 22, 2011 among Kohlberg Kravis Robertsa& ICP., the other borrowers and lenders partyetioeand HSBC Bank PLC, as
administrative agent, as amended by Amendment Notie Amended and Restated Credit Agreement dated June 3, 2011; and (y) the
Amended and Restated Revolving Credit Agreemeritddas of March 30, 2012 among KKR Capital Markettdithgs L.P., as Borrower, the
lenders party thereto, and Mizuho Corporate Bamd,, las administrative agent, and in the case di e&clauses (x) and (y) above, any
amendments, supplements, modifications, extensienswals, restatements or refundings thereof agdnalentures, notes, debentures or
credit facilities or commercial paper facilitiesathreplace, refund or refinance any part of th@soaotes, other credit facilities or
commitments thereunder, including any such replagprefunding or refinancing facility or indentubat alters the maturity or interest rate
thereof,providedthat the aggregate principal amount of Existingelstédness outstanding at any one time shall nateek$2.425 billion.

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

“ Initial Notes " means Notes in an aggregate principal amounpadbu$500,000,000 initially issued under this FBspplemental
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 (oréguivalent under any successor rating categofiegah) and
BBB- or better by S&P (or its equivalent under augcessor rating categories of S&P) (or, in easle,dasuch Rating Agency ceases to rate
the Notes for reasons outside of the Company’'srobrithe equivalent investment grade credit rafiogn any Rating Agency selected by the
Company as a replacement Rating Agency).

“ KKR Group " means the KKR Group Partnerships, the directiaditect parents (including, without limitation, meral partners)
of the KKR Group Partnerships (théarent Entities "), any direct or indirect subsidiaries of the RdarEntities or the KKR Group
Partnerships, the general partner or similar cdirtgoentities of any investment or vehicle thatmanaged, advised or sponsored by the KKR
Group (“KKR Fund ") and any other entity through which any of theefgoing directly or indirectly conduct its businglsat 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 June 1, 2044.
“ 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 pagigiing equity interests of any Subsidiary exis@ghe time such
entity becomes a direct or indirect Subsidiaryhaf 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 withenalty 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:
(1) 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 ialale for reasons outside
of the Company’s control, a “nationally recogniztdtistical rating organization” within the meanioigSection 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. andriyén Stanley & Co. LLC or their respective
affiliates which are primary U.S. Government seiiesidealers, and their respective succespoosjdedthat if Citigroup Global Markets Inc.
or Morgan Stanley & Co. LLC or their respectiveilafes shall cease to be a primary U.S. Governraeatrrities dealer in The City of New
York (a “ Primary Treasury Dealer ), the Company shall substitute therefor anoth@nfry Treasury Dealer.

“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDand any Redemption Date, the
average, as determined by the Independent Inves®Baaiker, of the bid and asked prices for the Camigla Treasury Issue (expressed in
each case as a percentage of its principal amquoted in writing to the Independent Investmenti&aurby such Reference Treasury Dealer
at 3:30 p.m. New York time on the third businesg pleceding such Redemption Date.
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“ Registrar " means the Security Registrar for the Notes, wisigall 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 onlagrest Payment Date means the 15th calendarfdhg
month immediately preceding the relevant Interegtnient Date (whether or not a Business Day).

“ Repurchase Pricé’ has the meaning specified in Section 6.2(1).

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

“ S&P " means Standard & Poor’s Ratings Services, aidwisf McGraw Hill Financial, Inc., or any success$ioereto.

“ Treasury Rate” means, with respect to any Redemption Date, dbeeper annum equal to the semiannual equivaleit o
maturity or interpolated (on a day count basishef Comparable Treasury Issue, assuming a prichéoComparable Treasury Issue

(expressed as a percentage of its principal amegpil to the Comparable Treasury Price for suadeRgption Date.

ARTICLE Il
SECURITY FORMS

Section 3.1.Form Generally.

(1) The Notes shall be in substantially fibven set forth in Section 3.2 of this Article Ilkith such appropriate insertions,
omissions, substitutions and other variations ageqguired or permitted by the Base Indenture hisdRirst Supplemental Indenture, and may
have such letters, numbers or other marks of iiestion and such legends or endorsements plaerddh as may be required to comply \
applicable tax laws or the rules of any securieshange or Depositary therefor or as may, comgisierewith, be determined by the Officer
executing such Notes, as evidenced by the exectit@rof. All Notes shall be in fully registeremti.

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

3 Upon their original issuance, the Natkall be issued in the form of one or more Glotsdw&ities in definitive, fully
registered form without interest coupons. Eaclthgsiobal Security shall be duly executed by the Gany,
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authenticated and delivered by the Trustee and Isbakgistered in the name of DTC, as Depositarjts nominee, and deposited with the
Trustee, as custodian for DTC. Beneficial inteyéstthe Global Securities will be shown on, arhsfers will only be made through, the
records maintained by DTC and its participantsiuiding Clearstream and the Euroclear System.

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
RULE 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 INTEREI OR PARTICIPATION HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @R HERWISE 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 ITHAS 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 SERIENIATHE LAST DATE ON WHICH KKR GROUP FINANCE
CO. lll LLC OR ANY AFFILIATE OF KKR GROUP FINANCE ©. Ill LLC WAS THE OWNER OF THIS SECURITY (OR AN
PREDECESSOR OF SUCH SECURITY), ONLY (A) TO KKR GRBWFINANCE CO. lll 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
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RESALE PURSUANT TO RULE 144A UNDER THE SECURITIESCA (“RULE 144A”), TO A PERSON IT REASONABLY
BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A THAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUDNAL BUYER TO WHOM NOTICE IS GIVEN THAT
THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144MN A TRANSACTION MEETING THE REQUIREMENTS
OF RULE 144A, (D) PURSUANT TO OFFERS AND SALES T@N-U.S. PERSONS THAT OCCUR OUTSIDE THE UNITED
STATES WITHIN THE MEANING OF REGULATION S UNDER THISECURITIES ACT, (E) TO AN INSTITUTIONAL
“ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 5Q(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 T REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, SUBJECT TO KKR GROUP FINANCE COLILLC'S AND THE TRUSTEE’S RIGHT PRIOR TO ANY
SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSES,((E) OR (F) TO REQUIRE THE DELIVERY OF AN
OPINION OF COUNSEL, CERTIFICATION AND/ OR OTHER INPBRMATION SATISFACTORY TO EACH OF THEM. THIS
LEGEND WILL BE REMOVED UPON THE REQUEST OF THE HOIHR AFTER THE 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) HS 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
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HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERBREPLEDGED, ENCUMBERED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION ORILESS SUCH TRANSACTION IS EXEMPT FROM, OR
NOT SUBJECT TO, SUCH REGISTRATION. THE HOLDER OHIB SECURITY, BY ITS ACCEPTANCE HEREOF, AGREI
ON ITS OWN BEHALF AND ON BEHALF OF ANY INVESTOR ACOUNT FOR WHICH IT HAS PURCHASED
SECURITIES, TO OFFER, SELL OR OTHERWISE TRANSFERGHWSECURITY, PRIOR TO THE DATE (THE “RESALE
RESTRICTION TERMINATION DATE”) THAT IS 40 DAYS AFTR THE LATER OF THE ISSUE DATE HEREOF OR ANY
OTHER ISSUE DATE IN RESPECT OF A FURTHER ISSUANCE GECURITIES OF THE SAME SERIES AND THE LAST
DATE ON WHICH KKR GROUP FINANCE CO. lll LLC OR ANYAFFILIATE OF KKR GROUP FINANCE CO. Ill LLC WAS
THE OWNER OF THIS SECURITY (OR ANY PREDECESSOR QOBGH SECURITY), ONLY (A) TO KKR GROUP FINANCE
CO. lll LLC, KKR & CO. L.P., KKR MANAGEMENT HOLDINGS L.P. OR KKR FUND HOLDINGS L.P. OR ANY
SUBSIDIARY THEREOF, (B) PURSUANT TO A REGISTRATIONTATEMENT THAT HAS BEEN DECLARED EFFECTIVE
UNDER THE SECURITIES ACT, (C) FOR SO LONG AS THEGHERITIES ARE ELIGIBLE FOR RESALE PURSUANT TO
RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”),0 A PERSON IT REASONABLY BELIEVES IS A
“QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A THAT PURCHASES FOR ITS OWN ACCOUNT OR
FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYERTO WHOM NOTICE IS GIVEN THAT THE TRANSFER |
BEING MADE IN RELIANCE ON RULE 144A IN A TRANSACTID MEETING THE REQUIREMENTS OF RULE 144A,

(D) PURSUANT TO OFFERS AND SALES TO NON-U.S. PERS®RHAT 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)X3) 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 $250,000,
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FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TO OROR OFFER OR SALE IN CONNECTION WITH ANY
DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT ORF) PURSUANT TO ANOTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITSEACT, SUBJECT TO KKR GROUP FINANCE CO. Il
LLC’S AND THE TRUSTEE’S RIGHT PRIOR TO ANY SUCH OER, SALE OR TRANSFER PURSUANT TO CLAUSES (D),
(E) OR (F) TO REQUIRE THE DELIVERY OF AN OPINION OBOUNSEL, CERTIFICATION AND/OR OTHER
INFORMATION SATISFACTORY TO EACH OF THEM. THIS LEEND WILL BE REMOVED UPON THE REQUEST OF
THE HOLDER AFTER THE RESALE RESTRICTION TERMINATIORATE. BY ITS ACQUISITION HEREOF, THE
HOLDER HEREOF REPRESENTS THAT IT IS NOT A U.S. PER$NOR IS IT PURCHASING FOR THE ACCOUNT OF A
U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN GfSHORE TRANSACTION IN ACCORDANCE WITH
REGULATION 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 SUCCESSOR NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAEECURITY 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:

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
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CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CHX% CO. OR IN SUCH OTHER NAME AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAWIENT IS MADE TO CEDE & CO. OR TO SUCH
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPREENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.]

KKR GROUP FINANCE CO. lll LLC
5.125% SENIOR NOTE DUE 2044

No. Principal Amount (US)$
CUSIP NO.

KKR Group Finance Co. lll LLC, a limited liabilitgompany duly organized and existing under the lafntbe State of Delaware
(herein called the Company”, which term includes any successor Person urigeirdenture referred to on the reverse hereafydtue
received, hereby promises to pay to Cede & Caegistered assigns, the principal sum of United States Dollars
(U.S.$ ), or such other principadount as shall be set forth in the Schedule oEbses and Decreases in Note attached hereto, or
June 1, 2044 and to pay interest thereon, from R8a2014, or from the most recent Interest PayrDaé¢ to which interest has been paid or
duly provided for to but excluding the next Intdéreayment Date, which shall be June 1 and Deceftbéeach year, commencing
December 1, 2014, at the per annum rate of 5.126846* (Note Interest Rate”), until the principal hereof is paid or made dahle for
payment.

The interest so payable, and punctually paid oy dubvided for, on any Interest Payment Date va#l provided in the Indenture, be
paid to the Person in whose name this Note istergid at the close of business on the Regular Rdaate for such interest, which shall be
the 15th calendar day of the month immediately gulexg the relevant Interest Payment Date (whethapba Business Day). Except as
otherwise provided in the Indenture, any such e@genot so punctually paid or duly provided forligrthwith cease to be payable to the
Holder on such Regular Record Date and may eitbgraid to the Person in whose name this Note istexgd at the close of business on a
Special Record Date for the payment of such Dedduliterest to be fixed by the Trustee, notice bicl shall be given to Holders of Notes
not less than 10 days prior to the Special Recaté [r be paid at any time in any other lawful neamot inconsistent with the requirements
of any securities exchange on which such
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Notes may be listed, all as more fully providedhia Indenture. Interest will be computed on theidaf a 36-day year comprised of twelve
30-day months.

Payment of principal of, and premium, if any, antéiest on this Note and the Repurchase Pricerninemiion with a Change of
Control Repurchase Event will be made at the Cargofrust Office, in such coin or currency of theitdd States of America as at the tim
payment shall be legal tender for the payment bfipand private debts. With respect to Globaligies, the Company will make such
payments by wire transfer of immediately availaleds to DTC, or its nominee, as registered owrfi¢he Global Securities. With respect
certificated Notes, the Company will make such pawts, subject to surrender of such Note at the @ate Trust Office, except in the cas
installments of interest, by wire transfer of imrizgely available funds to a United States Dollaraamt maintained in New York, New York
to each Holder of an aggregate principal amoumaies in excess of U.S. $5,000,000 that has fuedistire instructions in writing to the
Trustee no later than 15 days prior to the relepagiment date. If a Holder of a certificated N@t@loes not furnish such wire instructions as
provided in the preceding sentence or (ii) holdS.l$5,000,000 or less aggregate principal amoulNbtés, the Company will make such
payments by mailing or causing to be mailed a checkich Holder’s registered address.

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

Unless the certificate of authentication hereontiesn 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 anygose.
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

KKR GROUP FINANCE CO. lll 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 Truste

By:
Authorized Signator
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[FORM OF REVERSE OF NOTE]

1. Indenture. This Note is one of a duly authorized issueenfusities of the Company designated as its “5.1Z&¥tior Notes due
2044” (herein called the Notes™”), issued under a First Supplemental Indenturgedias of May 29, 2014 (theFirst Supplemental
Indenture "), to an indenture, dated as of May 29, 2014 {asay be amended or supplemented from time to itina&cordance with the
terms thereof, the Base Indenture” and herein with the First Supplemental Indentamdlectively, the “Indenture "), among the Company,
the Guarantors named therein and The Bank of Netk M@llon Trust Company, N.A., as Trustee (heraifled the “Trustee,” which term
includes any successor trustee under the Indentorehich reference is hereby made for a statemitite respective rights, limitations of
rights, duties and immunities thereunder of the Gany, the Guarantors, the Trustee and the Holddhed\otes and of the terms upon wt
the Notes are, and are to be, authenticated ancdml. The aggregate principal amount of Inidakes Outstanding at any time may not
exceed $500,000,000 in aggregate principal amewogpt for, or in lieu of, other Notes of the sefq@irsuant to Sections 304, 305, 306, 906
or 1107 of the Base Indenture and except for artgdNwhich, pursuant to Section 303 of the Baserinate, are deemed never to have been
authenticated and delivered. The First Supplenhémi@nture pursuant to which this Note is issuea/jales that Additional Notes may be
issued thereunder.

All terms used in this Note which are defined ie thdenture shall have the meanings assigned o ith¢he Indenture. In the event
of a conflict or inconsistency between this Notd #re Indenture, the provisions of the Indenturdigovern.

2. Optional Redemption Prior to December 1, 2043, the Company maysaiption redeem all or a part of the Notes upommate
than 60 nor less than 30 days prior notice, atlemgtion price in cash equal to the greater df@)% of the aggregate principal amount of
any Notes being redeemed and (ii) the sum of thegmt values of the remaining scheduled paymemisrafipal of and interest on the Notes
to be redeemed (exclusive of interest accruedegdrtdemption Date) discounted to the Redemptior Bata semiannual basis (assuming a
360-day year consisting of twelve 30-day monthshatTreasury Rate plus 30 basis points, pluséh ease accrued and unpaid interest
thereon to, but excluding, the Redemption Date.

On and after December 1, 2043, the Company mdg aption redeem all or a part of the Notes updmmare than 60 nor less than
30 days prior notice, at a redemption price in gl to 100% of the aggregate principal amouitngfNotes being redeemed, plus accrued
and unpaid interest thereon to, but excluding RBdemption Date.
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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 repurchédlser any part of that Holdes’' Notes at
repurchase price in cash equal to 101% of the gatgeorincipal amount of the Notes, plus any aatared unpaid interest, if any, pursuan
the provisions of Section 6.2 of the First Suppletaklndenture.

4. Global Security If this Note is a Global Security, then, in #aent of a deposit or withdrawal of an intereghiis Note,
including an exchange, transfer, redemption, rdmse or conversion of this Note in part only, thesiee, as custodian of the Depositary,
shall make an adjustment on its records to reflech deposit or withdrawal in accordance with tipplicable Procedures.

5. Defaults and RemediesIf an Event of Default shall occur and be couitirgy, the principal of all the Notes may be dedadee
and payable in the manner and with the effect piexbin the Indenture. Upon payment of the amofiptiacipal so declared due and
payable, all obligations of the Company in respéthe payment of the principal of and interestlom Notes shall terminate.

No Holder of Notes shall have any right to insgtany proceeding, judicial or otherwise, with rede the Indenture, or for the
appointment of a receiver, assignee, trustee,dajar or sequestrator (or similar official) or fomy other remedy hereunder (except action
payment of overdue principal of, and premium, if,aor interest on such Notes in accordance witteits1s), unless (i) such Holder has
previously given written notice to the Trustee afoatinuing Event of Default, specifying an EvehDefault, as required under the Indent
(ii) the Holders of not less than 25% in aggregmiecipal amount of the Outstanding Notes shallehanade written request to the Trustee to
institute proceedings in respect of such Eventefblt in its own name as Trustee under the Indenfiii) such Holder or Holders have
offered to the Trustee indemnity reasonably satisfs to it against the costs, expenses and ltaslio be incurred in compliance with such
request; (iv) the Trustee has failed to institutg such proceeding for 60 days after its receiuah 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 Outstandin¢ellat 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 obfaiarity or preference over any other of such Hodder to enforce any right under the
Indenture, except in the manner provided in theeihtdre and for the equal and ratable benefit affaluch Holders.
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The foregoing shall not apply to any suit institit®y the Holder of this Note for the enforcemenany payment of principal of, and
premium, if any, or interest hereon, on or after iaspective due dates expressed or provided feirhe

6. Amendment, Supplement and Waivdihe Indenture permits, with certain exceptionsh@rein provided, the amendment thereof
and the modification of the rights and obligatia@ishe Company and the rights of the Holders ofNlo¢ées 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 contains provisions fignm the Holders of specified percentages in aggte principal amount of tt
Outstanding Notes, on behalf of the Holders offadl Notes, to waive compliance by the Company wadttiain provisions of the Indenture ¢
certain past defaults under the Indenture and tdogisequences. Any such consent or waiver by tiédd of this Note shall be conclusive
and binding upon such Holder and upon all futurédielis of this Note and of any Note issued uporrdigéstration of transfer hereof or in
exchange herefor or in lieu hereof whether or mation of such consent or waiver is made uponNioie or such other Note. Certain
modifications or amendments to the Indenture reqlie consent of the Holder of each Outstanding défected.

No reference herein to the Indenture and no prowisi this Note or of the Indenture shall altefropair (without the consent of the
Holder hereof) the obligation of the Company, whiglabsolute and unconditional, to pay the prinogbapremium, if any, and interest on
this Note at the times, places and rate, and icdireor 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 tNote at the office or agency of the
Company in a Place of Payment, the Company shatlidg, and the Trustee shall authenticate andedtelivthe name of the designated
transferee or transferees, one or more new Notarsy#futhorized denominations and of like tenor piirtcipal 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 kgt and principal amount, upon surrender of tlageMt 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 airtcipal amount. Every Note
presented or surrendered for registration of temsif for exchange shall be duly endorsed (if spiired by the Company or the Trustee), or
be accompanied by a written instrument of tranisféorm satisfactory to the Company and the
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Security Registrar duly executed, by the Holdergb&or such Holder’s attorney duly authorized iritiwwg. No service charge shall be made
for any such registration of transfer or exchariget the Company may require payment of a sum seffi¢o cover any tax or other
governmental charge that may be imposed in cororettierewith.

Prior to due presentment of this Note for regigtrabf transfer, the Company, the Guarantors, thestEe 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 (except
as otherwise provided in the Indenture), whetharatrsuch Note be overdue, and neither the CompghayGuarantors, the Trustee nor any
agent of the Company, a Guarantor or the Trustek Ish affected by notice to the contrary.

8. Guarantee As expressly set forth in the Base Indenturgmmnt of this Note is jointly and severally andyund
unconditionally guaranteed by the Guarantors thattbecome and continue to be Guarantors pursuémt tndenture. Guarantors may be
released from their obligations under the Inden&ume their Guarantees under the circumstancesfiggeiri the Base Indenture.

9. Governing Law. THE INDENTURE, THIS SECURITY AND THE GUARANTEES SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE ST ATE 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 Minoract )

Additional abbreviations may also be used thoughimthe above list.
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

() or (we) assign and transfer this Note

(Insert assigne' s legal name

(Insert assigne¢'s soc. sec. or tax 1.D. nc

(Print or type assign’s name, address and zip co

and irrevocably appoint , as agent, to transfer thiseNan the books of the
Company. The agent may substitute another tooadtifn.

In connection with the assignment of the Notes @vigd by this certificate occurring prior to theeddnat is one year or six months, as the
case may be (as specified in Rule 144(d) undeB#uarrities Act), after the later of the date ofjoal issuance of such Notes and the last
if any, on which such Notes were owned by the Cargpa any affiliate of the Company, the undersignedfirms that such Notes are being:
CHECK ONE BOX BELOW:

1 O acquired for the undersign's own account, without transfer;

2 0O transferred to the Company;

3 0O transferred pursuant to and in compliance with R4iéA promulgated under the Securities Act of 1383amended (the “
Securities Ac”); or

4 O transferred pursuant to an effective registrattatesnent under the Securities Act;
5 0O transferred pursuance to and in compliance withuReign S promulgated under the Securities Ac
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6 O transferred to an institutional “accredited inve’stas defined in Rule 501(a)(1), (2), (3), or (ifjder the Securities Act)
that, prior to such transfer, furnished the Trustéh a signed letter containing certain represtionia and agreements
relating to the transfer; «

7 O transferred pursuant to another available exemgtam the registration requirements of the Seasitct.

Unless one of the boxes is checked, the Trustdeatiilse to register any of the Notes evidencethis/certificate in the name of a
Person other than the registered holder theprofjided, however, that if box (5), (6) or (7) is checked, the Companay require, prior to
registering any such transfer of the Notes, isde discretion, such legal opinions, certificati@md other information as the Company may
reasonably request to confirm that such transfbeisg made pursuant to an exemption from, ortiamsaction not subject to, the registration
requirements of the Securities Act, such as thengxien provided by Rule 144A promulgated underSeeurities Act.

Dated: Signature

Signature Guarante

(Signature must be guarante: Signature

The signature(s) should be guaranteed by an aigjbarantor institution (banks, stockbrokers, sgvisind loan associations and credit unions
with membership in an approved signature guaramedgllion program), pursuant to Rule 17Ad-15 of $leeurities Exchange Act.

TO BE COMPLETED BY PURCHASER IF (1) OR (3) ABOVE IS CHECKED.

The undersigned represents and warrants that it ipurchasing this Note for its own account or an acamt with respect to
which it exercises sole investment discretion andhat it and any such account is a “qualified instittional buyer” within the meaning of
Rule 144A under the Securities Act, and is aware #i the sale to it is being made in reliance on Rulb44A promulgated under the
Securities Act and acknowledges that it has receigesuch information regarding the Company as the undrsigned has requested
pursuant to Rule 144A or has determined not to regest such information
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and that it is aware that the transferor is relyingupon the undersigned’s foregoing representationsiorder to claim the exemption
from registration provided by Rule 144A.

Dated: Signature
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[SCHEDULE OF INCREASES AND DECREASES IN NOTE
KKR Group Finance Co. Il LLC

5.125% Senior Note due 2044

The initial principal amount of this Note is $ . The following increases or decreasehis Note have been made:
Principal
Amount of Amount of Amount of
decrease in increase in this Note Signature of
Principal Principal following authorized
Amount of Amount of such decrease officer of
Date this Note this Note or increase Trustee] (1)

(D)Insert for Global Securities only
Section 3.3Transfer and Exchange of Global Securities.

(1) The transfer and exchange of Global 8tes or beneficial interests therein shall beeféd through the Depositary, in
accordance with the Indenture (including applicabkrictions on transfer set forth in the Indeetand in the Global Security) and the
procedures of the Depositary therefor. A transfefa beneficial interest in a Global Securityatmther Global Security shall deliver to the
Security Registrar a duly completed Assignment Fiorthe form attached to the Global Security, apgli@able certifications or opinions
required by the Assignment Form and a written ogileen in accordance with the Applicable Procedem#aining information regarding t
participant account of the Depositary to be crethtéth a beneficial interest in the Global Securifyhe Security Registrar shall, in
accordance with such instructions, instruct thed3épry to credit to the account of the Personi§ipeldn such instructions a beneficial
interest in the Global Security and to debit theoamt of the Person making the transfer the beiaéfiterest in the Global Security being
transferred.

(2) If the proposed transfer is a transfea beneficial interest in one Global Security toemeficial interest in another Global
Security, the Security Registrar shall reflect isrbiooks and records the date and an increase frithcipal amount of the Global Security to
which such interest is being transferred in an ameqgual to the principal amount of the interedtécso transferred, and
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the Security Registrar shall reflect on its boolkd eecords the date and a corresponding decredise principal amount of the Global
Security from which such interest is being transfér

3 If the Company determines (upon the eglaf counsel and such other certifications andenge as the Company may
reasonably require) that a Note is eligible fomtesfter the applicable Resale Restriction TertionaDate (as defined in the applicable N¢
pursuant to Rule 144 under the Securities Act (@raessor provision) without the need for curpertlic information and that the applicable
legend in either the first or second paragrapheattiSn 3.2 hereto (aRestricted Legend”) is no longer necessary or appropriate in order t
ensure that subsequent transfers of the Notelfeneficial interest therein) are effected in comuptie with the Securities Act, the Company
may instruct the Trustee to cancel the Note andkiss the Holder thereof (or to its transfereepa tNote in any authorized denominations of
like tenor and aggregate principal amount, regestén the name of the Holder thereof (or its trarest), that does not bear the Restricted
Legend, and the Trustee will comply with such instion.

ARTICLE IV
REMEDIES

Section 4.1.Events of Default

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

(1) an Event of Default pursuant to Sect0id of the Base Indenture; or

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

Section 4.2.Waiver of Past Defaults

Section 512 of the Base Indenture shall not apptir¢ Notes, and, with respect to the Notes, afgrence to Section 512 in the Bi
Indenture shall instead be deemed to refer toSbigion 4.2.

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 resjoettte Notes and its consequences, except a t
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(1) in the payment of the principal of oeprium, 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 Mereof or under Article 1X of the
Base Indenture cannot be modified or amended wittih@uconsent of the Holder of each OutstandingeMdfiected,

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

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

ARTICLE V
REDEMPTION OF SECURITIES

Section 5.1.0ptional Redemption

Prior to December 1, 2043, the Notes will be reda@min whole or in part, at the Company’s optibary time and from time to
time, at a Redemption Price equal to the greaté) @D0% of the aggregate principal amount of Bioges being redeemed and (ii) the sum of
the present values of the remaining scheduled patgwé principal and interest on any Notes beirtpesned (exclusive of interest accrued to
the Redemption Date) discounted to the Redemptate Dn a semiannual basis (assuming a 360-daycgaaisting of twelve 3@ay months
at the Treasury Rate plus 30 basis points, plesah case accrued and unpaid interest thereonttexbluding, the Redemption Date.

The Company shall give the Trustee notice of thedR®ption Price with respect to any redemption pamsto the preceding
paragraph as soon as practicable after the calmultditereof and the Trustee shall have no respiitgitor such calculation.

On and after December 1, 2043, the Notes will beeeable in whole or in part, at the Company’sarpéit any time and from time
to time, at a Redemption Price equal to 100% oftligregate principal amount of any Notes beingeedl, plus accrued and unpaid interest
thereon to, but excluding, the Redemption Date.
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ARTICLE VI
PARTICULAR COVENANTS

Section 6.1.Liens.

The Credit Parties shall not create, assume, iacguarantee any indebtedness for money borrovwsdsitsecured by a pledge,
mortgage, lien or other encumbrance (other thammed Liens) on any voting stock or profit pantiating equity interests of their respective
Subsidiaries (to the extent of their ownershiputsvoting stock or profit participating equity énests) or any entity that succeeds (whether
by merger, consolidation, sale of assets or otls)b all or any substantial part of the busirdsmy of such Subsidiaries, without
providing that the Notes (together with, if the ditdParties shall so determine, any other indel#ssliof, or guarantee by, the Credit Parties
ranking equally with the Notes and existing ashef tlosing of the offering of the Notes or thereaftreated) will be secured equally and
ratably with or prior to all other indebtednesswsed by such pledge, mortgage, lien or other encande on the voting stock or profit
participating equity interests of any such entitidbis Section 6.1 shall not limit the ability thie Credit Parties to incur indebtedness or other
obligations secured by liens on assets other t@wdting stock or profit participating equity ingsts of their respective Subsidiaries.

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

(1) If a Change of Control Repurchase Ewerurs, unless the Company has exercised its ofticedeem the Notes pursuan
Article V by giving notice of such redemption taethlolders of the Notes pursuant to Section 11G#e@Base Indenture, the Company shall
make an offer to each Holder of Notes to repurcladiser any part of that Holder's Notes (th€hange of Control Offer”) at a repurchase
price in cash equal to 101% of the aggregate prat@mount of Notes repurchased plus any accrugdiapaid interest on the Notes
repurchased to, but excluding, the date of purcfthse' Repurchase Pric€’). The portion of any Note purchased in part mhesin a
principal amount equal to $2,000 or an integraltipld of $1,000 in excess thereof.

(2) In connection with any Change of Contedated to a Change of Control Repurchase Evahtay particular reduction in t
rating on the Notes, the Company shall request ttmRating Agencies each such Rating Agency’'sewriconfirmation that such reduction
in the rating on the Notes was the result, in whoslan part, of any event or circumstance comprisiear arising as a result of, or in respeci
the applicable Change of Control (whether or netahplicable Change of Control shall have occuatetie time of any Below Investment
Grade Rating Event). The Company shall promptlyifgeto the Trustee as to whether or not such cordtion has been received or denied.
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3) Within 30 days following any Change ajr@rol Repurchase Event or, at the Company’s oppidor to any Change of
Control, but after the public announcement of theiie of Control, the Company shall give noticedoh Holder of Notes, with a written

copy to the Trustee. Such notice shall state:

0] a description of the transaction onsactions that constitute or may constitute thengbaf Control Repurchase
Event;

(i) that the Change of Control Offer is hgimade pursuant to this Section 6.2;

(iii) the Repurchase Price and the date oithwvtine Repurchase Price will be paid, which dasdlde a Business Day
that is no earlier than 30 days and no later titadeys from the date such notice is mailed, oth&n tas may be required by law (the

“ Repurchase Price Payment Dat#); and

(iv) if the notice is given prior to the dattconsummation of the Change of Control, a statdrthat the offer to
purchase is conditioned on the Change of ContrpuRehase Event occurring on or prior to the payndamé specified in the notice.

(4) The Company shall comply with the reqaients of Rule 14e-1 under the Exchange Act anddmer securities laws and
regulations thereunder to the extent those lawsegulations are applicable in connection withréqaurchase 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 undettiange of Control Repurchase Event provisioriseNotes by virtue of such conflict.

(5) On the Repurchase Price Payment DageCtimpany shall, to the extent lawful:

() accept for payment all Notes or portiaf Notes properly tendered pursuant to the Chah@mntrol Offer;

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

(iii) deliver or cause to be delivered to ffrastee the Notes properly accepted together avit@fficers’ Certificate
stating the aggregate principal amount of Notgsootions of Notes being purchased.
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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 prhptendered a new Note equal in
principal amount to any unpurchased portion of lnyes surrendereg@rovidedthat 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 magesh an offer in respect of the Notes in the maratdhe times and otherwise in
compliance with the requirements for an offer magéhe Company and such third party purchases@lNptes properly tendered and not
withdrawn under its offer or (ii) the Company hageg written notice of a redemption as providedem8ection 1104 of the Base Indenture;
providedthat 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 éoréiports, information, and documents delivereckutitis Section 6.3.

(1) For so long as the Partnership is sultgethe reporting requirements of Section 13 dd}156f 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 presriwhich the Partnership may file with the Comnuagbursuant 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 gacsssor 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 fiiigkes 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 availabl the Commission’s Electronic Data Gatheringalgsis and Retrieval System (or
successor system), for the Partnership (as if aulehapplied to it)provided, however, that if any time the Partnership no longer diseot
indirectly controls the Credit Parties or guaraatde Notes, such
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information shall be provided for either (i) thee@it Parties on a combined and consolidated basisaken as a whole or (ii) any Person that
directly or indirectly controls the Credit Parti@sd guarantees the Notes (in each case, as ifrglechpplied to such Persons). The Company
shall, or shall cause its Affiliates to, make thewe information and reports available to secwgitiralysts and prospective investors upon
request.

3) Delivery of such reports, informatiordasiocuments to the Trustee shall be for informafigurposes only and the Trustee’s
receipt of such shall not constitute constructigéae of any information contained therein or detimable from information contained there
including the Company’s compliance with any of de¥enants contained in the Indenture (as to whiellrustee will be entitled to
conclusively rely upon an Officer’s Certificatehd Trustee shall have no obligation to determirad when the Company’s information is
available on the Commission’s Electronic Data Gatige Analysis and Retrieval System (or succesgstesn) and the Trustee shall have no
obligation to obtain any reports that are postethenCommission’s Electronic Data Gathering, Anialysd Retrieval System (or successor
system).

ARTICLE VII
SUPPLEMENTAL INDENTURES

Section 7.1.Supplemental Indentures without Consent of Holdéidotes

For the purposes of the Base Indenture and this Sirpplemental Indenture, no amendment to curexaryguity, defect or
inconsistency in this First Supplemental Indentthre,Base Indenture or the Notes made solely téooanthis First Supplemental Indenture,
the Base Indenture or the Notes to the Descripifdhe Notes contained in the Company’s offeringmosandum dated May 21, 2014, to the
extent that such provision in the Description & Notes was intended to be a verbatim recitaticanfovision of this First Supplemental
Indenture, the Base Indenture or the Notes, skealldemed to adversely affect the interests of thidetis of any Notes.

Section 7.2.Supplemental Indentures with Consent of Holdeidaiés.

Section 902 of the Base Indenture shall not apptir¢ Notes, and, with respect to the Notes, afgrence to Section 902 in the Bi
Indenture shall instead be deemed to refer toSbigion 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
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Guarantors and the Trustee, the Company, the Guaasaand the Trustee may enter into an indentunedantures supplemental hereto for
purpose of adding any provisions to or changingrip manner or eliminating any of the provisionshaf Indenture or of modifying in any
manner the rights of the Holders of such Notes uttfdeIndentureprovided, however, no such supplemental indenture shall, without the
consent of the Holder of each Outstanding Notectdfibthereby:

(1) change the Stated Maturity of the ppatiof, or any installment of principal of or inést 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 502 of the Base Indentr reduce the rate of or extend the time ofipayt of interest on any Note;

3) reduce the Repurchase Price in conneetith a Change of Control Repurchase Event;
4 reduce any premium payable upon themgdien of or change the date on which any Note orapust be redeemed;
(5) change the coin or currency in whichphiecipal of or premium, if any, or interest oryaMote is payable;

(6) impair the right of any Holder to insti¢ suit for the enforcement of any such paymerdraafter the Stated Maturity thereof
(or, in the case of redemption or repayment, oaftar the Redemption Date or a Repurchase Pricem&atyDate, as applicable);

@) reduce the percentage in principal amofithe Outstanding Notes the consent of whosealétslis required for modification
or amendment of this First Supplemental Indenturth® Base Indenture or the consent of whose Heldaequired 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 Inderdnd this First Supplemental Indenture;

(8) modify any of the provisions of this 8en 7.2 or Section 512 or Section 1005 of the Basgenture, except to increase any
such percentage or to provide that certain otharigions of the Indenture cannot be modified ornagdiwithout the consent of the Holder of
each Outstanding Note affected thergingvided, however, that this clause shall not be deemed to reghgetnsent of any Holder with
respect to changes in the references to “the Telusied concomitant changes in this Section 7.2%ewation 1005 of the Base
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Indenture, or the deletion of this proviso, in adamce with the requirements of Sections 611 arldA®f the Base Indenture;

(9) subordinate the Notes or any Guarant@e@uarantor in respect thereof to any other altiisp 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 Holderdemthis Section 7.2 to approve the particular fofrany proposed supplemental
indenture, but it shall be sufficient if such Abadl approve the substance thereof.

A supplemental indenture which changes or elimmatgy covenant or other provision of the Indentunéch has expressly been
included solely for the benefit of one or more jatar series of Securities other than the Notesylich modifies the rights of the Holders of
Securities of such series with respect to suchmaweor other provision, shall be deemed not tecafthe rights under this Indenture of the
Holders of the Notes.

In addition, the Holders of at least a majorityaggregate principal amount of the Outstanding Notag, on behalf of the Holders of
all Notes, and subject to and in accordance withpttovisions of Section 1005 of the Base Indentwedye compliance with the Credit
Parties’ covenants described under Sections &13r& 6.3 of this First Supplemental Indenture Arigtle VIII and Section 1402 of the Base
Indenture (other than any covenant, a modificatiowhich under clause (3) of this Section 7.2 waelguire the consent of the Holder of €
Outstanding Note affected thereby).

ARTICLE VIII
DEFEASANCE

Section 8.1.Covenant Defeasance

Section 1303 of the Base Indenture shall not afipthe Notes, and, with respect to the Notes, afgrence to Section 1303 in the
Base Indenture shall instead be deemed to retbig®ection 8.1.

Upon the Company’s exercise of its option, if aloyhave Section 1303 of the Base Indenture appdi¢de Notes, or if Section 1303
of the Base Indenture shall otherwise apply toNbees, (1)the Company and the Guarantors shakleased from their respective obligatir
and any covenants provided pursuant to Article Mhés First Supplemental Indenture and Section(B8)l, Section 801,
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Section 901(1) or Section 901(12) and Article Xlitlee Base Indenture for the benefit of the Holdgrthe Notes and (2) the occurrence of
any event specified in Section 501(4) and Secth(®) shall be deemed not to be or result in amEgkDefault, in each case with respec
the Notes and the related Guarantees as provideddtion 1303 of the Base Indenture on and afted#te the conditions set forth in Section
1304 of the Base Indenture are satisfied (herainatilled “Covenant Defeasanc®). For this purpose, such Covenant Defeasancesnea
that, with respect to the Notes and Guaranteesdfiezach of the Company and the Guarantors matytornomply 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 or in the Base Indetduaay such Section or by reason of any refer@naey such Section to any other
provision herein or in the Base Indenture or in ather document, but the remainder of the Baseniudle, this First Supplemental Indenture
and such Notes and Guarantees thereof shall béeuated thereby.

ARTICLE IX
MISCELLANEOUS

Section 9.1.Execution as Supplemental Indenture

This First Supplemental Indenture is executed &adl 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 Notesgixihe Trustee’s certificates of authenticatidrallshe taken as the statements of
the Company and the Guarantors, as the case manth¢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 Seims or the Guarantees. The Trustee shall
not be accountable for the use or application byGbmpany of the Notes or the proceeds thereof.

Section 9.3.Separability Clause

In case any provision in this First Supplementdemure or in the Notes shall be invalid, illegaliaenforceable, the validity,
legality and enforceability of the remaining prowiss shall not in any way be affected or impaiteet€by.
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Section 9.4.Successors and Assigns

All covenants and agreements in this First Suppfgaténdenture 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 sowrecshall 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# beragoverned by, and construed in accordance, Withlaw of the State of New
York.

[ Signature page to follov}

35




IN WITNESS WHEREOF, the parties hereto have catisisd=irst Supplemental Indenture to be duly exedwatl as of the day and
year first above writter

KKR Group Finance Co. Il LLC

By: KKR Management Holdings Corp.,
its managing membe

By: /s/ David Sorkir
Name: David Sorkit
Title: Secretan

KKR & Co. L.P.

By: KKR Management LLC,
its general partne

By: /s/ David Sorkir
Name: David Sorkil
Title: Secretan

KKR Management Holdings L.I

By: KKR Management Holdings Corp.,
its general partne

By: /s/ David Sorkir
Name: David Sorkit
Title: Secretarn

[Signature Page to First Supplemental Indenture]




KKR Fund Holdings L.P
By: KKR Fund Holdings GP Limited,
its general partne

By: KKR Group Holdings L.P., its
general partne

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

By: /s/ David Sorkir

Name: David Sorkit
Title: Director

[Signature Page to First Supplemental Indenture]




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

By: /s/ Melonee Youny

Name: Melonee Youn
Title:Vice Presiden
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