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EXPLANATORY NOTE

This amendment to the annual report is being filed to include Exhibits 4.3 and 4.4.
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Exhibit 4.3

Tenth SUPPLEMENTAL INDENTURE

TENTH SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ), dated as of December 2, 2014, between
Huntington Ingalls Industries, Inc., a corporation organized under the laws of Delaware (the “ Company ") and The Bank of New
York Mellon, as trustee under the Indenture referred to below (the “ Trustee ).

WITNESSETH

WHEREAS, the Company has heretofore executed and delivered to the Trustee an Indenture, dated as of March 11, 2011
(as amended, supplemented or otherwise modified through the date hereof, the “ Indenture "), providing for the issuance of 6.875%
Senior Notes due 2018 (the “ Notes );

WHEREAS, the Company has offered to purchase for cash any and all of the outstanding Notes (the “ Tender Offer ") and
requested that Holders of the Notes deliver their consents to, among other modifications, eliminate substantially all of the restrictive
covenants and certain events of default and related provisions contained in the Indenture with respect to the Notes pursuant to the
Offer to Purchase and Consent Solicitation Statement, dated November 17, 2014 (as it may be amended or supplemented from
time to time), and the related Letter of Transmittal (as it may be amended or supplemented from time to time);

WHEREAS, Section 9.02 of the Indenture provides that the Company and the Trustee may amend or supplement the
Indenture with respect to the Notes, and the Notes with the consent of the Holders of a majority in principal amount of the Notes
then outstanding;

WHEREAS, Holders of at least a majority in principal amount of the outstanding Notes have duly consented to the
proposed amendments set forth in this Supplemental Indenture in accordance with Section 9.02 of the Indenture;

WHEREAS, all other conditions precedent provided under the Indenture have been complied with to permit the Company
and the Trustee to enter into this Supplemental Indenture; and

WHEREAS, pursuant to Section 9.02 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental
Indenture.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which
is hereby acknowledged, the Company and the Trustee mutually covenant and agree as follows:

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned
to them in the Indenture.
2. Amendments .

(a) The Indenture is hereby amended with respect to the Notes, by deleting the following Section of Article

3 of the Indenture and all references thereto and obligations thereunder: 3.06, in its entirety, and replacing such Section with the
following: “Intentionally omitted.”

(b) The Indenture is hereby amended with respect to the Notes, by deleting the following Sections of Article
4 of the Indenture and all references thereto and obligations thereunder: 4.03, 4.06, 4.07, 4.08, 4.09, 4.10, 4.11, 4.12, 4.13, 4.14,
4.15, 4.16, 4.17, 4.18, 4.19 and 4.20, in each case in its entirety, and replacing each such Section with the following: “Intentionally
omitted.”

(c) The Indenture is hereby amended with respect to the Notes, by deleting the following Sections of Article
5 of the Indenture and all references thereto and obligations thereunder: 5.01 and 5.02 in each case in its entirety, and replacing
each such Section with the following: “Intentionally omitted.”

(d) The Indenture is hereby amended with respect to the Notes, by deleting the following Section of Article
6 of the Indenture and all references thereto and obligations thereunder: 6.15 in its entirety, and replacing such Section with the
following: “Intentionally omitted.”

(e) The Indenture is hereby amended with respect to the Notes, by deleting the following Section of Article
9 of the Indenture and all references thereto and obligations thereunder: 9.06, in its entirety, and replacing such Section with the
following: “Intentionally omitted.”




® The Indenture is hereby amended with respect to the Notes, by deleting clauses (3), (4), (5), (6), (7), (8)
and (10) of Section 6.01 of the Indenture and all references thereto and obligations thereunder, in each case in its entirety, and
replacing each such clause with the following: “Intentionally omitted.”

(9) Notwithstanding the elimination of Section 4.10 as provided for in this Section 2, nothing shall impair, or
be deemed to impair, the existing Note Guaranties of the Guarantors under the Indenture. Notwithstanding the elimination of
Section 5.01 as provided for in this Section 2, in the case of a transfer of all or substantially all of the Company’s assets and the
assets of the Company’s Restricted Subsidiaries, the transferee, as a condition of such transfer, shall assume the obligations of the
Company under Sections 7.07 and 8.04 of the Indenture to compensate, reimburse for expenses and indemnify the Trustee.

(h) Any defined terms that are contained in the Indenture, the Notes or the Note Guaranties but are no
longer used as a result of the amendments made by this Supplemental Indenture are hereby eliminated in the Indenture with
respect to the Notes. The definition of any defined term used in the Indenture, the Notes or the Note Guaranties where such
definition is set forth in any of the sections or subsections of the Indenture that are eliminated by this Supplemental Indenture and
the term it defines is still used in the Indenture, the Notes or the Note Guaranties shall be deemed to become part of, and defined
in, Section 1.01 of the Indenture. Any cross-references that are contained in the Indenture, the Notes or the Note Guaranties but
are no longer applicable as a result of the amendments made by this Supplemental Indenture are hereby eliminated in the
Indenture with respect to the Notes.

0] Any and all references in the Indenture to the deleted provisions referred to in this Section 2 will also be
deleted in their entirety with respect to the Notes, as necessary or appropriate in light of the amendments to the Indenture
contained herein. Any provisions contained in the Notes or the Note Guaranties that relate to any provision of the Indenture as
amended shall likewise be amended so that any such provision contained in the Notes or the Note Guaranties with respect to the
Notes will conform to, and be consistent with, any provision of the Indenture as amended.

3. Effect and Operation of Supplemental Indenture . This Supplemental Indenture shall be effective and binding
immediately upon its execution by the Company and the Trustee, and thereupon this Supplemental Indenture shall supplement and
form a part of the Indenture for all purposes, and every Holder of the Notes heretofore or hereafter authenticated and delivered
under the Indenture shall be bound hereby. Except as modified and amended by this Supplemental Indenture, all provisions of the
Indenture shall remain in full force and effect. Notwithstanding the foregoing, the proposed amendments in this Supplemental
Indenture shall become operative only upon the purchase by the Company of at least a majority of the principal amount of Notes
tendered pursuant to the Tender Offer.

4. Indenture and Supplemental Indenture Construed Together . This Supplemental Indenture is an indenture
supplemental to, and in implementation of, the Indenture, and the Indenture and this Supplemental Indenture shall henceforth be
read and construed together. Except as expressly modified herein, the Indenture is in all respects ratified and confirmed, and all the
terms, provisions and conditions thereof shall be and remain in full force and effect.

5. Trust Indenture Act Controls . If any provisions hereof limit, qualify or conflict with any provisions of the Trust
Indenture Act of 1939 (the “TIA”) required under the TIA to be a part of or govern this Supplemental Indenture, the provisions of the
TIA shall control. If any provision hereof modifies or excludes any provision of the TIA that pursuant to the TIA may be so modified
or excluded, the provision of the TIA as so modified or excluded hereby shall apply.

6. No Recourse Against Others . No past, present or future director, officer, employee, incorporator or stockholder
of the Company or of any Guarantor, as such, shall have any liability for any obligations of the Company or any Guarantor under
the Indenture, the Notes or, the Note Guaranties or for any claim based on, in respect of, or by reason of, such obligations or their
creation.

7. GOVERNING LAW . This Supplemental Indenture will be GOVERNED BY, AND construed in accordance with
the laws of the STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.

8. Counterparts . The parties may sign any number of copies of this Supplemental Indenture (including facsimile
transmission or portable document format). Each signed copy shall be an original, but all of them together represent the same
agreement.

9. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction
hereof.

10. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of, and makes

no representations as to, the validity or sufficiency of this Supplemental Indenture or for or in respect of the recitals contained
herein, all of which recitals are made solely by the Company.
[Signature page follows]




IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the
date first above written above.

Company:

HUNTINGTON INGALLS INDUSTRIES, INC.,
as Issuer

By: [s/D.R. Wyatt
Name: D. R. Wyatt

Title: Treasurer




IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duty executed, all as
of the date first above written.

THE BANK OF NEW YORK MELLON, as Trustee

By : /s/ Larry O'Brien
Name: Larry O'Brien
Title: Vice President




Exhibit 4.4

Huntington Ingalls Industries, Inc.
as Issuer

the Guarantors party hereto

and

The Bank of New York Mellon
as Trustee

Indenture

Dated as of December 2, 2014
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INDENTURE, dated as of December 2, 2014, betweemtiHgton Ingalls Industries, Inc., a Delaware
corporation, as the Company, the Guarantors pargth and The Bank of New York Mellon, as Trustee.

RECITALS

The Company has duly authorized the execution afidetty of the Indenture to provide for the issua€ up t
$600,000,000 aggregate principal amount of the Gmys 5.000% Senior Notes Due 2021 (together wfitmd when
issued, any Additional Notes, thé\btes”). All things necessary to make the Indenture ledvagreement of the
Company, in accordance with its terms, have beae,dand the Company has done all things necessangle the
Notes (in the case of the Additional Notes, whely duthorized), when executed by the Company artigeaticatec
and delivered by the Trustee and duly issued bythpany, the valid obligations of the Company ezimafter
provided.

THIS INDENTURE WITNESSETH

For and in consideration of the premises and tmehase of the Notes by the Holders thereof, thegsanereto
covenant and agree, for the equal and proportidrextefit of all Holders, as follows:

#86624547v14




Article 1
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01 . Definitions.

“ Additional Notes” means any Notes issued under the Indenture iitiaddo the Initial Notes, having the
same terms in all respects as the Initial Notes) afl respects except with respect to the initi¢rest Payment Date
and interest paid or payable on or prior to th&t finterest Payment Date after the issuance of Additional Notes and
such Additional Notes may have different issuanieep, initial interest accrual dates or initialerests payment dates.

“ Affiliate ” means, with respect to any Person, any otheroReatsectly or indirectly controlling, controlled/p
or under direct or indirect common control with¢kuPerson. For purposes of this definition, “cofitfimcluding, with
correlative meanings, the terms “controlling,” “taoiled by” and “under common control with”) witlkespect to any
Person, means the possession, directly or indpexftthe power to direct or cause the directiothef management and
policies of such Person, whether through the ovwnersf voting securities, by contract or otherwise.

“ Agent” means any Registrar, Paying Agent or AuthenticpfAgent.
“ Agent Member” means a member of, or a participant in, the Deans

“ Applicable Premium ” means, with respect to any Note on any redemptair, the greater of (1) 1.0% of the
principal amount of such Note; and (2) the exciéss)y, of (a) the present value at such redempdate of (i) the
redemption price of such Note on December 15, 2313et forth under Section 3.01 plus (ii) all regdiinterest
payments due on such Note through December 15, @tiuding accrued but unpaid interest, if anyth® redemptio
date), computed using a discount rate equal tappécable Treasury Rate as of such redemptionmage50 basis
points; over (b) the principal amount of such Note.

“ Attributable Debt ” means, with respect to any Sale and Leasebaaks@icéion that does not result in a
Capital Lease, the present value (computed in decae with GAAP) of the total obligations of thedee for rental
payments during the remaining term of the leaskided in such Sale and Leaseback Transaction {Imguany period
for which such lease has been extended). In thee afaany lease which is terminable by the lessea mayment of a
penalty, the Attributable Debt shall be the lesder




(1) the Attributable Debt determined assuminmgiteation upon the first date such lease may buitexted (in
which case the Attributable Debt shall also incltlteamount of the penalty, but no rent shall besizered as required
to be paid under such lease subsequent to thel&tstupon which it may be so terminated); and

(2) the Attributable Debt determined assuminguach termination.
“ Authenticating Agent” refers to a Person engaged to authenticate tiiesNio the stead of the Trustee.
“ bankruptcy default ” has the meaning assigned to such term in Se6ti@h

“ Board of Directors” means the board of directors or comparable gamgrbody of the Company, or any
committee thereof duly authorized to act on itsdtieh

“ Business Day means any day except a Saturday, Sunday or ddhyeon which commercial banks in New
York City or in the city where the Corporate Tr@dtice of the Trustee is located are authorizedglay or executive
order to close.

“ Capital Lease” means, with respect to any Person, any leasaypeoperty which, in conformity with
GAAP, is required to be capitalized on the balastueet of such Person.

“ Capital Stock” means, with respect to any Person, any and alieshof stock of a corporation, partnership
interests or other equivalent interests (howevsigiated, whether voting or non-voting) in suchsBais equity,
entitling the holder to receive a share of theipand losses, and a distribution of assets, bdtieitities, of such
Person.

“ Certificated Note ” means a Note in registered form without inteegipons and that is not a Global Note.
“ Change of Control” means:

(1) the merger or consolidation of the Compaiithwar into another Person or the merger of another
Person with or into the Company or the merger gfR&rson with or into a Subsidiary of the Compdryapita
Stock of the Company is issued in connection thighewr the sale of all or substantially all theeis of the
Company to another Person, unless holders of arityapd the aggregate voting power of the Voting




Stock of the Company, immediately prior to suclmseection, hold securities of the surviving or tfense
Person that represent, immediately after suchadms, at least a majority of the aggregate vopiager of the
Voting Stock of the surviving Person;

(2) any “person” or “group” (as such terms asedifor purposes of Sections 13(d) and 14(d) of the
Exchange Act) is or becomes the “beneficial owrfas’such term is used in Rules 13d-3 under the dbhgsh
Act), directly or indirectly, of more than 50% d¢fd total voting power of the Voting Stock of thenguany;

(3) individuals who on the Issue Date constdutee Board of Directors of the Company, togethigh w
any new directors whose election by the Board oé®ors or whose nomination for election by thelkimlders
of the Company was approved by a majority of tmeadors then still in office who were either dir@st or
whose election or nomination for election was prasly so approved, cease for any reason to cotesttu
majority of the Board of Directors of the Compahen in office; or

(4) the adoption of a plan relating to the laption or dissolution of the Company.
“ Code” means the Internal Revenue Code of 1986.
“ Commission” means the United States Securities and Exchaogen@ission.

“ Company” means the party named as such in the first papdgof the Indenture or any successor obligor
under the Indenture and the Notes pursuant tolArsic

“ Consolidated Net Tangible Asset$of any Person means the aggregate amount ofsagkstich Person and
its Subsidiaries after deducting therefrom (togktent otherwise included therein) all goodwilide names,
trademarks, patents, unamortized debt discouneapense and other like intangibles, all as sehfontthe most recent
guarterly or annual (as the case may be) consetidadlance sheet (prior to the relevant date @rdehation for whict
internal financial statements are available) ohsBerson and its Subsidiaries in accordance witABA

“ Corporate Trust Office ” means the office of the Trustee at which the ocafe trust business of the Trustee
is principally administered, which at the




date of the Indenture is located at 101 Barclage$i-loor 7E, New York, New York, 10286.

“ Credit Agreement” means the amended and restated credit agreeratut November 6, 2013, among the
Company, the guarantors named therein, the lemdetg thereto and JPMorgan Chase Bank, N.A., astatgether
with any related documents (including any secutdguments and guarantee agreements), as such agteeay be
amended, modified, supplemented, restated, exteneleelwed, refinanced or replaced or substitutea time to time
in one or more agreements or instruments (in eash with the same or new lender, group of lend®rsstors,
purchasers or other debtholders), including pursieaany agreement extending the maturity thereaftloerwise
restructuring all or any portion of the Debt therder or increasing the amount loaned or issuectimeler.

“ Credit Facilities " means one or more (i) credit facilities (includithe Credit Agreement) with banks,
investors, purchasers or other debtholders or d&inelers providing for revolving credit loans omteloans or the
issuance of letters of credit or bankers’ accemsare the like, (i) note purchase agreements agentures providing
for the sale of debt securities, and (iii) any agnent that refinances any Debt Incurred under grgeanent described
in clause (i) or (ii) or this clause (iii), includy in each case any successor or replacement agmeemagreements or
indentures.

“ Debt” means, with respect to any Person, without dagilm,
(1) all indebtedness of such Person for borcbmeney;
(2) all obligations of such Person evidencedbyds, debentures, notes or other similar instnisne

(3) all obligations of such Person in respddetters of credit, bankers’ acceptances or osirailar
instruments , excluding obligations in respectrafie letters of credit or bankers’ acceptance®dsurespect
of trade payablegrovidedthat such obligations shall not constitute Debte@tdo the extent drawn upon or
presented and not paid within 10 Business Days;

(4) all obligations of such Person to pay teéeded and unpaid purchase price of property ices
which are recorded as liabilities under GAAP, edalg trade payables arising in the ordinary cooffse
business;




(5) all obligations of such Person as lesseleu@apital Leases;
(6) all Debt of other Persons Guaranteed b sterson to the extent so Guaranteed,;

(7) all Debt of other Persons secured by a bieany asset of such Person, whether or not sebh i
assumed by such Person; and

(8) all obligations of such Person under Hegdghgreements at the time of determination.
The amount of Debt of any Person will be deemdakto

(A) with respect to contingent obligations, thaximum liability upon the occurrence of the
contingency giving rise to the obligation;

(B) with respect to Debt secured by a Lien orasset of such Person but not otherwise the oldigat
contingent or otherwise, of such Person, the lesisgd) the fair market value of such asset ondate the Lien
attached and (y) the amount of such Debt;

(C) with respect to any Debt issued with origjisaue discount, the face amount of such Debttless
remaining unamortized portion of the original issliscount of such Debt;

(D) with respect to any Hedging Agreement, taeamount payable if such Hedging Agreement
terminated at that time due to default by suchdterand

(E) otherwise, the outstanding principal amdbeteof.
“ Default ” means any event that is, or after notice or pgessd time or both would be, an Event of Default.
“ Depositary” means the depositary of each Global Note, whidhimitially be DTC.

“ Disqualified Equity Interests ” means Equity Interests that by their terms orrufiee happening of any event
prior to the Stated Maturity of the Notes are:

(1) required to be redeemed or redeemablesatition of the holder for consideration other than
Qualified Equity Interests, or




(2) convertible at the option of the holdeoiltisqualified Equity Interests or exchangeableDebt;

providedthat only the portion of such Equity Interests tisatequired to be redeemed, is so redeemablesor is
convertible at the option of the holder thereofdoefsuch date will be deemed to be Disqualifiedifgdaterests and
Equity Interests will not constitute Disqualifiedjlity Interests solely because of provisions giviotgers thereof the
right to require repurchase or redemption uponaamsét sale” or “change of control” occurring ptimthe Stated
Maturity of the Notes if those provisions

(A) with respect to an asset sale, are no nmererfible to the Holders than customary high yiskka
sale covenants,

(B) with respect to a change of control, aremmae favorable to the Holders than Section 4.0d, an

(C) specifically state that repurchase or redemgpursuant thereto will not be required priothe
Company’s repurchase of the Notes as requiredédintltenture.

“ DTC " means The Depository Trust Company, a New Yonporation, and its successors.
“ DTC Legend” means the legend set forth in Exhibit D.

“ Domestic Subsidiary” means any Subsidiary formed under the laws otihged States of America or any
jurisdiction thereof

“ Equity Interests ” means all Capital Stock and all warrants or amtivith respect to, or other rights to
purchase, Capital Stock, but excluding Debt coriverinto equity.

“ Event of Default” has the meaning assigned to such term in Se6ti@h
“ Exchange Act” means the Securities Exchange Act of 1934.
“ Foreign Subsidiary” means any Subsidiary that is not a Domestic Slidnsi.

“ GAAP " means generally accepted accounting principléeenUnited States of America as in effect as ef th
Issue Date.




“ Global Note” means a Note in registered global form withodérast coupons.

“ Guarantee” means any obligation, contingent or otherwiseawy Person directly or indirectly guaranteeing
any Debt or other obligation of any other Persamh, aithout limiting the generality of the foregoirgny obligation,
direct or indirect, contingent or otherwise, oflsiRerson (i) to purchase or pay (or advance orlgdppds for the
purchase or payment of) such Debt or other obbgadf such other Person (whether arising by vidaigartnership
arrangements, or by agreement to keegll, to purchase assets, goods, securities orcesio take-or-pay, or to
maintain financial statement conditions or otheeyiar (ii) entered into for purposes of assuringrry other manner t
obligee of such Debt or other obligation of thepawyt thereof or to protect such obligee against ilmsespect thereof,
in whole or in partprovidedthat the term “Guarantee” does not include endoesgsfor collection or deposit in the
ordinary course of business. The term “Guarantsetilas a verb has a corresponding meaning.

“ Guarantor ” means (i) each Domestic Subsidiary of the Comparexistence on the Issue Date that
Guarantees any Debt under the Credit Agreemenicattime and (ii) each Domestic Subsidiary thatekes a
supplemental indenture in the form of Exhibit Btlte Indenture providing for the guaranty of therpant of the Notes,
or any successor obligor under its Note Guarantgyant to Article 5, in each case unless and sath Guarantor is
released from its Note Guaranty pursuant to thertute.

“ Hedging Agreement” means (i) any interest rate swap agreement,aateate cap agreement or other
agreement designed to protect against fluctuatromgerest rates or (ii) any foreign exchange fargvcontract,
currency swap agreement or other agreement desigrgrdtect against fluctuations in foreign exchenates or (iii)
any commodity or raw material futures contractmy ather agreement designed to protect againgufitions in raw
material prices.

“ Holder ” or “ Noteholder” means the registered holder of any Note.

“ 1Al Global Note ” means a Global Note representing Notes resoldstdutional Accredited Investors beari
the Restricted Legend.

“ Incur " means, with respect to any Debt, to incur, creasie, assume or Guarantee such Debt. If anp®ers
becomes a Subsidiary on any date after the Isstes @ Debt of such Person outstanding on suehwidtbe deemed
to have been Incurred by such Person on such Oageaccretion of original issue




discount or payment of interest in kind will not @@nsidered an Incurrence of Debt.
“ Indenture ” means this indenture, as amended or supplemémedtime to time.
“ Initial Notes ” means the Notes issued on the Issue Date antlai®s issued in replacement thereof.

“ Initial Purchasers ” means the initial purchasers party to a purclageement with the Company relating to
the sale of the Initial Notes or Additional Notgsthe Company.

“ Institutional Accredited Investor ” means an institutional “accredited investor” ¢edined) in Rule 501(a),
(2), (3) or (7) under the Securities Act.

“ Institutional Accredited Investor Certificate ” means a certificate substantially in the fornEaxhibit G
hereto.

“ Interest Payment Date” means each June 15 and December 15 of eachcggamencing June 15, 2015.
“ Issue Date’” means the date on which the Initial Notes arginally issued under the Indenture.

“ Lien ” means any mortgage, pledge, security interestymbrance, lien or charge of any kind (including an
conditional sale or other title retention agreenwrCapital Lease having substantially the same@&wic effect as any
of the foregoing).

“ Non-U.S. Persorf means a Person that is not a U.S. person, asatkiin Regulation S.
“ Notes” has the meaning assigned to such term in thet&eci
“ Note Guaranty ” means the guaranty of the Notes by a Guarantmuant to the Indenture.

“ Obligations ” means, with respect to any Debt, all obligati@nkether in existence on the Issue Date or
arising afterwards, absolute or contingent, dicgahdirect) for or in respect of principal (wheuaej upon acceleration,
upon redemption, upon mandatory repayment or réjagec pursuant to a mandatory offer to purchasatherwise),
premium, interest, penalties, fees, indemnificatr@mbursement and other amounts payable anditiedwith




respect to such Debt, including all interest acdroieaccruing after the commencement of any bangyumsolvency
or reorganization or similar case or proceedingatcontract rate (including, without limitatiomyacontract rate
applicable upon default) specified in the rele@mtumentation, whether or not the claim for su¢érast is allowed as
a claim in such case or proceeding.

“ Offer to Purchase” has the meaning assigned to such term in Se8tioh

“ Offering Circular " means the offering circular relating to the isste of the Initial Notes dated November
17, 2014.

“ Officer ” means any vice president, the chief executiveeeif the chief financial officer, the treasureraory
assistant treasurer, or the secretary or any assstcretary, of the Company.

“ Officers’ Certificate ” means a certificate signed in the name of the gamg by an Officer.
“ Offshore Global Note” means a Global Note representing Notes issuedaladpursuant to Regulation S.

“ Opinion of Counsel” means a written opinion signed by legal counseb miay be an employee of or cour
to the Company, satisfactory to the Trustee.

“ Paying Agent” means any Person authorized by the Company tdhmagrincipal of or interest on any Notes
on behalf of the Company.

“ Permitted Liens” means
(1) Liens existing on the Issue Date not othsewdonstituting Permitted Liens;
(2) Liens securing the Notes or any Note Guasant

(3) Liens securing Debt under Credit Faciliiiesin aggregate principal amount not to exceeddf2(0
million;

(4) pledges or deposits under worker’s compé&msddws, unemployment insurance laws or similar
legislation, or good faith deposits in connectiathvbids, tenders, contracts or leases, or to sggublic or
statutory obligations, surety bonds, customs datresthe like, or for the
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payment of rent, in each case incurred in the argigourse of business and not securing Debt;

(5) Liensimposed by law, such as carriers’,dagr’, warehousemen’s and mechanics’ liens, in each
case for sums not yet due or being contested id égith and by appropriate proceedings;

(6) Liens in respect of taxes and other govermiad assessments and charges;

(7) Liens securing reimbursement obligationthwespect to letters of credit that encumber denim
and other property relating to such letters of itraold the proceeds thereof and Liens on cash depusd to
cash collateralize letters of credit or Liens isgect of cash in connection with the operationasihc
management programs and Liens associated withigheuhting or sale of letters of credit;

(8) minor survey exceptions, minor encumbraneasements or reservations of, or rights of otfoer:
licenses, rights of way, sewers, electric linelegeaph and telephone lines and other similar meppor zoning
or other restrictions as to the use of real prgp&dt interfering in any material respect with tenduct of the
business of the Company and its Subsidiaries;

(9) licenses or leases or subleases as licdessnr or sublessor of any of its property, intigd
intellectual property, in the ordinary course otiness;

(10) customary Liens in favor of trustees antt@s agents, and netting and setoff rights, baskerh:
and the like in favor of financial institutions andunterparties to financial obligations and insteumts,
including Hedging Agreements;

(11) Liens on assets pursuant to merger agretsirstack or asset purchase agreements and similar
agreements in respect of the disposition of sushtas

(12) judgment liens, and Liens securing appeats or letters of credit issued in support ofolieu
of appeal bonds;

(13) Liens (including the interest of a lessnder a Capital Lease) on property that secure Diethie
Company or any Subsidiary, which may include Capikases, mortgage financings or purchase
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money obligations, Incurred on or after the Issa¢elho later than 180 days after the date of psecba
completion of construction or improvement of prapeplant or equipment for the purpose of financatigor
any part of the purchase price or cost of constnair improvement of such property and which dttagthin
180 days after the date of such purchase or th@letion of construction or improvement and do ndaeed to
any other property of the Company and its Subsehar

(14) Liens on property of a Person at the tionehsPerson becomes a Subsidiary of the Company;

(15) mortgages on property to secure the paywiegt or any part of the price of acquisition,
construction or improvement of such property by@uwenpany or a Subsidiary or to secure any Debtriediby
the Company or a Subsidiary, prior to, at the tof)eor within twelve months after the later of thequisition or
completion of such improvements or constructiotherplacing in operation of such property, whictbDie
Incurred for the purpose of financing all or anytpd the purchase price thereof or construction or
improvements thereon; provided, however, that éndise of any such acquisition, construction oravgment
the mortgage shall not apply to any property tlodoee owned by the Company, or a Subsidiary, atien, in
the case of any such construction or improvemenmnt tlaeretofore substantially unimproved real propen
which the property or improvement so constructddadated,;

(16) Liens securing Debt or other obligationshef Company or a Subsidiary to the Company or a
Subsidiary;

(17) Liens securing Hedging Agreements so langueh Hedging Agreements relate to Debt for
borrowed money that is secured by a Lien on theeganoperty securing such Hedging Agreements;

(18) Liens in favor of customs or revenue authes arising as a matter of law to secure paymehts
customs duties in connection with the importatibgaods incurred in the ordinary course of business

(19) deposits in the ordinary course of busirtessecure liability to insurance carriers;

(20) any interest of title of an owner of equgmhor inventory on a loan or consignment to the
Company or any of its Subsidiaries and Liens
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arising from Uniform Commercial Code financing staent filings regarding operating leases entertdlin
the Company or any Subsidiary in the ordinary cewfsbusiness;

(21) Liens securing obligations for third patctystomer financing in the ordinary course of bussne

(22) options, put, call and swap arrangemeighig of first refusal and similar rights relatitagy
investments in joint ventures, limited liability mpanies, partnerships and the like permitted tmade under
the Indenture;

(23) Liens deemed to exist in connection witrestments in repurchase agreements; providedubk
Liens do not extend to any assets other than thesets that are the subject of such repurchaseragngs;

(24) Liens on property necessary to defease habtvas not Incurred in violation of the indertur

(25) extensions, renewals, amendments, refingear replacements of any Permitted Lien in
connection with the refinancing of the obligatiaesured thereby, provided that (a) such Lien doégxtend t
any other property and the amount secured by sighi& not increased (except in respect of premiess and
expenses related to any such refinancing); (b) sutdnsion, renewal, amendment, refinancing omaegrhent
Lien may not secure Debt for borrowed money unilesoriginal Lien secured Debt for borrowed moreay
(c) if the original Lien was incurred pursuant tause (3) or clause (27) of this definition of “Rétted Liens”,
the Debt secured by such extension, renewal, amemglnefinancing or replacement Lien shall be dekme
outstanding under clause (3) or (27), as applicdbtegpurposes of measuring whether subsequentrigrces
under such clauses may be permitted;

(26) mortgages on property of the Company oulasiliary in favor of the United States of Amerara
any State thereof, or any department, agency tumentality or political subdivision of the Unit&tates of
America or any State thereof, or in favor of anyestcountry or any political subdivision thereaf amy
department, agency or instrumentality of such agumit political subdivision, to secure partial pregs, advanc
or other payments pursuant to any contract ortetaiuto secure any Debt incurred for the purpdg$mancing
all or any part of the purchase price or the cbsbastruction of the property subject to
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such mortgages (including without limitation mogga incurred in connection with pollution contiatjustrial
revenue or similar financings); and

(27) other Liens; provided that the amount dstanding Debt secured by Liens Incurred pursuant t
this clause (27), when aggregated with the amolAttdbutable Debt outstanding and Incurred inaete on
clause (5) of Section 4.05, does not exceed thatgyref $650.0 million and 15% of Consolidated Wangible
Assets at the time any such Lien is granted.

“ Person” means an individual, a corporation, a partnersailimited liability company, an association, astr
or any other entity, including a government or fpcdil subdivision or an agency or instrumentalitgreof.

“ Preferred Stock” means, with respect to any Person, any and allt@leStock which is preferred as to the
payment of dividends or distributions, upon liguida or otherwise, over another class of Capitatkif such Person.

“ principal ” of any Debt means the principal amount of suchtDgor if such Debt was issued with original
issue discount, the face amount of such Debt lessamaining unamortized portion of the originalis discount of
such Debt), together with, if the context so regslilany premium then payable on such Debt.

“ Qualified Equity Offering ” means any public or private offering, after tkeue Date, of Qualified Stock of
the Company other than pursuant to employee bgulafis or otherwise in compensation to officerseators or
employees.

“ Qualified Stock” means all Capital Stock of a Person other thasgDalified Equity Interests.
“ Register” has the meaning assigned to such term in Se2ti@h
“ Registrar ” means a Person engaged to maintain the Register.

“ Regular Record Date” for the interest payable on any Interest Paymeite¢ Deans the June 1 or Decemb
(whether or not a Business Day) next preceding sutelnest Payment Date.

“ Regulation S” means Regulation S under the Securities Act.
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“ Regulation S Certificate” means a certificate substantially in the fornmahibit E hereto.
“ Restricted Legend” means the legend set forth in Exhibit C.

“ Restricted Period” means the relevant 40-day distribution compliapegod as defined in Regulation S,
commencing on the Issue Date in the case of thialliotes.

“ Rule 144A” means Rule 144A under the Securities Act.

“ Rule 144A Certificate” means (i) a certificate substantially in the foomExhibit F hereto or (i) a written
certification addressed to the Company and thet@eus the effect that the Person making suchfication (x) is
acquiring such Note (or beneficial interest) fgratvn account or one or more accounts with redpeghich it
exercises sole investment discretion and thatdtesath such account is a qualified institutiongldowvithin the
meaning of Rule 144A, (y) is aware that the trangfat or exchange, as applicable, is being madeliance upon the
exemption from the provisions of Section 5 of tlee@ities Act provided by Rule 144A, and (z) ackfexlges that it
has received such information regarding the Comjpany has requested pursuant to Rule 144A(d)(#perdetermine
not to request such information.

“ Sale and Leaseback Transactiohh means an arrangement relating to property, plaagjaipment now owne
or hereafter acquired by the Company or a Subsiadvaiereby the Company or a Subsidiary transferk pugperty to a
Person and the Company or such Subsidiary leafesntsuch Person, other than (i) leases betweetmpany and
Subsidiary or between Subsidiaries or (i) any smahsaction entered into with respect to any pitgpelant or
equipment or any improvements thereto at the timerowithin 180 days after, the acquisition or qaetion of
construction of such property, plant or equipmerdguech improvements (or, if later, the commenceméobmmercial
operation of any such property, plant or equipmeag)the case may be, to finance the cost of sugiepy, plant or
equipment or such improvements, as the case may be.

“ Securities Act” means the Securities Act of 1933.

“ Significant Subsidiary ” means any Subsidiary that is a “significant sdizsly” as defined in Article 1, Rule
1-02 (w)(1) or (2) of Regulation S-X promulgateddenthe Securities Act, as such regulation is fectfon the Issue
Date.
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“ Stated Maturity " means (i) with respect to any Debt, the date ifigelcas the fixed date on which the final
installment of principal of such Debt is due anglgdae or (ii) with respect to any scheduled ingtalht of principal of
or interest on any Debt, the date specified adixled date on which such installment is due ancapéy as set forth in
the documentation governing such Debt, not inclgdiny contingent obligation to repay, redeem ourelpase prior to
the regularly scheduled date for payment.

“ Subsidiary ” means with respect to any Person, any corporasissociation or other business entity of which
more than 50% of the outstanding Voting Stock isiesy directly or indirectly, by, or, in the caseagbartnership, the
sole general partner or the managing partner oothegeneral partners of which are, such Persdmnoae or more
Subsidiaries of such Person (or a combination tdigrenless otherwise specified, “Subsidiary” mearSubsidiary of
the Company.

“ Treasury Rate” means, as of any redemption date, the yield tturttg as of such redemption date of United
States Treasury securities with a constant mat(agycompiled and published in the most recent faé&Reserve
Statistical Release H.15 (519) that has becomaqgbyllvailable at least two Business Days priotht® redemption da
(or, if such Statistical Release is no longer mi@d, any publicly available source of similar neddata)) most nearly
equal to the period from the redemption date todbdzer 15, 201 Hrovidedthat if the period from the redemption d
to such date is less than one year, the weeklyageeyield on actually traded United States Treasacyrities adjusted
to a constant maturity of one year will be used.

“ Trustee” means the party named as such in the first papmgof the Indenture or any successor trustee und
the Indenture pursuant to Article 7.

“ Trust Indenture Act " means the Trust Indenture Act of 19309.

“ U.S. Global Note” means a Global Note that bears the Restricte@&hegepresenting Notes issued and sold
pursuant to Rule 144A.

“ U.S. Government Obligations’” means (i) obligations issued or directly and fgilyaranteed or insured by t
United States of America or by any agent or ins&ntality thereof, provided that the full faith acieedit of the United
States of America is pledged in support theredfrépurchase agreements with respect to debtatiwigs referred to i
clause (i); (iii) money market accounts that invasely in the debt obligations referred to in gaui) and/or repurcha
obligations referred to in clause (ii) above; anjl [J.S. dollars.
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“ Voting Stock” means, with respect to any Person, Capital Stdaany class or kind ordinarily having the
power to vote for the election of directors, mamage other voting members, as applicable, of theegning body of
such Person.

“ Wholly Owned " means, with respect to any Subsidiary, a Subsidifl of the outstanding Capital Stock of
which (other than any director’s qualifying sharssdwned by the Company and one or more Wholly &ivn
Subsidiaries (or a combination thereof).

Section 1.02 . Rules of ConstructiotJnless the context otherwise requires or exceptlarwise expressly
provided,

(1) an accounting term not otherwise definedthasneaning assigned to it in accordance with GAAI

(2) “herein,” “hereof’and other words of similar import refer to the Intlge as a whole and not to ¢
particular Section, Article or other subdivisiomdathe word “including” means “including withoutitation”;

(3) all references to Sections or Articles ohibis refer to Sections or Articles or Exhibitsasfto the
Indenture unless otherwise indicated,;

(4) references to agreements or instruments, statutes or regulations, are to such agreenoents
instruments, or statutes or regulations, as amefidedtime to time (or to successor statutes agdle¢ions);
and

(5) inthe event that a transaction meets titer@a of more than one category of permitted taatisns
or listed exceptions the Company may classify stasaction as it, in its sole discretion, deteesin

ARTICLE 2
THE NOTES

Section 2.01 . Form, Dating and Denominations; Legen¢®. The Notes and the Trustee’s certificate of
authentication thereon will be substantially in thiem attached as Exhibit A. The terms and prowvisioontained in the
form of the Notes annexed as Exhibit A are herefpressly made a part of the Indenture. The Noteshmae
notations, legends or endorsements required byrldes of or agreements with national securitiesherges to which
the

17




Company is subject, or usage. Each Note will beditiie date of its authentication. The Notes véligsuable in
denominations of $2,000 and higher integral mudgpdf $1,000.

(b) (1) Except as otherwise provided in peapg (c), Section 2.09(b)(4) or Section 2.10(b)(B)(5),
or (c), each Initial Note or Additional Note (othttan an Offshore Global Note) will bear the Restd Legenc

(2) Each Global Note, whether or not an Inikaite or Additional Note, will bear the DTC Legend.

(3) Initial Notes and Additional Notes offerexdasold in reliance on Rule 144A will be in therfoof
one or more U.S. Global Notes.

(4) Initial Notes and Additional Notes offerexdasold in reliance on Regulation S will be in them
of one or more Offshore Global Notes.

(5) Initial Notes and Additional Notes offerexdasold in reliance on any exemption under the
Securities Act other than Regulation S and RuleAlw#l be issued in the form of Certificated Notes.

(6) Initial Notes resold to Institutional Acciieetl Investors will be in the form of one or mo#Ad |
Global Notes.

(c) If the Company determines (upon the adviceoninsel and based on such other certifications and
evidence as the Company may reasonably requireatNate is eligible for resale pursuant to Rulé Liader
the Securities Act (or a successor provision) witithe need for current public information and titnet
Restricted Legend is no longer necessary or apjatedn order to ensure that subsequent transfared\ote
(or a beneficial interest therein) are effectedampliance with the Securities Act, the Company majruct the
Trustee to cancel the Note and issue to the Haolldgeof (or to its transferee) a new Note, of tdeor and
amount, registered in the name of the Holder tHdigats transferee), that does not bear the Restr Legend,
and the Trustee will comply with such instruction.

(d) By its acceptance of any Note bearing thstided Legend (or any beneficial interest in sach
Note), each Holder thereof and each owner of aftmalanterest therein acknowledges the restritio
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on transfer of such Note (and any such benefintakést) set forth in this Indenture and in thetReted Legenc
and agrees that it will transfer such Note (andsugh beneficial interest) only in accordance \hth Indenture
and such legend.

Section 2.02 . Execution and Authentication; Additional Noté&s. An Officer shall execute the Notes for the
Company by facsimile or manual signature in the@amd on behalf of the Company. If an Officer wheigmature is
on a Note no longer holds that office at the tilme Note is authenticated, the Note will still bdicka

(b) A Note will not be valid until the Trusteeamually signs the certificate of authenticationtlo& Note by an
authorized signatory, with the signature conclugivielence that the Note has been authenticated timeléndenture.

(c) Atany time and from time to time after #veecution and delivery of the Indenture, the Comypaay
deliver Notes executed by the Company to the Teusteauthentication. The Trustee will authenticate deliver

() Initial Notes for original issue in the aggiate principal amount not to exceed $600,000,6d0 a

(i) Additional Notes from time to time for ofiigal issue in aggregate principal amounts spechied
the Company

after the following conditions have been met:
(1) Receipt by the Trustee of an Officers’ Gexdite specifying

(A) the amount of Notes to be authenticatedthrdlate on which the Notes are to be
authenticated,

(B) whether the Notes are to be Initial Noteg\dditional Notes,

(C) inthe case of Additional Notes, that treuence of such Notes does not contravene any
provision of Article 4;

(D) whether the Notes are to be issued as onwooe Global Notes or Certificated Notes, and

(E) other information the Company may determaaclude or the Trustee may reasonably
request.
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(2) Inthe case of Additional Notes, receiptthg Trustee of an Opinion of Counsel confirming tha
Holders of the outstanding Notes will be subjedetteral income tax in the same amounts, in theesaanner
and at the same times as would have been thefcasehiAdditional Notes were not issued.

(3) The Initial Notes and any Additional Notd&h vote together for all purposes as a singlses;la
provided that if the Additional Notes are not fusigiwith the Initial Notes for United States feder@ome tax
purposes, the Additional Notes will have a sepaCdi&IP number.

Section 2.03 . Registrar, Paying Agent and Authenticating Ag&aying Agent to Hold Money in Trué)
The Company may appoint one or more Registraroandr more Paying Agents, and the Trustee mayieip@o
Authenticating Agent, in which case each refereriay, in the Indenture to the Trustee in resédhe obligations ¢
the Trustee to be performed by that Agent will Berded to be references to the Agent. The Compagyaoias
Registrar or (except for purposes of Article 8) iRgyAgent. In each case the Company and the Trugteenter into
an appropriate agreement with the Agent (if othantthe Trustee) implementing the provisions ofitiienture
relating to the obligations to be performed by Algent and the related rights. The Company initialhpoints the
Trustee as Registrar and Paying Agent.

(b) The Company will require each Paying Agahtothan the Trustee to agree in writing thatRhging
Agent will hold in trust for the benefit of the Hidrs or the Trustee all money held by the PayingmAdpr the payment
of principal of and interest on the Notes and withmptly notify the Trustee of any default by then@pany in making
any such payment. The Company at any time may re@uPaying Agent to pay all money held by it t® Tmustee and
account for any funds disbursed, and the Trustgeanany time during the continuance of any payndefiult, upon
written request to a Paying Agent, require the Rgyigent to pay all money held by it to the Trustee to account for
any funds disbursed. Upon doing so, the Paying Agdhhave no further liability for the money saig over to the
Trustee.

Section 2.04 . Replacement Notel$.a mutilated Note is surrendered to the Trustei the Trustee receives
evidence to its satisfaction that a Note has besin dlestroyed or wrongfully taken, the Company isslue and the
Trustee will authenticate a replacement Note @& ténor and principal amount and bearing a numbier n
contemporaneously outstanding. Every replacemetd Nan additional obligation of the Company antitied to the
benefits of the
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Indenture. If required by the Trustee or the Congpan indemnity must be furnished that is suffitienthe judgment
of both the Trustee and the Company to protecCibrapany and the Trustee from any loss they magsiifa Note is
replaced. The Company may charge the Holder foexipenses of the Company and the Trustee in r@glacNote. In
case the mutilated, lost, destroyed or wrongfidken Note has become or is about to become dupaadble, the
Company in its discretion may pay the Note instgfadsuing a replacement Note. The provisions if 8ection 2.04
shall be exclusive and shall preclude (to the extemful) all other rights and remedies with redpecthe replacement
or payment of mutilated, destroyed, lost or wrotigftaken Notes.

Section 2.05 . Outstanding Notega) Notes outstanding at any time are all Notas ltlave been authenticatec
by the Trustee except for

(1) Notes cancelled by the Trustee or deliveéoeitifor cancellation;

(2) any Note which has been replaced or paidyant to Section 2.04 unless and until the Trusteke
the Company receive proof satisfactory to them tiatreplaced or paid Note is held blgana fidepurchaser;
and

(3) on or after the maturity date or any redeanptlate or date for purchase of the Notes pursiossu
Offer to Purchase, those Notes payable or to beeradd or purchased on that date for which the deusir
Paying Agent, other than the Company or an Afeliat the Company) holds money sufficient to pay all
amounts then due.

(b) A Note does not cease to be outstandingusectne Company or one of its Affiliates holds e,
providedthat in determining whether the Holders of the rei¢gi principal amount of the outstanding Notesengiven
or taken any request, demand, authorization, dechotice, consent, waiver or other action hedeupnNotes owned
by the Company or any Affiliate of the Company vé disregarded and deemed not to be outstandtitgirig
understood that in determining whether the Trustgeotected in relying upon any such request, aeinauthorizatior
direction, notice, consent, waiver or other actmmy Notes which the Trustee knows to be so owmidicbe so
disregarded). Notes so owned which have been pleidggood faith may be regarded as outstandinugifpfledgee
establishes to the satisfaction of the Trusteglbagee’s right so to act with respect to such Blated that the pledgee
is not the Company or any Affiliate of the Company.
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Section 2.06 . Temporary NotesJntil definitive Notes are ready for delivery, tGe@mpany may prepare and
the Trustee will authenticate temporary Notes. Teragy Notes will be substantially in the form offidéive Notes but
may have insertions, substitutions, omissions dhdrovariations determined to be appropriate byQffecer executing
the temporary Notes, as evidenced by the execafitime temporary Notes. If temporary Notes aredadsthe Compar
will cause definitive Notes to be prepared withonteasonable delay. After the preparation of dfmiNotes, the
temporary Notes will be exchangeable for definitN@tes upon surrender of the temporary Notes abffiee or agenc
of the Company designated for the purpose purgogection 4.02, without charge to the Holder. Upomrender for
cancellation of any temporary Notes the Companyexiécute and the Trustee will authenticate antelein exchang
therefor a like principal amount of definitive Netef authorized denominations. Until so exchangjeelfemporary
Notes will be entitled to the same benefits untlerlhdenture as definitive Note

Section 2.07 . Cancellation.The Company at any time may deliver to the Trukteeancellation any Notes
previously authenticated and delivered hereundéciwthe Company may have acquired in any mannetssbaer,
and may deliver to the Trustee for cancellation loyes previously authenticated hereunder whiclCivapany has
not issued and sold. Any Registrar or the Payingmgill forward to the Trustee any Notes surreeddp it for
transfer, exchange or payment. The Trustee wilteball Notes surrendered for transfer, exchanggment or
cancellation and dispose of them in accordance igthormal procedures or the written instructiohthe Company.
The Company may not issue new Notes to replacesNbbas paid in full or delivered to the Trustee dancellation.

Section 2.08 . CUSIP and CINS NumberBhe Company in issuing the Notes may use “CUSIRI"&INS”
numbers, and the Trustee will use CUSIP humbe@NE numbers in notices of redemption or exchange Offers
to Purchase as a convenience to Holders, the notstate that no representation is made as todirectness of such
numbers either as printed on the Notes or as gwdan any notice of redemption or exchange or1Qéfd°urchase.
The Company will promptly notify the Trustee of actyange in the CUSIP or CINS numbers.

Section 2.09 . Registration, Transfer and Exchang&) The Notes will be issued in registered formyonl
without coupons, and the Company shall cause thst@e to maintain a register (th&é&gister”) of the Notes, for
registering the record ownership of the Notes leyHlolders and transfers and exchanges of the Notes.
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(b) (1) Each Global Note will be registeredhie name of the Depositary or its nominee andpsg &s
DTC is serving as the Depositary thereof, will b DTC Legend.

(2) Each Global Note will be delivered to theigtee as custodian for the Depositary. Transfieas o
Global Note (but not a beneficial interest thereiui) be limited to transfers thereof in whole, mdgt in part, to
the Depositary, its successors or their respeatveinees, except (1) as set forth in Section 2)0Q)land (2)
transfers of portions thereof in the form of Céctifed Notes may be made upon request of an Agenibér
(for itself or on behalf of a beneficial owner) Wyitten notice given to the Trustee by or on bebélhe
Depositary in accordance with customary procedoféise Depositary and in compliance with this Sat@and
Section 2.10.

(3) Agent Members will have no rights under ltheenture with respect to any Global Note held on
their behalf by the Depositary, and the Depositaay be treated by the Company, the Trustee anaget of
the Company or the Trustee as the absolute owmeHalder of such Global Note for all purposes whatsr.
Notwithstanding the foregoing, the Depositary emibminee may grant proxies and otherwise authanye
Person (including any Agent Member and any Persantholds a beneficial interest in a Global Notetigh an
Agent Member) to take any action which a Holdegnstled to take under the Indenture or the Naas,
nothing herein will impair, as between the Depaogitand its Agent Members, the operation of custgmar
practices governing the exercise of the rights loblader of any security.

(4) If (x) the Depositary notifies the Compahst it is unwilling or unable to continue as Depary
for a Global Note and a successor depositary igppbinted by the Company within 90 days of theceadr (y)
an Event of Default has occurred and is continaing the Trustee has received a request from thedilapy,
the Trustee will promptly exchange each benefiai@rest in the Global Note for one or more Cegtifed Note
in authorized denominations having an equal aggeggancipal amount registered in the name of thaer of
such beneficial interest, as identified to the Teady the Depositary, and thereupon the Globad Mait be
deemed canceled. If such Note does not bear theided Legend, then the Certificated Notes issned
exchange therefor will not bear the Restricted belgéf such Note bears the Restricted Legend, then
Certificated Notes issued in exchange therefor lvalir the Restricted Legend.
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(5) None of the Company, the Trustee nor anyiagiethe Company or the Trustee will have any
responsibility or liability for any aspect of thecords relating to or payments made on accoungioéficcial
ownership interests of a Global Note or maintainswgpervising or reviewing any records relatinguch
beneficial ownership interests.

(c) Each Certificated Note will be registeredhe name of the holder thereof or its nominee.

(d) A Holder may transfer a Note (or a benefimigerest therein) to another Person or exchangeta (or a
beneficial interest therein) for another Note otééoof any authorized denomination by presentirtpeolrustee a
written request therefor stating the name of tloppsed transferee or requesting such an exchaogmmpaanied by ar
certification, opinion or other document requirgdSection 2.10. For avoidance of doubt, neitherTthestee nor the
Registrar shall have any responsibilities with eespo the transfer of beneficial interests wittiia same Global Note.
The Trustee will promptly register any transfeeg&change that meets the requirements of this $elojicoting the
same in the register maintained by the Trusteéh®purposeprovidedthat

(x) no transfer or exchange will be effectiveilinis registered in such register,

(y) the Trustee will not be required (i) to issuegister the transfer of or exchange any Nate foerio«
of 15 days before a selection of Notes to be reééewn purchased pursuant to an Offer to Purchastg (
register the transfer of or exchange any Note ExtsE for redemption or purchase in whole or irt,pExcept,
in the case of a partial redemption or purchas,gbrtion of any Note not being redeemed or pugetiaor (iii)
if a redemption or a purchase pursuant to an @f€urchase is to occur after a Regular Record Ba#ten or
before the corresponding Interest Payment Datesgister the transfer of or exchange any Note aafter the
Regular Record Date and before the date of redempti purchase. Prior to the registration of aangfer, the
Company, the Trustee and their agents will treattrson in whose name the Note is registereceasnher
and Holder thereof for all purposes (whether orthetNote is overdue), and will not be affectechbtice to the
contrary, and

(z) every Note presented or surrendered fostegion of transfer or for exchange shall (if equired
by the Company or the Trustee) be duly endorsede @ccompanied by a written instrument of
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transfer in form satisfactory to the Company arelReqgistrar duly executed, by the Holder theredfisr
attorney duly authorized in writing.

From time to time the Company will execute andThestee will authenticate additional Notes as nemgsin
order to permit the registration of a transferxxh@ange in accordance with this Section. In orddatilitate the
execution, authentication and delivery of CertifethNotes, the Company shall deliver a supply otiftzted Notes to
the Trustee in sufficient time to permit the ex@mutauthentication and delivery thereof on a tyrissis.

No service charge will be imposed in connectiorhwvaity transfer or exchange of any Note, but the [@&mm
may require payment of a sum sufficient to cover taansfer tax or similar governmental charge péyabconnection
therewith (other than a transfer tax or other simgjovernmental charge payable upon exchange pursuaubsection

(b)(4)).

(e) (1) Global Note to Global Notelf a beneficial interest in a Global Note is s&arred or exchanged f
a beneficial interest in another Global Note, tiestee will (x) record a decrease in the princgrabunt of the
Global Note being transferred or exchanged equtiddgrincipal amount of such transfer or exchaanyk
(y) record a like increase in the principal amooiithe other Global Note. Any beneficial interesbne Global
Note that is transferred to a Person who takeselglin the form of an interest in another Globaité\ or
exchanged for an interest in another Global Notk, wpon transfer or exchange, cease to be amnastén such
Global Note and become an interest in the otheb&@INote and, accordingly, will thereafter be sabje all
transfer and exchange restrictions, if any, anergbnocedures applicable to beneficial interessuich other
Global Note for as long as it remains such an @ster

(2) Global Note to Certificated Notdf a beneficial interest in a Global Note is séarred or
exchanged for a Certificated Note, the Trustee )lirecord a decrease in the principal amountuohsGlobal
Note equal to the principal amount of such transfegxchange and (y) deliver one or more new Geatiéd
Notes in authorized denominations having an eqggesyate principal amount to the transferee (ircdse of a
transfer) or the owner of such beneficial intefesthe case of an exchange), registered in theerarauch
transferee or owner, as applicable.

(3) Certificated Note to Global Notdf a Certificated Note is transferred or exchahf@ a beneficial
interest in a Global Note, the
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Trustee will (x) cancel such Certificated Note, (yord an increase in the principal amount of Saidibal Note
equal to the principal amount of such transfena@hange and (z) in the event that such transfexdnange
involves less than the entire principal amounthef¢anceled Certificated Note, deliver to the Hotereof one
or more new Certificated Notes in authorized demations having an aggregate principal amount eguidie
untransferred or unexchanged portion of the caddgkatificated Note, registered in the name ofHlodder
thereof.

(4) Certificated Note to Certificated Notéf a Certificated Note is transferred or exchahw
another Certificated Note, the Trustee will (x) calithe Certificated Note being transferred or exged, (y)
deliver one or more new Certificated Notes in atiteal denominations having an aggregate principeduant
eqgual to the principal amount of such transferxahange to the transferee (in the case of a trgrafehe
Holder of the canceled Certificated Note (in theecaf an exchange), registered in the name of tsankferee ¢
Holder, as applicable, and (z) if such transfegxarhange involves less than the entire principalwarof the
canceled Certificated Note, deliver to the Holdwréof one or more Certificated Notes in authorized
denominations having an aggregate principal amegual to the untransferred or unexchanged portidneo
canceled Certificated Note, registered in the nafriee Holder thereof.

Section 2.10 . Restrictions on Transfer and Exchan@®. The transfer or exchange of any Note (or a
beneficial interest therein) may only be made icoagance with this Section and Section 2.09 antharcase of a
Global Note (or a beneficial interest therein), dipplicable rules and procedures of the Deposifdrg. Trustee shall
refuse to register any requested transfer or exgghtivat does not comply with the preceding sentence

(b) Subject to paragraph (c), the transfer @harge of any Note (or a beneficial interest thgref the type
set forth in column A below for a Note (or a bengdi interest therein) of the type set forth opp®gi column B below
may only be made in compliance with the certificatrequirements (if any) described in the clausthigfparagraph set
forth opposite in column C below.
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U.S. Global Note

U.S. Global Note

U.S .Global Note

U.S. Global Note

Offshore Global Note

Offshore Global Note

Offshore Global Note

Offshore Global Note

Al Global Note

|IAl Global Note

Al Global Note

Al Global Note

Certificated Note

Certificated Note

Certificated Note

Certificated Note

(1) No certification is required.

U.S. Global Note

Offshore Global Note

IAl Global Note

Certificated Note

U.S. Global Note

Offshore Global Note

IAl Global Note

Certificated Note

U.S. Global Note

Offshore Global Note

|Al Global Note

Certificated Note

U.S. Global Note

Offshore Global Note

IAl Global Note

Certificated Note

(1)
(2)
(6)
3)
(4)
)
(6)
®)
4)
(2)
(1)
3)
(4)
(2)
(6)
3

(2) The Person requesting the transfer or exgdhamust deliver or cause to be delivered to thatéru:
duly completed Regulation S Certificapgpvidedthat if the requested transfer or exchange is rhgdbe

Holder of a Certificated Note that does not bearRlestricted Legend, then no certification is respli

(3) The Person requesting the transfer or exgdamust deliver or cause to be delivered to thatéru

(x) a duly completed Rule 144A Certificate, (y)wydcompleted Regulation S Certificate or (z) aydul

completed Institutional Accredited Investor Cectfie, and/or, in the case of clauses (x), (y) ahdafi Opinion
of Counsel and such other certifications and ewvidess the Company may reasonably require in ooder t
determine that the proposed transfer or exchangeiigy made in compliance with the Securities Axt any

applicable securities laws of any state of the &thbtatesprovidedthat if the requested transfer or
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exchange is made by the Holder of a CertificateteNwat does not bear the Restricted Legend, then n
certification is required. In the event that (i@ tequested transfer or exchange takes placetlaét&testricted
Period and a duly completed Regulation S Certificadelivered to the Trustee or (ii) a Certifichidote that
does not bear the Restricted Legend is surrendergchnsfer or exchange, upon transfer or exchamge
Trustee will deliver a Certificated Note that dowes bear the Restricted Legend.

(4) The Person requesting the transfer or exgdhamust deliver or cause to be delivered to thest€ru:
duly completed Rule 144A Certificate.

(5) If the requested transfer or exchange takaese during the Restricted Period, the personasting
the transfer or exchange must deliver or cause tbetivered to the Trustee (x) a duly completeceR44A
Certificate or (y) a duly completed Institutionat&edited Investor Certificate and/or an OpiniorColunsel an
such other certifications and evidence as the Cosnpaay reasonably require in order to determinettia
proposed transfer or exchange is being made in kanae with the Securities Act and any applicaleleusities
laws of any State of the United States. If the ested transfer or exchange takes place after thei€ted
Period, no certification is required and the Trastall deliver a Certificated Note that does noabthe
Restricted Legend.

(6) The Person requesting the transfer or exgdhamust deliver or cause to be delivered to thatéau:
duly completed Institutional Accredited Investonrtieate.

(c) No certification is required in connectioittwany transfer or exchange of any Note (or a beiaéinterest
therein)

(2) after such Note is eligible for resalgguant to Rule 144 under the Securities Act (eu@essor
provision) without the need for current public infation;providedthat the Company has provided the Trustee
with an Officers’ Certificate to that effect, arftetCompany may require from any Person requestirenafer
or exchange in reliance upon this clause (c)(19@nion of counsel and any other reasonable ceatifins and
evidence in order to support such certificate; or

(2) (x) sold pursuant to an effective regison statement or (y) which is validly tendered éxchange
into notes (with substantially
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identical terms as the Notes ) that are registeneldr the Securities Act pursuant to an exchanige. of
Any Certificated Note delivered in reliance upoaude (c) will not bear the Restricted Legend.

(d) The Trustee will retain copies of all cediftes, opinions and other documents receivednnection with
the transfer or exchange of a Note (or a benefictalest therein), and the Company will have tghtrto inspect and
make copies thereof at any reasonable time updtewmotice to the Trustee.

ARTICLE 3
REDEMPTION; OFFER TO PURCHASE

Section 3.01 . Optional Redemptiorgi) At any time and from time to time prior to Dewber 15, 2017, the
Company may redeem, in whole or in part, the Natesprice of 100% of the principal amount of thetéé redeemed
plus the Applicable Premium, plus accrued and uhderest, if any, to, but excluding, the redemptiate (subject to
the right of the Holders of record on the relevAagular Record Date to receive interest due om@mdst Payment
Date that is on or prior to such redemption dateg Company, and not the Trustee, shall be resplerfsir calculating
the Applicable Premium. Promptly after the caldolathereof, the Company shall give the Trusteécaaif the amoul
of the Applicable Premium.

(b) At any time and from time to time on or after Ded®ml15, 2017, the Company may redeem the Note
in whole or in part, at a redemption price equah®percentage of principal amount set forth bgdws accrued and
unpaid interest to the redemption date (subjetiiéaight of the Holders of record on the relev@agular Record Date
to receive interest due on an Interest Payment tbatds on or prior to such redemption date) deemed during the
12-month period commencing on December 15 of tlaesyset forth below:

Year Percentage
2017 102.50(%
2018 101.25(%
2019 and thereatfter 100.00%

(c) Inthe event that Holders of not less than 90%efaggregate principal amount of the outstandinigp$
accept an Offer to Purchase following a
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Change of Control and the Company purchases #lleolNotes held by such Holders, the Company wilehtaie right,
upon not less than 30 nor more than 60 days’ piatice, given not more than 30 days following thieghase pursuant
to the Offer to Purchase described above, to reddlenn the Notes that remain outstanding followswgh purchase at
a redemption price equal to 101% of the aggregateipal amount of Notes redeemed plus accrueduapdid interes
if any, thereon to the date of redemption, sult@the right of the Holders of record on the ref@v@egular Record
Date to receive interest due on an interest paynateetthat is on or prior to such date of redenmptio

Section 3.02 . Redemption with Proceeds of Equity OfferifijgAt any time and from time to time prior to
December 15, 2017, the Company may redeem the Mateshe net cash proceeds received by the Comfranyany
Qualified Equity Offering at a redemption price afto 105.000% of the principal amount plus accraed unpaid
interest to the redemption date (subject to thiet rad the Holders of record on the relevant RegRlacord Date to
receive interest due on an Interest Payment Datadlon or prior to such redemption date), in ggregate principal
amount for all such redemptions not to exceed 3b%epaggregate principal amount of the Notes uidicig Additional
Notes,providedthat

(1) ineach case the redemption takes plac&atetthan 90 days after the closing of the rel&ealified
Equity Offering, and

(2) notless than 65% in principal amount & Notes, including Additional Notes, remains outdtag
immediately thereafter.

Section 3.03 . Method and Effect of Redemptiga) If the Company elects to redeem Notes, it mosty the
Trustee of the redemption date and the principaiarmof Notes to be redeemed by delivering an @fficCertificate
at least 40 days before the redemption date (ualeb®rter period is satisfactory to the Trusteegh Officers’
Certificate to state that all conditions precedenwided for in the Indenture to such redemptionehldeen complied
with. If fewer than all of the Notes are being reaed, the Trustee will select the Notes to be maeee no later than
days prior to the redemption date, pro rata, bytdiy any other method the Trustee in its solerditon deems fair ar
appropriate, in denominations of $2,000 principabant and higher integral multiples of $1,000; jded, that the
unredeemed portion of a Note must be in a minimuntipal amount of $2,000; and provided furthestti the Notes
are represented by one or more Global Notes, hmalfiterests in the Notes will be selected fatamption by DTC it
accordance with its standard procedures therefw. Trustee will notify the Company promptly of tNetes or portion
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of Notes to be called for redemption. Notice oferegbtion must be sent by the Company to Holders evNages are to
be redeemed at least 30 days but not more thaay@Oh#fore the redemption date. At the Companyjsest in
connection with an optional redemption, the Truste&l give the notice of redemption in the Compsumame and at
its expenseprovided, howeverthat the Company shall have delivered to thet€rjsat least 40 days prior to the
redemption date (or such shorter period as maybeptable to the Trustee), an Officers’ Certificatguesting that the
Trustee give such notice and setting forth thermfdion to be stated in such notice as provideSieiction 3.03(b).

(b) The notice of redemption will identify the Noteslte redeemed and will include or state the follawin
(1) the redemption date;

(2) the redemption price, or if not then aswedble, the manner of calculation thereof, inatgdihe
portion thereof representing any accrued interest;

(3) the place or places where Notes are tabrersdered for redemption;
(4) Notes called for redemption must be soesutered in order to collect the redemption price;

(5) on the redemption date the redemption pridldbecome due and payable on Notes called for
redemption, and interest on Notes called for redempvill cease to accrue on and after the redesnpdate;

(6) if any Note is redeemed in part, on andratfte redemption date, upon surrender of such, Mete
Notes equal in principal amount to the unredeenwetign will be issued; and

(7) if any Note contains a CUSIP or CINS numliperrepresentation is being made as to the
correctness of the CUSIP or CINS number eitheriasgal on the Notes or as contained in the notice o
redemption and that the Holder should rely onlylenother identification numbers printed on thedsot

(c) Once notice of redemption is sent to thedd, Notes called for redemption become due apalba at
the redemption price on the redemption date, ath sprrender of the Notes called for redemptioa,Gompany shall
redeem such Notes at the redemption price. Commegiaci the redemption date,
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Notes redeemed will cease to accrue inteprovided, that the Company has not defaulted in depositieg
redemption price in accordance with the provisioaseof. Upon surrender of any Note redeemed in freatHolder
will receive a new Note equal in principal amoumttie unredeemed portion of the surrendered Note.

Section 3.04 . Offer to Purchasga) An “ Offer to Purchase” means an offer by the Company to purchase
Notes as required by Section 4.07 of the IndentuneOffer to Purchase must be made by written dftee” offer )
sent to the Holders. The Company will notify theiStee at least 15 days (or such shorter periosl @sceptable to the
Trustee) prior to sending the offer to Holderstsfabligation to make an Offer to Purchase, andffex will be sent by
the Company or, at the Company’s request, by thst@&e in the name and at the expense of the ComBanii request
shall be evidenced by an Officers’ Certificate resfing that the Trustee give such notice and ggeftirth the
information to be stated in such notice as provide8ection 3.04(b).

(b) The offer must include or state the following ashte terms of the Offer to Purchase:
(1) the Offer to Purchase is being made putsieaBection 4.07 of the Indenture;
(2) that the Company is offering to purchaseatstanding Notes (thegurchase amount”);
(3) the purchase price, including the portio@reof representing accrued interest;

(4) an expiration date (theekpiration date ”) not less than 30 days or more than 60 days #iter
date of the offer, and a settlement date for pwgelithe “purchase date’) not more than five Business Days
after the expiration date;

(5) describe the transaction or transactioas¢hnstituted the requirement to make the Offer to
Purchase;

(6) aHolder may tender all or any portiontsfNotes, subject to the requirement that any o a
Note tendered must be equal to $2,000 principalusrinor a higher multiple of $1,000 principal amount
(provided that any unpurchased portion of the Nobst be in a minimum principal amount of $2,000);
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(7) the place or places where Notes are talrersdered for tender pursuant to the Offer to Pase;

(8) each Holder electing to tender a Note pamsto the offer will be required to surrender siidte
at the place or places specified in the offer piaathe close of business on the expiration dateh($\ote being,
if the Company or the Trustee so requires, dulyoesetl or accompanied by a duly executed writteinunmsent
of transfer);

(9) interest on any Note not tendered, or tegalbut not purchased by the Company pursuangto th
Offer to Purchase, will continue to accrue;

(10) on the purchase date the purchase pritéadome due and payable on each Note accepted fo
purchase, and interest on Notes purchased wilecaaccrue on and after the purchase date;

(11) Holders are entitled to withdraw Notestkered by giving notice, which must be receivedhsy t
Company or the Trustee not later than the clodrisiness on the expiration date, setting fortmtmae of the
Holder, the principal amount of the tendered Nates certificate number of the tendered Notes astéi@ment
that the Holder is withdrawing all or a portiontbé tender;

(12) the Company will purchase all Notes delydered and not withdrawn pursuant to the Offer to
Purchase;

(13) if any Note is purchased in part, new Naqual in principal amount to the unpurchasedqrort
of the Note will be issued; and

(14) if any Note contains a CUSIP or CINS numbe representation is being made as to the
correctness of the CUSIP or CINS number eitheriasgal on the Notes or as contained in the offer that the
Holder should rely only on the other identificatiommbers printed on the Notes.

(c) Prior to the purchase date, the Companyaeitiept tendered Notes for purchase as requirdaeb@ffer to

Purchase and deliver to the Trustee all Notes ceptied together with an Officers’ Certificate spgog which Notes
have been accepted for purchase. On the purcheséhdgourchase price will become due and payabkach Note
accepted for purchase, and interest on Notes psedhaill cease to accrue on and after the purathateeprovided,
that the Company has not defaulted in depositiegotirchase price in accordance
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with the provisions hereof. The Trustee will promppeturn to Holders any Notes not accepted fochase and send to
Holders new Notes equal in principal amount to angurchased portion of any Notes accepted for @selimn part.

(d) The Company will comply with Rule 14ednder the Exchange Act and all other applicadoheslin makin
any Offer to Purchase, and the above procedurébevdeemed modified as necessary to permit sutipkance, and
the Company shall not be deemed to have breachedligations hereunder as a result of such comgeia

ARTICLE 4
COVENANTS

Section 4.01 . Payment Of Note¢a) The Company agrees to pay the principal ofiatedtest on the Notes on
the dates and in the manner provided in the Notddtege Indenture. Not later than 9:00 A.M. (New K @ity time) on
the due date of any principal of or interest on Bioyes, or any redemption or purchase price ofNibies, the Compar
will deposit with the Trustee (or Paying Agent) regnn immediately available funds sufficient to Eaych amounts,
providedthat if the Company or any Affiliate of the Compasyacting as Paying Agent, it will, on or befoeck due
date, segregate and hold in a separate trust arrttlé benefit of the Holders a sum of money sigdfitto pay such
amounts until paid to such Holders or otherwispas&d of as provided in the Indenture. In each tes€ompany wil
promptly notify the Trustee of its compliance wittis paragraph.

(b) Aninstallment of principal or interest wile considered paid on the date due if the TrysteBaying
Agent, other than the Company or any Affiliate k¢ Company) holds on that date money designateahibsufficient
to pay the installment. If the Company or any Adfié of the Company acts as Paying Agent, an ingal of principal
or interest will be considered paid on the due datg if paid to the Holders.

(c) The Company agrees to pay interest on oeepdincipal, and, to the extent lawful, overdugatiments of
interest at the rate per annum specified in theeslot

(d) Payments in respect of the Notes represdiyelde Global Notes are to be made by wire trarsife
immediately available funds to DTC for transfethie accounts of its participants. With respect ¢éstiicated Notes,
the Company will make all payments by wire transfieimmediately available funds to the accountsceel by the
Holders thereof or, if no such account is specified
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to the Trustee or the Paying Agent at least 15hcaedays prior to the applicable payment datenbiing a check to
each Holder’s registered address.

Section 4.02 . Maintenance Of Office Or Agenchhe Company will maintain in the United States ofidYica
an office or agency where Notes may be surrendereggistration of transfer or exchange or forgamtation for
payment and where notices and demands to or ugo@dmpany in respect of the Notes and the Indembarebe
served. The Company hereby initially designatesihiporate Trust Office of the Trustee as such egehthe
Company. The Company will give prompt written netto the Trustee of the location, and any changledrocation,
of such office or agency. If at any time the Comptails to maintain any such required office or mgeor fails to
furnish the Trustee with the address thereof, gmebkentations, surrenders, notices and demanddenanade or serve
upon the Trustee.

The Company may also from time to time designatea@mmore other offices or agencies where the Notes
be surrendered or presented for any of such puspos® may from time to time rescind such designatidhe
Company will give prompt written notice to the Tiers of any such designation or rescission and pthange in the
location of any such other office or agency.

Section 4.03 . ExistenceThe Company will do or cause to be done all thimgsessary to preserve and kee
full force and effect its existence and the exiseeaf each of its Subsidiaries in accordance Vhigr respective
organizational documents, and the material rigltsnses and franchises of the Company and eacidiaty, providec
that the Company is not required to preserve anlf sght, license or franchise, or the existencarof Subsidiary, if
the maintenance or preservation thereof is no lodgsirable in the conduct of the business of thegany and its
Subsidiaries taken as a whole; gmmdvided furthetthat this Section does not prohibit any transacotitherwise
permitted by Article 5.

Section 4.04 . Limitation on LiensThe Company will not, and will not permit any Guat@a to, directly or
indirectly, incur or permit to exist any Liens afyanature whatsoever that secure Debt on any pfagerties or assets,
whether owned at the Issue Date or thereafter emdyudther than Permitted Liens, without effectvetoviding that th
Notes are secured equally and ratably with (ahefobligation to be secured by the Lien is subwatid in right o
payment to the Notes or any Note Guaranty, pripthte obligations so secured for so long as sutigations are so
secured. For purposes of determining compliance this Section, (A) a Lien securing an item of Deééd not be
permitted solely by reference to one category ¢(otipn thereof) described in the
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definition of “Permitted Liens,” but may be perraittin part under any combination thereof and (Bh@éevent that a
Lien securing an item of Debt (or any portion tlogyeneets the criteria of one or more of the catiegaor portions
thereof) of Permitted Liens, the Company shalltdrsole discretion, divide, classify or reclassdy later divide,
classify, or reclassify, such Lien securing suemitof Debt (or any portion thereof) in any manimat tomplies (based
on circumstances existing at the time of such aiaisclassification or reclassification) with ttg&ction.

Section 4.05 . Limitation on Sale And Leaseback Transactidiie Company will not, and will not permit a
Subsidiary to, enter into any Sale and Leasebaakskction with respect to any property unless:

(1) the Sale and Leaseback Transaction is solgtythe Company or a Guarantor;
(2) the lease is for a period not in excesscom®nths, including renewals;

(3) the Company or such Subsidiary would (attitme of entering into such arrangement) be eqtidle
described in clauses (1) through (27) of the dediniof “Permitted Liens”, without equally and ratg securing the
Notes then outstanding under the Indenture, taeréacur, issue, assume or Guarantee Debt sebyrad.ien on suc
property in the amount of the Attributable Debsarg from such Sale and Leaseback Transaction;

(4) the Company or such Subsidiary within 360 dayer the sale of such property in connection withch
such Sale and Leaseback Transaction is complgipties an amount equal to the greater of (a) therueeeds of the
sale of such property or (b) the fair market vattisuch property to (i) the permanent retiremerthefNotes, other
Debt of the Company ranking on a parity in righpayment with the Notes or Debt of a non-GuaraStdrsidiary or
(ii) the purchase of property; or

(5) the Attributable Debt of the Company and itbS8diaries in respect of such Sale and Leasebaksarction
and all other Sale and Leaseback Transactionseehiteto after the Issue Date (other than any sadé &1d Leaseback
Transaction as would be permitted as describethirses (1) through (4) of this Section 4.05), phesaggregate
principal amount of Debt secured by Liens on progeithen outstanding (not including any such Delaured by Lier
described in clauses (1) through (26) of the didiniof “Permitted Liens”) which do not equally aratably secure the
outstanding Notes (or secure the outstanding Nmtesbasis that is prior to other Debt securecethgr would
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not exceed the greater of $650.0 million and 15%afsolidated Net Tangible Assets.

Section 4.06 . Guaranties by Domestic SubsidiariEsich Domestic Subsidiary that Guarantees any Debt
under the Credit Agreement on the Issue Date ghallantee the Notes pursuant to Article 10. If Boynestic
Subsidiary Guarantees, or any Wholly Owned Doméatiasidiary Incurs, Debt under any Credit Faciktfger the
Issue Date, such Domestic Subsidiary shall guaeaht Notes pursuant to Article 10. A Subsidiaureed to provide
a Note Guaranty shall execute a supplemental indemt the form of Exhibit B, and deliver an Opiniof Counsel to
the Trustee to the effect that the supplementantute has been duly authorized, executed andedetivoy the
Subsidiary and constitutes a valid and bindinggation of the Subsidiary, enforceable against theskliary in
accordance with its terms (subject to customargptans).

Section 4.07 . Repurchase of Notes Upon a Change of Contol.later than 30 days following a Change of
Control, the Company will make an Offer to Purchal$@eutstanding Notes at a purchase price equbD186 of the
principal amount plus accrued interest to the dagurchase.

The Company will not be required to make an OffelPtrchase upon a Change of Control if (i) a thady
makes such Offer to Purchase contemporaneouslyowitipon a Change of Control in the manner, atithes and
otherwise in compliance with the requirements eflidenture and purchases all Notes validly terttlangl not
withdrawn under such Offer to Purchase or (ii) aagoof redemption to the holders of the Noteslieen given
pursuant to the Indenture as described under $e81ii3.

Section 4.08 . Financial Reports(a) Whether or not the Company is subject to éperting requirements of
Section 13 or 15(d) of the Exchange Act, the Comgpanst provide the Trustee and Noteholders withetime
periods specified in those sections with

(1) all quarterly and annual reports that wdagdrequired to be filed with the Commission onrk®r
10-Q and 10-K if the Company were required to$ieh reports, and

(2) all current reports that would be requitedbe filed with the Commission on Form 8-K if the
Company were required to file such reports.

In addition, whether or not required by the Commmissthe Company will, if the Commission will ac¢epe
filing, file a copy of all of the information
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and reports referred to in clauses (1) and (2) tiéhCommission for public availability within thiene periods
specified in the Commissiomitules and regulations. For purposes of this caverthe Company will be deemed to h
provided all required reports referred to in thesenant to the Trustee and the Noteholders asrestjby this covenant
if it has timely filed such reports with the Comsian via the EDGAR filing system (or its successgstem).

Notwithstanding anything herein to the contrarg @ompany will not be deemed to have failed to dgmyith
any of its obligations under this Section for pueg® of Section 6.01(4) until 90 days after the datereport hereunder
is due.

(b) For so long as any of the Notes remain antiing and constitute “restricted securitiegtler Rule 144, tf
Company will furnish to the Holders of the Notesl gamospective investors, upon their request, tfanmation required
to be delivered pursuant to Rule 144A(d)(4) untier$ecurities Act.

(c) Delivery of these reports and informatioritie Trustee is for informational purposes only HredTrustees
receipt of them will not constitute constructivetine of any information contained therein or detieable from
information contained therein, including the Comygarcompliance with any of its covenants hereundetqavhich th
Trustee is entitled to rely exclusively on OfficeCrtificates).

Section 4.09 . Reports to Trusteéa) The Company and each Guarantor will deliveah&Trustee within 120
days after the end of each fiscal year a certdifadm the principal executive, financial or acctig officer of the
Company and such Guarantor stating that the offiasrconducted or supervised a review of the éetsvof the
Company and its Subsidiaries and their performamcker the Indenture and that, based upon suchwgthe Compan
and each Guarantor has fulfilled its obligationsehader or, if there has been a Default, speciffiiegDefault and its
nature and status.

(b) The Company will deliver to the Trusteesasn as possible and in any event within 30 days tfe
Company becomes aware of the occurrence of a DeéauDfficers’ Certificate setting forth the désanf the Default,
and the action which the Company proposes to talteraspect thereto.

ARTICLE 5

CONSOLIDATION, MERGER OR SALE OF ASSETS

Section 5.01 . Consolidation, Merger or Sale of Assets by the Gomc) The Company will not
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(i) consolidate with or merge with or into any Persam,

(i) sell, convey, transfer, lease or otherwise dispdsdl or substantially all of its assets and the
assets of its Subsidiaries, taken as a whole, astety or substantially an entirety, in one saction or a
series of related transactions, to any Person or

(i)  permit any Person to merge with or into the Company
unless

(1) either (x) the Company is the continuing Perso(ypthe resulting, surviving or transferee
Person is a corporation, limited liability compagrypartnership providedthat if the resulting, surviving
or transferee Person is a limited liability companyartnership, a corporate Wholly Owned Subsydiar
becomes a co-obligor at such time) organized ahdly&xisting under the laws of the United Stabés
America or any jurisdiction thereof and expresdguanes by supplemental indenture in form satisfa
to the Trustee all of the obligations of the Compander the Indenture and the Notes;

(2) immediately after giving effect to the transactiaon,Default has occurred and is
continuing; and

(3) the Company delivers to the Trustee an Officerstii@ate and an Opinion of Counsel,
each stating that the consolidation, merger, saleyeyance, transfer, lease or other dispositiahtiae
supplemental indenture (if any) comply with thednture;

provided, that clause (2) does not apply (i) to the comlsdion or merger of the Company with or into a Wh&wned
Subsidiary or the consolidation or merger of a lh@wned Subsidiary with or into the Company, otfie sale, lease,
conveyance, transfer, or other disposition of aBubstantially all of its assets and the asseits &ubsidiaries, taken

a whole, as an entirety or substantially an entiteta Wholly-Owned Subsidiary that is a Guarantor(ii) if the sole
purpose of the transaction is to change the jwiigoh of incorporation of the Company.

(b) Upon the consummation of any transactioaaéfd in accordance with these provisions, if tbenfany is
not the continuing Person, the resulting, survivangransferee Person will succeed to, and be isuiiest for, and may
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exercise every right and power of, the Company utigeIndenture and the Notes with the same effedt such
successor Person had been named as the Compéaeylndénture. Upon such substitution, except ircse of a leas
the Company will be released from its obligationgler the Indenture and the Notes.

Section 5.02 . Consolidation, Merger or Sale of Assets by a Guamaria) No Guarantor may
(i) consolidate with or merge with or into angrBon, or

(i) sell, convey, transfer or dispose of, allsobstantially all its assets as an entirety bstgantially as
an entirety, in one transaction or a series otedl&ransactions, to any Person, or

(i) permit any Person to merge with or int@ tGuarantor
unless

(A) the other Person is the Company or any $lignsi that is a Guarantor or becomes a
Guarantor concurrently with the transaction; or

(B) (1) either (x) the Guarantor is the contimguPerson or (y) the resulting, surviving or
transferee Person expressly assumes by supplenredgature in form satisfactory to the Truste
all of the obligations of the Guarantor under it#é&Guaranty; and

(2) immediately after giving effect to the teaation, no Default has occurred and is
continuing; or

(C) the transaction constitutes a sale or adisgosition (including by way of consolidation or
merger) of the Guarantor or the sale or disposiioall or substantially all the assets of the Gu¢or (in
each case other than to the Company or a Subsiditirgrwise permitted by the Indenture, and

(D) the Company delivers to the Trustee an @f8tCertificate and an Opinion of Counsel,
each stating that the consolidation, merger, saleyeyance, transfer or other disposition and the
supplemental indenture (if any) comply with thednture.
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ARTICLE 6
DEFAULT AND REMEDIES

Section 6.01 . Events of DefaultAn “ Event of Default” occurs with respect to the Notes if

(1) the Company defaults in the payment of thiecgpal of any Note when the same becomes dugapdble
at maturity, upon acceleration or redemption, beowise (other than pursuant to an Offer to Purehg®n a Change
Control);

(2) the Company defaults in the payment of egepn any Note when the same becomes due andl@agat
the default continues for a period of 30 days;

(3) the Company fails (A) after 45 days afteitt®n notice to the Company by the Trustee or &0Gompany
and the Trustee by the Holders of 25% or more gregpate principal amount of the Notes to make der@ Purchase
(which notice requires that the failure be remedind states that it is a notice of default undertidenture) or (B) to
thereafter accept and pay for Notes validly tendierken and as required pursuant to Section 4.07;

(4) the Company defaults in the performancerdfreaches any other covenant or agreement of ahgp@ny
in the Indenture or under the Notes and the detallteach continues for a period of 60 consecutases after written
notice to the Company by the Trustee or to the Gomand the Trustee by the Holders of 25% or moeggregate
principal amount of the Notes (which notice regsiitteat the default be remedied and states thaitiotice of default
under the Indenture);

(5) there occurs with respect to any Debt ofGoenpany or any of its Significant Subsidiariesihg\wan
outstanding principal amount of $100.0 million ooma in the aggregate for all such Debt of all sBehsons (i) an eve
of default that results in such Debt being due @anhble prior to its scheduled maturity or (iijadudre to make a
principal payment when due and such defaulted paymeaiot made, waived or extended within the ajablie grace
period;

(6) one or more final judgments or orders fa playment of money are rendered against the Congraanyy
of its Significant Subsidiaries and are not paidlischarged, and there is a period of 60 consexdiys following
entry of the final judgment or order that causesafgregate amount for all such final judgmentsrders outstanding
and not paid or discharged against all such Pettsoasceed $100.0 million (in excess of amountschvitihe
Company’s
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insurance carriers have not challenged under aipéqolicies or which indemnifying parties have clwallenged
under applicable third party indemnities) duringietiha stay of enforcement, by reason of a pendopgal or
otherwise, is not in effect;

(7) adecree or order for relief is entered mgfaihe Company or any Significant Subsidiary (gr@up of
Subsidiaries that would, taken together, be a 8agmt Subsidiary) in an involuntary case or otheyceeding
commenced against the Company or any Significabsifliary (or a group of Subsidiaries that woul#gtatogether,
be a Significant Subsidiary) with respect to iiterdebts under any bankruptcy, insolvency or offreilar law now or
hereafter in effect seeking the appointment oltistée, receiver, liquidator, custodian or otherlainofficial of it or any
substantial part of its property, and such decre@der remains in effect and unstayed for a peoiog0 days;

(8) the Company or any Significant Subsidianyg@roup of Subsidiaries that would, taken togethe a
Significant Subsidiary) (i) commences a voluntaage under any applicable bankruptcy, insolvenatloer similar lav
now or hereafter in effect, or consents to theyeotian order for relief in an involuntary case andny such law, (ii)
consents to the appointment of or taking possessianreceiver, liquidator, assignee, custodiarstée, sequestrator or
similar official of the Company or any Significa8tibsidiary (or a group of Subsidiaries that wotdéen together, be
Significant Subsidiary) or for all or substantiadlly of the property and assets of the Companygrignificant
Subsidiary(or a group of Subsidiaries that wowteh together, be a Significant Subsidiary) oy éffects any general
assignment for the benefit of creditors (an evénlsbault specified in clause (7) or (8) &dnkruptcy default ”); or

(9) any Note Guaranty of a Significant Subsigli@r a group of Subsidiaries that would, takeretbgr, be a
Significant Subsidiary) ceases to be in full foarel effect, other than in accordance the termbseofridenture, or a
Guarantor that is a Significant Subsidiary (or eugr of Subsidiaries that would, taken togethem ISggnificant
Subsidiary) denies or disaffirms its obligationslenits Note Guaranty.

Section 6.02 . Acceleration(a) If an Event of Default, other than a bankryptefault with respect to the
Company, occurs and is continuing under the Indenthe Trustee or the Holders of at least 25%ggregate princips
amount of the Notes then outstanding, by writteticedo the Company (and to the Trustee if theamois given by the
Holders), may, and the Trustee at the requestaif bBlolders shall, declare the principal of and aedrinterest on the
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Notes to be immediately due and payable. Upon Edgion of acceleration, such principal and insexeill become
immediately due and payable. If a bankruptcy deéfacturs with respect to the Company, the prinogbalnd accrued
interest on the Notes then outstanding will becomaediately due and payable without any declaratioother act on
the part of the Trustee or any Holder.

In the event of a declaration of acceleration eflttotes solely because an Event of Default destiibelause
(5) above has occurred and is continuing, the datoda of acceleration of the Notes shall be autarably rescinded
and annulled if the event of default or paymenad#gftriggering such Event of Default pursuantleuse (5) shall be
remedied or cured by the Company or a Significaris®liary of the Company or waived (and the relakedaration of
acceleration rescinded or annulled) by the holdétke relevant Debt within 20 Business Days afterdeclaration of
acceleration with respect to the Notes and if #seission and annulment of the acceleration oNittes would not
conflict with any judgment or decree of a courtompetent jurisdiction obtained by the Trusteetfier payment of
amounts due on the Notes.

(b) The Holders of a majority in principal amowh the outstanding Notes by written notice to @ampany
and to the Trustee may waive all past defaultsraadind and annul a declaration of accelerationitgntbnsequences
with respect to the Notes if

(1) all existing Events of Default with respézthe Notes, other than the nonpayment of thecjal
of, premium, if any, and interest on the Notes tieate become due solely by the declaration of acatbn,
have been cured or waived,

(2) the rescission would not conflict with goggment or decree of a court of competent jurisoinc
and

(3) all sums paid or advanced by the Trustekeuthe Indenture and the reasonable fees, expandes
disbursements of the Trustee, its agents and cbbage been paid.

Section 6.03 . Waiver of Past Default&xcept as otherwise provided in Sections 6.02, &r@V9.02, the
Holders of a majority in principal amount of thetstanding Notes may, by notice to the Trustee, vaiv existing
Default and its consequences. Upon such waiveD#fault will cease to exist, and any Event of Diifarising
therefrom will be deemed to have been cured, bwuah waiver will extend to any subsequent or obbefault or
impair any right consequent thereon.
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Section 6.04 . Other Remedie#f an Event of Default with respect to the Notesws and is continuing, the
Trustee may pursue, in its own name or as trudtaa express trust, any available remedy by praogeat law or in
equity to collect the payment of principal of anterest on the Notes or to enforce the performaheay provision of
the Notes or the Indenture. The Trustee may mairggiroceeding even if it does not possess artyeolbtes or does
not produce any of them in the proceeding.

Section 6.05 . Control by Majority.The Holders of a majority in aggregate principabamt of the outstandir
Notes may direct the time, method and place of gotglg any proceeding for any remedy availabldh&Trustee o
exercising any trust or power conferred on the tBaisvith respect to the Notes. However, the Trustag refuse to
follow any direction that conflicts with law or thiedenture, that may involve the Trustee in perkbakility, or that the
Trustee determines in good faith may be undulyugliejal to the rights of Holders of Notes not jaigiin the giving of
such direction, and may take any other actioneénaeproper that is not inconsistent with any sudmcton received
from Holders of Notes.

Section 6.06 . Limitation on SuitsA Holder of Notes may not institute any proceedijungjcial or otherwise,
with respect to the Indenture or the Notes, ottlierappointment of a receiver or trustee, or for@her remedy under
the Indenture or the Notes, unless:

(1) the Holder has previously given to the Teeswritten notice of a continuing Event of Defawith
respect to the Notes;

(2) Holders of at least 25% in aggregate ppacamount of outstanding Notes have made written
request to the Trustee to institute proceedingsspect of the Event of Default in its own nhamé& asstee unde
the Indenture;

(3) Holders have offered to the Trustee indéynr@asonably satisfactory to the Trustee agamgt a
costs, liabilities or expenses to be incurred impliance with such request;

(4) the Trustee for 60 days after its recefpguh notice, request and offer of indemnity teked to
institute any such proceeding; and

(5) during such 60-day period, the Holders ofaority in aggregate principal amount of the
outstanding Notes have not given the Trustee a&ttrethat is inconsistent with such written reques

44




Section 6.07 . Rights of Holders to Receive Paymétdtwithstanding anything herein to the contrarg th
right of a Holder of a Note to receive payment whgipal of or interest on its Note on or after B&ated Maturity
thereof or on or after a redemption or repurchade therefor, or to bring suit for the enforcemafrny such payment
on or after such respective dates, may not be magpair affected without the consent of that Holder.

Section 6.08 . Collection Suit by Trusted.an Event of Default in payment of principal oterest specified i
clause (1) or (2) of Section 6.01 occurs and iginamg, the Trustee may recover judgment in ithowame and as
trustee of an express trust for the whole amouptiotipal and accrued interest remaining unpaigether with intere
on overdue principal and, to the extent lawful,rdue installments of interest, in each case atdteespecified in the
Notes, and such further amount as is sufficierteer the costs and expenses of collection, inctuthe reasonab
compensation, expenses, disbursements and advafritbesTrustee, its agents and counsel and any atheunts due
the Trustee hereunder.

Section 6.09 . Trustee May File Proofs of Clainihe Trustee may file proofs of claim and other paje
documents as may be necessary or advisable in tarthewe the claims of the Trustee (including alayne for the
compensation, expenses, disbursements and adwairibesTrustee, its agents and counsel, and argr athounts due
the Trustee hereunder) and the Holders allowedynjdicial proceedings relating to the Companywiy Guarantor or
their respective creditors or property, and istlatiand empowered to collect, receive and disteilauny money,
securities or other property payable or deliveraiplen conversion or exchange of the Notes or upgrsach claims.
Any custodian, receiver, assignee, trustee, ligordaequestrator or other similar official in aswych judicial
proceeding is hereby authorized by each Holderakensuch payments to the Trustee and, if the Teusiasents to the
making of such payments directly to the Holdergay to the Trustee any amount due to it for tlasoaable
compensation, expenses, disbursements and adwaribesTrustee, its agent and counsel, and any atheunts due
the Trustee hereunder. Nothing in the Indenturebeildeemed to empower the Trustee to authorizemsent to, or
accept or adopt on behalf of any Holder, any pfaeorganization, arrangement, adjustment or coitipasaffecting
the Notes or the rights of any Holder thereof,coatithorize the Trustee to vote in respect of thiencof any Holder in
any such proceeding.

Section 6.10 . Priorities. If the Trustee collects any money pursuant to Anigcle, it shall pay out the money
in the following order:
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First: to the Trustee for all amounts due to itueder;

Second: to Holders of Notes in respect of whicthsmoney is collected for amounts then due and a
for principal of and interest on the Notes, rataklithout preference or priority of any kind, acdimg to the
amounts due and payable on the Notes for prinaipdlinterest; and

Third: to the Company or as a court of competemnsgiction may direct.

The Trustee, upon written notice to the Companyy fixaa record date and payment date for any payreen
Holders pursuant to this Section.

Section 6.11 . Restoration of Rights and Remedléthe Trustee or any Holder has instituted a peoleg to
enforce any right or remedy under the Indenturethagroceeding has been discontinued or abandonedy reason,
or has been determined adversely to the Trusteetbe Holder, then, subject to any determinatiothe proceeding,
the Company, any Guarantors, the Trustee and thaektowill be restored severally and respectiveltheir former
positions hereunder and thereafter all rights @ndedies of the Company, any Guarantors, the Trastée¢he Holders
will continue as though no such proceeding had lrestituted.

Section 6.12 . Undertaking for Costdn any suit for the enforcement of any right or egiy under the
Indenture or in any suit against the Trustee fgrastion taken or omitted by it as Trustee, a conay require any par
litigant in such suit (other than the Trustee)ik® &n undertaking to pay the costs of the sui, i@ court may assess
reasonable costs, including reasonable attornegs &gainst any party litigant (other than the fEeisin the suit havin
due regard to the merits and good faith of thentdaor defenses made by the party litigant. Thigi@edoes not apply
to a suit by a Holder to enforce payment of priatipf or interest on any Note on the respectivedhites, or a suit by
Holders of more than 10% in principal amount of tléstanding Notes.

Section 6.13 . Rights and Remedies CumulatiMe. right or remedy conferred or reserved to thestea or to
the Holders under this Indenture is intended texadusive of any other right or remedy, and allrstights and
remedies are, to the extent permitted by law, cative and in addition to every other right and redynbereunder or
now or hereafter existing at law or in equity dnerivise. The assertion or exercise of any rigeoredy hereunder, or
otherwise, will not prevent the concurrent assartoexercise of any other right or remedy.
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Section 6.14 . Delay or Omission Not Waiveo delay or omission of the Trustee or of any Holde
exercise any right or remedy accruing upon any EgeBefault will impair any such right or remedy @onstitute a
waiver of any such Event of Default or an acquiasegherein. Every right and remedy given by thiscke or by law
to the Trustee or to the Holders may be exercisad time to time, and as often as may be deemeeldeamt, by the
Trustee or by the Holders, as the case may be.

Section 6.15 . Waiver of Stay, Extension or Usury Lawke Company and each Guarantor covenants, to th
extent that it may lawfully do so, that it will nat any time insist upon, or plead, or in any manvigatsoever claim or
take the benefit or advantage of, any stay or eibarlaw or any usury law or other law that woutdtpbit or forgive
the Company or the Guarantor from paying all or postion of the principal of, or interest on thetB®as
contemplated herein, wherever enacted, now oryatiare hereafter in force, or that may affect tbgenants or the
performance of the Indenture. The Company and €acrantor hereby expressly waives, to the extextitimay
lawfully do so, all benefit or advantage of anylstew and covenants that it will not hinder, deteaympede the
execution of any power herein granted to the Teydtat will suffer and permit the execution of gvsuch power as
though no such law had been enacted.

ARTICLE 7
THE TRUSTEE

Section 7.01 . General.(a) The duties and responsibilities of the Trusteeas provided by the Trust Inden
Act and as set forth herein. Whether or not expyessprovided, every provision of the Indenturiatieg to the
conduct or affecting the liability of or affordirgotection to the Trustee is subject to this Adicl

(b) Except during the continuance of an EveriDefault, the Trustee need perform only those duhat are
specifically set forth in the Indenture and no oshand no implied covenants or obligations willrbad into the
Indenture against the Trustee. In case an EvelDetsult has occurred and is continuing, the Trustesl exercise
those rights and powers vested in it by the Inden@nd use the same degree of care and skileindgkercise, as a
prudent man would exercise or use under the cirtamss in the conduct of his own affairs.

(c) Except as provided in Section 315(d) of Tinest Indenture Act, no provision of the Indentahall be
construed to relieve the Trustee from liability
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for its own negligent action, its own negligentdiag to act or its own willful misconduct.
Section 7.02 . Certain Rights of Truste&ubject to Trust Indenture Act Sections 315(a)uglo(d):

(1) Inthe absence of bad faith on its pag, Thustee may rely, and will be protected in acting
refraining from acting, upon any resolution, céctife, statement, instrument, opinion, report,agtrequest,
direction, consent, order, bond, debenture, natereevidence of indebtedness or other paper arrdent
believed by it to be genuine and to have been digng@resented by the proper Person. The Truste mat
investigate any fact or matter stated in any doacummit, in the case of any document which is $mediy
required to be furnished to the Trustee pursuaahtoprovision hereof, the Trustee shall examiredibcument
to determine whether it conforms to the requirementhe Indenture (but need not confirm or in\gt the
accuracy of mathematical calculations or othersfatated therein). The Trustee, in its discretioay make
further inquiry or investigation into such factsmatters as it sees fit.

(2) Before the Trustee acts or refrains froiingg it may require an Officer€ertificate or an Opinio
of Counsel conforming to Section 11.04 and the fBeisvill not be liable for any action it takes onits to take
in good faith in reliance on the certificate ormpn.

(3) The Trustee may act through its attorneybsagents and will not be responsible for the nmdcot
or negligence of any attorney or agent appointdd due care.

(4) The Trustee will be under no obligatioretercise any of the rights or powers vested iy ithe
Indenture at the request or direction of any ofHlaéders, unless such Holders have offered to tistée
reasonable security or indemnity against the ceszgenses and liabilities that might be incurredt lny
compliance with such request or direction.

(5) The Trustee will not be liable for any actit takes or omits to take in good faith thdietieves to
be authorized or within its rights or powers or &y action it takes or omits to take in accordamite the
direction of the Holders in accordance with Sec8@b relating to the time, method and place ofdcating an'
proceeding for any remedy available to the Trusteexercising any trust or power conferred up@nThustee,
under the Indenture.
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(6) The Trustee may consult with counsel, dnsdviritten advice of such counsel or any Opinion of
Counsel will be full and complete authorization gmdtection in respect of any action taken, sutfeyeomitted
by it hereunder in good faith and in reliance tbere

(7)  No provision of the Indenture will requitee Trustee to expend or risk its own funds or tise
incur any financial liability in the performance itd duties hereunder, or in the exercise of ghts or powers,
unless it receives indemnity satisfactory to itingaany loss, liability or expense.

(8) Unless otherwise specifically provided ie thdenture, any demand, instruction, requestctime
or notice from the Company shall be sufficientighihed by an Officer of the Company.

(9) The Trustee may request that the Companyetedn Officers’Certificate setting forth the names
individuals and/or titles of officers authorizedsaich time to take specified actions pursuantédnidenture,
which Officers’ Certificate may be signed by anysm authorized to sign an Officers’ Certificategluding
any person specified as so authorized in any sextHicate previously delivered and not superseded.

(10) In no event shall the Trustee be respoasibliable for special, indirect, or consequerbak or
damage of any kind whatsoever (including, but moitéd to, loss of profit) irrespective of whethtbe Trustee
has been advised of the likelihood of such lossaonage and regardless of the form of action.

(11) The Trustee shall not be charged with keolge of any Default or any Event of Default unless
either (i) an officer of the Trustee responsibletfee administration of the Indenture shall haveialdknowledge
of such Default or Event of Default or (ii) writterotice of such Default or Event of Default shalil/b been
given to the Trustee by the Company or any othégabon the Notes, or by any Holder of the Notes.

(12) The rights, privileges, protections, imntigs and benefits given to the Trustee, includimighout
limitation, its right to be indemnified, are extentto, and shall be enforceable by, the Trusteaah of its
capacities hereunder.
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(13) In no event shall the Trustee be respoasibliable for any failure or delay in the perf@nce of
its obligations hereunder arising out of or causgdirectly or indirectly, forces beyond its caitrincluding,
without limitation, strikes, work stoppages, acaitde acts of war or terrorism, civil or militarystlirbances,
nuclear or natural catastrophes or acts of Godjrarduptions, loss or malfunctions of utilities,
communications or computer (software and hardwsap)ices; it being understood that the Trusted shkal
reasonable efforts which are consistent with a@zkptactices in the banking industry to resumegperance as
soon as practicable under the circumstances.

Section 7.03 . Individual Rights of Truste&@he Trustee, in its individual or any other capaamay become
the owner or pledgee of Notes and may otherwiskvdéathe Company or its Affiliates with the sameghts it would
have if it were not the Trustee. Any Agent may lde same with like rights. However, the Trusteaulsject to Trust
Indenture Act Sections 310(b) and 311. For purpo$dsust Indenture Act Section 311(b)(4) and (6):

(@) “cash transaction” means any transaction in which full payment foods or securities sold is
made within seven days after delivery of the gamdsecurities in currency or in checks or otheeosdirawn
upon banks or bankers and payable upon demand; and

(b) “self-liquidating paper ” means any draft, bill of exchange, acceptanagbtigation which is
made, drawn, negotiated or incurred for the purpdsmancing the purchase, processing, manufaaguri
shipment, storage or sale of goods, wares or medib@ and which is secured by documents evideriitiago,
possession of, or a lien upon, the goods, wareseochandise or the receivables or proceeds arfigingthe
sale of the goods, wares or merchandise previaasigtituting the security, provided the securityeiseived by
the Trustee simultaneously with the creation ofdteslitor relationship arising from the making,wlirag,
negotiating or incurring of the draft, bill of exaige, acceptance or obligation.

Section 7.04 . Trustee’s DisclaimeiThe Trustee (i) makes no representation as todheity or adequacy of
the Indenture or the Notes, (ii) is not accountdbitehe Company’s use or application of the proseieom the Notes
and (iii) is not responsible for any statementi@ Notes other than its certificate of authentorati

Section 7.05 . Notice of Defaultlf any Default occurs and is continuing and is kndw the Trustee, the
Trustee will send notice of the Default to each
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Holder within 90 days after it occurs, unless theddblt has been curegrovidedthat, except in the case of a default in
the payment of the principal of or interest on &lote, the Trustee may withhold the notice if andoswy as the board
of directors, the executive committee or a trushiguttee of directors of the Trustee or of officefghe Trustee
responsible for the administration of the Indenfargood faith determines that withholding the oefis in the interest
of the Holders. Notice to Holders under this Settall be given in the manner and to the extenvled in Trust
Indenture Act Section 313(c).

Section 7.06 . Reports by Trustee to HoldeWithin 60 days after each March 15, beginning Widrch 15,
2015, the Trustee will mail to each Holder, as pied in Trust Indenture Act Section 313(c), a bregfort dated as of
such March 15 if required by Trust Indenture Actt@m 313(a).

Section 7.07 . Compensation and Indemnifg) The Company will pay the Trustee compensattoagreed
upon in writing for its services. The compensatbithe Trustee is not limited by any law on comg@ios of a Trustee
of an express trust. The Company will reimburseTthestee upon request for all reasonable out-ok@bexpenses,
disbursements and advances incurred or made Biyrtis¢éee, including the reasonable compensatioregpdnses of
the Trustee’s agents and counsel.

(b) The Company will indemnify the Trustee fand hold it harmless against, any loss or liaboityexpense
(including the reasonable compensation and expaighe Trustee’s agents and counsel) incurred iwthout
negligence or bad faith on its part arising oubvioin connection with the acceptance or administmadf the Indenture
and its duties under the Indenture and the Nateljding the costs and expenses of defending égglinst any claim
or liability and of complying with any process sedwupon it or any of its officers in connectiontwihe exercise or
performance of any of its powers or duties undertidenture and the Notes.

(c) To secure the Compasypayment obligations in this Section, the Trustgkehave a lien prior to the Nott
on all money or property held or collected by thaslee, in its capacity as Trustee, except mongyaperty held in
trust to pay principal of, and interest on pari@culotes.

(d) The obligations of the Company and the Guotara under this Section shall survive the payroéiiie
Notes, the satisfaction and discharge of the Inderdnd the resignation or removal of the Trus

Section 7.08 . Replacement of Trustg@) (1) The Trustee may resign at any time by amithotice to the
Company.
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(2) The Holders of a majority in principal amoéwf the outstanding Notes may remove the Trusyee t
written notice to the Trustee.

(3) If the Trustee is no longer eligible undexcton 7.10 or in the circumstances described usfTr
Indenture Act Section 310(b), any Holder that $iasthe requirements of Trust Indenture Act Sec8a0(b)
may petition any court of competent jurisdiction fiee removal of the Trustee and the appointmeat of
successor Trustee.

(4) The Company may remove the Trustee if:h@ Trustee is no longer eligible under Section;7.10
(ii) the Trustee is adjudged a bankrupt or an wesat; (i) a receiver or other public officer takeharge of the
Trustee or its property; or (iv) the Trustee becsineapable of acting.

A resignation or removal of the Trustee and apmpoantt of a successor Trustee will become effectitg opon the
successor Trustee’s acceptance of appointmenbaglpd in this Section.

(b) If the Trustee has been removed by the Hs|ddolders of a majority in principal amount oétNotes ma
appoint a successor Trustee with the consent d€tdmpany. Otherwise, if the Trustee resigns oemsaved, or if a
vacancy exists in the office of Trustee for anysoeg the Company will promptly appoint a succe3sastee. If the
successor Trustee does not deliver its written@aoee within 30 days after the retiring Trustesgies or is removed,
the retiring Trustee, the Company or the Holdera ofajority in principal amount of the outstandigtes may petitio
any court of competent jurisdiction for the appoiaht of a successor Trustee.

(c) Upon delivery by the successor Trustee wfitien acceptance of its appointment to the regifTrustee
and to the Company, (i) the retiring Trustee wdlnsfer all property held by it as Trustee to thecessor Trustee,
subject to the lien provided for in Section 7.0ij,the resignation or removal of the retiring Tiers will become
effective, and (iii) the successor Trustee will @all the rights, powers and duties of the Trusteger the Indenture.
Upon request of any successor Trustee, the Comp#irgxecute any and all instruments for fully avekting in and
confirming to the successor Trustee all such rightsvers and trusts. The Company will give notitary resignation
and any removal of the Trustee and each appointofensuccessor Trustee to all Holders, and incindlee notice the
name of the successor Trustee and the address@biporate Trust Office.
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(d) Notwithstanding replacement of the Trustaespant to this Section, the Company’s and the &uars’
obligations under Section 7.07 will continue foe thenefit of the retiring Trustee.

(e) The Trustee agrees to give the notices geavfor in, and otherwise comply with, Trust IndeBtAct
Section 310(b), subject to its right to seek a sfays duty to resign in accordance with the pamate paragraph
thereof.

Section 7.09 . Successor Trustee by Mergiithe Trustee consolidates with, merges or cosvietb, or
transfers all or substantially all of its corpor#igst business to, another corporation or natibaaking association, the
resulting, surviving or transferee corporation ational banking association without any furthenaittbe the
successor Trustee with the same effect as if tbeesgor Trustee had been named as the Trustes limdénture.

Section 7.10 . Eligibility. The Indenture must always have a Trustee thafigatihe requirements of Trust
Indenture Act Section 310(a) and has a combineilat@md surplus of at least $25,000,000 as sét farits most
recent published annual report of condition.

Section 7.11 . Money Held in TrusiThe Trustee will not be liable for interest on angney received by it
except as it may agree with the Company. Money imefdist by the Trustee need not be segregated dtber funds
except to the extent required by law and excepitfoney held in trust under Article 8.

ARTICLE 8
DEFEASANCE AND DISCHARGE

Section 8.01 . Discharge of Company’s Obligation(g) Subject to paragraph (b), the Company’s ohbigat
under the Notes and the Indenture, and each Guaanbligations under its Note Guaranty with regge the Notes,
will terminate if:

(1) all Notes previously authenticated andwetd (other than (i) destroyed, lost or stolendddhat
have been replaced or paid under Section 2.04) ddtes that are paid pursuant to Section 4.0diipNotes
for whose payment money or U.S. Government Obligathave been held in trust and then repaid to the
Company pursuant to Section 8.05) have been cadcetldelivered to the Trustee for cancellation ted
Company has paid all sums payable by it hereumder;
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(2) (A) the Notes mature within one year, oohlthe Notes are to be called for redemption imith
one year under arrangements satisfactory to thetdeuor giving the notice of redemption,

(B) the Company irrevocably deposits in trustwhe Trustee, as trust funds solely for the
benefit of the Holders, money sufficient or U.Sv8mment Obligations, the principal of and intei@st
which will be sufficient, or a combination sufficig in the opinion of a nationally recognized fioh
independent public accountants expressed in aewrttrtificate delivered to the Trustee, which apin
need be given only if U.S. Government Obligatioaséhbeen deposited, without consideration of any
reinvestment, to pay principal of and interestlm Notes to maturity or redemption, as the casebmay
and to pay all other sums payable by it hereunder,

(C) the Company has paid or caused to be pbhatter sums payable under the Indenture by
the Company,

(D) the deposit will not result in a breach ala&tion of, or constitute a default under, any
material agreement or instrument (other than tderture) to which the Company is a party or by whic
it is bound, and

(E) the Company delivers to the Trustee an @fficCertificate and an Opinion of Counsel, in
each case stating that all conditions precedeniged for herein relating to the satisfaction and
discharge of the Indenture have been complied with.

(b) After satisfying the conditions in clausg({a of this Section 8.01, only the Company’s ohatigns under
Section 7.07 and Section 8.04 will survive. Aftatisfying the conditions in clause (a)(2) of thecgon 8.01, only the
Company’s obligations in Article 2 and Sections24.0.07, 7.08, 8.04, 8.05 and 8.06 will surviveeithmer case, the
Trustee upon request will acknowledge in writing thscharge of the Company’s obligations undeNbes and the
Indenture other than the surviving obligations.

Section 8.02 . Legal Defeasancé&ollowing the deposit referred to in clause (1jfo$ Section 8.02, the
Company will be deemed to have paid and will betthsged from its obligations in respect of the Nard the
Indenture with respect to such Notes, other trmnbtigations in Article 2 and Sections 4.02, 7.008, 8.04, 8.05 and
8.06, and each Guarantor’s obligations under ite Buaranty will terminatgrovidedthe following conditions have
been satisfied:
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(1) The Company has irrevocably depositedusttwith the Trustee, as trust funds solely for the
benefit of the Holders, money sufficient or U.Sv&mment Obligations, the principal of and inte@stvhich
will be sufficient, or a combination sufficient, the opinion of a nationally recognized firm of @pmendent
public accountants expressed in a written certdithereof delivered to the Trustee, without comsition of an
reinvestment, to pay principal of and interestlm Notes to maturity or redemption, as the casebmay
providedthat any redemption before maturity has been icabty provided for under arrangements satisfactor
to the Trustee.

(2) No Default has occurred and is continuingtte date of the deposit (other than a Defauliltieg
from the borrowing of funds to be applied to suepaksit and the grant of any Lien securing suchdvarngs).

(3) The deposit will not result in a breachs/miation of, or constitute a default under, thdénture
(other than a Default resulting from the borrowafdunds to be applied to such deposit and thetgrbany
Lien securing such borrowings) or any other maktagaeement or instrument to which the Companypardy
or by which it is bound.

(4) The Company has delivered to the Trustee

(A) either (x) a ruling received from the IntalfiRevenue Service to the effect that the Holder:
will not recognize income, gain or loss for federmlome tax purposes as a result of the defeasarnte
will be subject to federal income tax on the samewant and in the same manner and at the same time
as would otherwise have been the case or (y) ani@pof Counsel, based on a change in law after the
date of the Indenture, to the same effect as thegrdescribed in clause (x), and

(B) an Opinion of Counsel to the effect thatd assuming no intervening bankruptcy of the
Company between the date of the deposit and tliel&l following the date of deposit and that no
Holder is an insider of the Company, after the agesf 91 days following the deposit, the trustfain
will not be subject to the effect of Section 54w United States Bankruptcy Code.

(5) If the Notes are listed on a national siiesrexchange, the Company has delivered to thetée
an Opinion of Counsel to the effect that the depasil defeasance will not cause the Notes to hstele!
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(6) The Company has delivered to the Truste®ffiners’ Certificate and an Opinion of Counsael, i
each case stating that all conditions precedemnigied for herein relating to the defeasance haes loemplied
with.

Thereatfter, the Trustee upon request will acknoggeid writing the discharge of the Company’s olligas
under the Notes and the Indenture except for thevsng obligations specified above.

Section 8.03 . Covenant Defeasandeollowing the deposit referred to in clause (1jlo$ Section 8.03, the
Companys obligations set forth in Sections 4.04 throud}¥4nclusive and Section 5.01(a)(iii)(2) with respt Notes
and each Guarantor’s obligations under its Noter&@ug, will terminate, and clauses (3), (4) (soleith respect to the
covenants being defeased), (5), (6) and (9) ofi@eét01 will no longer constitute Events of Detawith respect to the
Notes,providedthe following conditions have been satisfied:

(1) The Company has complied with clauses(@),(3), 4(B), (5) and (6) of Section 8.02; and

(2) the Company has delivered to the Truste@p@inion of Counsel to the effect that the Holdeils
not recognize income, gain or loss for federal medax purposes as a result of the defeasance itk w
subject to federal income tax on the same amouhtrathe same manner and at the same times as would
otherwise have been the case.

Except as specifically stated above, none of tha@amy’s obligations under the Indenture will becterged.

Section 8.04 . Application of Trust Moneysubject to Section 8.05, the Trustee will holdrust the money or
U.S. Government Obligations (including the proceibeseof) deposited with it pursuant to Sectiorll3&02 or 8.03,
and apply the deposited money and the proceedsdeposited U.S. Government Obligations to the paroe
principal of and interest on the Notes in accor@anith the Notes and the Indenture. Such moneyla8d Governmer
Obligations need not be segregated from other ferdspt to the extent required by law.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on esaesl
against the money or U.S. Government Obligatiomosiked pursuant to Section 8.01, 8.02 or 8.03dierethe
principal and interest received in respect theotér than any such tax, fee or other charge wiyclaw is for the
account of the Holders of the outstanding Notes.
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Section 8.05 . Repayment to Compar§ubject to Sections 7.07, 8.01, 8.02 and 8.03Tthstee will prompth
pay to the Company upon request any money heltddy tustee at any time under Section 8.01, 8.@Q8, which in
the opinion of a nationally recognized firm of ipégadent public accountants expressed in a writtetification thereo
delivered to the Trustee (in case U.S. Governmdtig@tions have been deposited) are in excesseddtiount thereof
that would then be required to be deposited taceHia equivalent discharge or defeasance under&etions and
thereupon be relieved from all liability with regpéo such money. The Trustee will pay to the Camypapon request
any money held for payment with respect to the Blthat remains unclaimed for two yegsyvidedthat before
making such payment the Trustee may at the expdrtee Company publish once in a newspaper of gdweerculatior
in New York City, or send to each Holder entitledstich money, notice that the money remains uneldiamd that
after a date specified in the notice (at least@gsdhfter the date of the publication or notice) mmaining unclaimed
balance of money will be repaid to the CompanyeAftayment to the Company, Holders entitled to suohey must
look solely to the Company for payment, unless iapple law designates another Person, and allitiabf the Trustee
with respect to such money will cease.

Section 8.06 . Reinstatementf and for so long as the Trustee is unable toyapply money or U.S.
Government Obligations held in trust pursuant toti$a 8.01, 8.02 or 8.03 by reason of any legateealing or by
reason of any order or judgment of any court oregomental authority enjoining, restraining or othiee prohibiting
such application, the Company’s obligations unterNotes and the Indenture will be reinstated asgh no such
deposit in trust had been made. If the Company sakg payment of principal of or interest on anyesdecause of
the reinstatement of its obligations, it will bébsogated to the rights of the Holders of such Nt@egceive such
payment from the money or U.S. Government Obligetioeld in trust.

Section 8.07 . U.S. Government Obligation&ny U.S. Government Obligations deposited purst@ittis
Article shall be non-callable by the issuer thereof

ARTICLE 9
AMENDMENTS, SUPPLEMENTS AND WAIVERS

Section 9.01 . Amendments without Consent of Hold&tse Company and the Trustee may amend or
supplement the Indenture or the Notes without edticor the consent of any Noteholder
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(1) to cure any ambiguity, defect or inconsisiein the Indenture or the Notes;
(2) to comply with Article 5;

(3) to comply with any requirements of the Coission in connection with the qualification of the
Indenture under the Trust Indenture Act;

(4) to evidence and provide for the acceptafi@@ppointment hereunder by a successor Trustee;

(5) to provide for uncertificated Notes in agth to or in place of certificated Notgwovidedthat the
uncertificated Notes are issued in registered flmmpurposes of Section 163(f) of the Code, or manner suc
that the uncertificated Notes are described ini@edi63(f)(2)(B) of the Code;

(6) to provide for any Guarantee of the Notesecure the Notes or to confirm and evidence the
release, termination or discharge of any Guaraoitee Lien securing the Notes when such releasmitation
or discharge is permitted by the Indenture;

(7) to provide for or confirm the issuance afditional Notes;

(8) to make any other change that does notriraliyeand adversely affect the rights of any Halde
(9) to add to the covenants of the Companyiferbenefit of the Noteholders;

(10) to add additional Events of Default; or

(11) to conform any provision hereof to the S0eption of Notes” section in the Offering Circula

Section 9.02 . Amendments with Consent of Holdée3.Except as otherwise provided in Sections 66023
and 6.07 or paragraph (b), the Company and thedeusay amend the Indenture and the Notes witlvihien
consent of the Holders of a majority in principal@unt of the outstanding Notes, and the Holdes mofjority in
principal amount of the outstanding Notes by wnittetice to the Trustee may waive future compliamgcéhe
Company with any provision of the Indenture or Nues.

58




(b) Notwithstanding the provisions of paragréa)) without the consent of each Holder affected, a
amendment or waiver may not

(1) reduce the principal amount of or changeShated Maturity of any installment of principalamy
Note,

(2) reduce the rate of or change the Statedififatof any interest payment on any Note,

(3) reduce the amount payable upon the redempfiany Note or change the times at which anel
may be redeemed or, once notice of redemption éas diven, the time at which it must thereupon be
redeemed,

(4) after the time an Offer to Purchase is neglto have been made, reduce the purchase amount
purchase price, or extend the latest expiratioa dapurchase date thereunder,

(5) make any Note payable in money other thahdtated in the Note,

(6) impair the right of any Holder of Notesraxeive any principal payment or interest payment o
such Holder’'s Notes, on or after the Stated Matuhiereof or any redemption or repurchase datetberor to
institute suit for the enforcement of any such pagm

(7) make any change in the percentage of tineipal amount of the Notes required for amendments
or waivers,

(8) maodify or change any provision of the Intlea affecting the ranking of the Notes or any Note
Guaranty in a manner adverse to the Holders oftttes, or

(9) make any change in any Note Guaranty tlmatidvadversely affect the Noteholders in any materi
respect.

(c) Itis not necessary for Noteholders to appritne particular form of any proposed amendmeipplement
or waiver, but is sufficient if their consent appes the substance thereof.

(d) An amendment, supplement or waiver under Saiction will become effective on receipt by tlempany
and the Trustee of written consents from the Haldéthe requisite percentage in principal amoditth® outstanding
Notes. After an amendment, supplement or waiveeuttds Sectiot
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becomes effective, the Company will send to thedelid affected thereby a notice briefly describimgyamendment,
supplement or waiver. The Company will send supplaiad indentures to Holders upon request. Any faibf the
Company to send such notice, or any defect theneilnot, however, in any way impair or affect thalidity of any
such supplemental indenture or waiver.

Section 9.03 . Effect of Consen(a) After an amendment, supplement or waiver besagffective, it will binc
every Holder unless it is of the type requiring tieesent of each Holder affected. If the amendnsimplement or
waiver is of the type requiring the consent of edodder affected, the amendment, supplement orevawil bind each
Holder that has consented to it and every subsédimder of a Note that evidences the same detiteablote of the
consenting Holder.

(b) If an amendment, supplement or waiver chaitige terms of a Note, the Trustee may requiréithider to
deliver it to the Trustee so that the Trustee magean appropriate notation of the changed temte® Note and
return it to the Holder, or exchange it for a neatdthat reflects the changed terms. The Trustgeatsa place an
appropriate notation on any Note thereafter autbatetd. However, the effectiveness of the amendnsepplement or
waiver is not affected by any failure to annotatexchange Notes in this fashion.

Section 9.04 . Trustee’s Rights and ObligationEhe Trustee is entitled to receive, and will béyfplrotected
in relying upon, an Opinion of Counsel stating ttet execution of any amendment, supplement orevauthorized
pursuant to this Article is authorized or permittgdthe Indenture. If the Trustee has received suc®pinion of
Counsel, it shall sign the amendment, supplemeniadrer so long as the same does not adverselgtdffe rights,
duties or immunities of the Trustee under the Itdenor otherwise. The Trustee may, but is notgatdéd to, execute
any amendment, supplement or waiver that affeetg thstee’s own rights, duties or immunities urttierindenture or
otherwise.

Section 9.05 . Payments for Consentdeither the Company nor any of its Subsidiaries ,nd@gctly or
indirectly, pay or cause to be paid any considenativhether by way of interest, fee or otherwisearty Holder for or
as an inducement to any consent, waiver or amendoh@my of the terms or provisions of the Indeatar the Notes
unless such consideration is offered to be parmboeed to be paid to all Holders of the Notes tbasent, waive or
agree to amend such term or provision within theetperiod set forth in the solicitation documesetating to the
consent, waiver or amendment.
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ARTICLE 10
GUARANTIES

Section 10.01 . The GuarantiesSubject to the provisions of this Article, each @umor party to the Indentu
and each Guarantor that executes a supplemendadtun@ in the form of Exhibit B hereto hereby iwesably and
unconditionally guarantees, jointly and severadly,an unsecured basis, the full and punctual pay/(adrether at
Stated Maturity, upon redemption, purchase purstoaah Offer to Purchase or acceleration, or otis)nof the
principal of, premium, if any, and interest on, afidother amounts payable under, each Note, anfuthand punctual
payment of all other amounts payable by the Compeaer the Indenture. Upon failure by the Compangay
punctually any such amount, each Guarantor shdhwith on demand pay the amount not so paid apkaee and in
the manner specified in the Indenture. The Noter&@ug of each Guarantor shall be a guarantee ahpayand not of
collection.

Section 10.02 . Guaranty UnconditionalThe obligations of each Guarantor hereunder arenditonal and
absolute and, without limiting the generality o #toregoing, will not be released, discharged bentise affected by

(1) any extension, renewal, settlement, comgewvaiver or release in respect of any obligatibn
the Company under the Indenture or any Note, byatio® of law or otherwise;

(2) any modification or amendment of or suppeairto the Indenture or any Note;

(3) any change in the corporate existencegttre or ownership of the Company, or any insolyenc
bankruptcy, reorganization or other similar proéegaffecting the Company or its assets or anyltiagu
release or discharge of any obligation of the Camgantained in the Indenture or any Note;

(4) the existence of any claim,seff or other rights which the Guarantor may havarat time again
the Company, the Trustee or any other Person, whetlconnection with the Indenture or any unrelate
transactionsprovidedthat nothing herein prevents the assertion of aieh slaim by separate suit or compuls
counterclaim;

(5) any invalidity or unenforceability relating or against the Company for any reason of the
Indenture or any Note, or any provision of applledbw or regulation purporting to prohibit the pagnt by the

61




Company of the principal of or interest on any Nat@ny other amount payable by the Company urer t
Indenture; or

(6) any other act or omission to act or delbgny kind by the Company, the Trustee or any other
Person or any other circumstance whatsoever whightirbut for the provisions of this paragraph, stitote a
legal or equitable discharge of or defense to shigarantor’s obligations hereunder.

Section 10.03 . Discharge; Reinstatemer8ubject to Section 10.09, each Guarantor’s obbigathereunder
will remain in full force and effect until the pagipal of, premium, if any, and interest on the Naa@d all other amour
payable by the Company under the Indenture have jpaid in full. If at any time any payment of thengipal of,
premium, if any, or interest on any Note or anyeothmount payable by the Company under the Indemwescinded
or must be otherwise restored or returned upomsavency, bankruptcy or reorganization of the @amy or
otherwise, each Guarantor’s obligations hereundtr nespect to such payment will be reinstatechasgh such
payment had been due but not made at such time.

Section 10.04 . Waiver by the Guarantorg&ach Guarantor irrevocably waives acceptance hgpeegentmer
demand, protest and any notice not provided foeiheas well as any requirement that at any timeaation be taken
by any Person against the Company or any otheoRers

Section 10.05 . Subrogation and Contributiotupon making any payment with respect to any ohlgadf the
Company under this Article, the Guarantor makinghspayment will be subrogated to the rights ofgagee against
the Company with respect to such obligatimmvidedthat the Guarantor may not enforce either any rght
subrogation, or any right to receive payment inrtatire of contribution, or otherwise, from anyetiGuarantor, with
respect to such payment so long as any amount lealpabhe Company hereunder or under the Notesinsnu@apaid.

Section 10.06 . Stay of Accelerationf acceleration of the time for payment of any amigpayable by the
Company under the Indenture or the Notes is staped the insolvency, bankruptcy or reorganizatibthe Company,
all such amounts otherwise subject to acceleratimter the terms of the Indenture are nonethelessbpmby the
Guarantors hereunder forthwith on demand by thet€euor the Holders.

Section 10.07 . Limitation on Amount of Guarantiotwithstanding anything to the contrary in thigigle,
each Guarantor, and by its acceptance of
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Notes, each Holder, hereby confirms that it isititention of all such parties that the Note Guararitsuch Guarantc
not constitute a fraudulent conveyance under agipliecfraudulent conveyance provisions of the UnSeates
Bankruptcy Code or any comparable provision okeskatv. To effectuate that intention, the Trustbe,Holders and the
Guarantors hereby irrevocably agree that the dlidiga of each Guarantor under its Note Guarantyiaited to the
maximum amount that would not render the Guarastabligations subject to avoidance under applicabledulent
conveyance provisions of the United States Bankgu@bde or any comparable provision of state law.

Section 10.08 . Execution and Delivery of Guaraniljhe execution by each Guarantor of the Indentuige or
supplemental indenture in the form of Exhibit Bdances the Note Guaranty of such Guarantor, whetheot the
person signing as an officer of the Guarantor stilts that office at the time of authenticatioranf/ Note. The delive
of any Note by the Trustee after authenticatiorstitutes due delivery of the Note Guaranty sethfartthe Indenture
on behalf of each Guarantor.

Section 10.09 . Release of Guarantyhe Note Guaranty of a Guarantor will terminaterupo

(1) asale or other disposition (including bgywof consolidation or merger) of Capital Stockla#
Guarantor if, as a result of such disposition, SBalrantor ceases to be a Subsidiary or the sas@osition of
all or substantially all the assets of the Guanafdther than to the Company or a Subsidiary) iewise
permitted by the Indenture,

(2) the release of the Guarantee by such GtarahDebt under each Credit Facility to whiclsia
party, other than a discharge through payment édmer@nd such Guarantor is no longer an obligor uadg
Credit Facility, or

(3) defeasance or discharge of the Notes,@sd®d in Article 8.

Upon delivery by the Company to the Trustee of #ic€rs’ Certificate and an Opinion of Counsel e t
foregoing effect, the Trustee will execute any duoeuts reasonably required in order to evidencedlease of the
Guarantor from its obligations under its Note Gaéya

ARTICLE 11
MISCELLANEQOUS
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Section 11.01 . Noteholder Communications; Noteholder Actida$.The rights of Holders to communicate
with other Holders with respect to the Indenturg¢har Notes are as provided by the Trust Indenturte #nd the
Company and the Trustee shall comply with the regoents of Trust Indenture Act Sections 312(a)3i{b). Neithe
the Company nor the Trustee will be held accoustllglreason of any disclosure of information asames and
addresses of Holders made pursuant to the Trushtoce Act.

(b) (1) Any request, demand, authorization,atiom, notice, consent to amendment, supplement or
waiver or other action provided by this Indentwrdoé given or taken by a Holder (aact”) may be evidenced
by an instrument signed by the Holder deliveretheoTrustee. The fact and date of the executidheof
instrument, or the authority of the person exeguiinmay be proved in any manner that the Trudessms
sufficient.

(2) The Trustee may make reasonable rulesctwraby or at a meeting of Holders, which will be
binding on all the Holders.

(c) Any act by the Holder of any Note binds tHalder and every subsequent Holder of a Notedh@aences
the same debt as the Note of the acting Holden éve notation thereof appears on the Note. Siligeparagraph (d
a Holder may revoke an act as to its Notes, but ibihe Trustee receives the notice of revocabiefore the date the
amendment or waiver or other consequence of theeaxmes effective.

(d) The Company may, but is not obligated toafirecord date (which need not be within the tiimmés
otherwise prescribed by Trust Indenture Act SecBbé(c)) for the purpose of determining the Holdmnstled to act
with respect to any amendment or waiver or in ahgworegard, except that during the continuanandtvent of
Default, only the Trustee may set a record date astices of default, any declaration or acceienadr any other
remedies or other consequences of the Event ofulefarelated directions or waivers. If a recoadelis fixed, those
Persons that were Holders of the applicable Ndteaeh record date and only those Persons wilhitidezl to act, or to
revoke any previous act, whether or not those Rersontinue to be Holders after the record dateadavill be valid
or effective for more than 90 days after the rectatk.

Section 11.02 . Notices(a) Any notice or communication to the Company Wwéldeemed given if in writing
(i) when delivered in person or (ii) five days afteailing when mailed by first class mail, or (¥hen sent by facsimi
transmission, with transmission confirmed. Notioesommunications to a Guarantor will be deemeeémi¥ given to
the Company. Any notice to the
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Trustee shall be in writing and will be effectivielpupon receipt. In each case the notice or concation should be
addressed as follows:

if to the Company:

Huntington Ingalls Industries, Inc.,
4101 Washington Avenue
Newport News, Virginia 23607
(757) 380-2000

Attention: Treasurer

if to the Trustee

The Bank of New York Mellon
101 Barclay Street, Floor 7E
New York, New York 10286
(212) 815-5707

The Company or the Trustee by notice to the othey designate additional or different addressesudbsequent
notices or communications.

The Trustee agrees to accept and act upon instngatir directions pursuant to the Indenture sentrisgcured
e-mail, facsimile transmission or other similar @tigred electronic methods; provided, however, (giathe party
providing such electronic instructions or direc8paubsequent to the transmission thereof, shalige the originally
executed instructions or directions to the Trustesetimely manner and (b) such originally executesdructions or
directions shall be signed by an authorized repitasige of the party providing such instructiongdoections. The
Trustee shall not be liable for any losses, cosexpenses arising directly or indirectly from fhreistees reliance upo
and compliance with such instructions or directinosvithstanding such instructions or directionaftiot or are
inconsistent with a subsequent written instrucbodirection or if the subsequent written instrantor direction is
never received. The party providing instructionslioections by unsecured e-mail, facsimile transiois or other
similar unsecured electronic methods, as aforeagi@es to assume all risks arising out of theofisech electronic
methods to submit instructions and directions &Tlustee, including without limitation the riskthie Trustee acting
on unauthorized instructions, and the risk of icégtion and misuse by third parties.

(b) Except as otherwise expressly provided wagpect to published notices, any notice or comoation to ¢
Holder will be deemed given when mailed to the leolalt its address as it appears on the Registiersbglass mail
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or, as to any Global Note registered in the nam@TaE or its nominee, as agreed by the CompanyTthstee and
DTC. Copies of any notice or communication to addo] if given by the Company, will be mailed to theistee at the
same time. Defect in mailing a notice or commumacato any particular Holder will not affect itsfiaiency with
respect to other Holders.

(c) Where the Indenture provides for notice,ribce may be waived in writing by the Persontéedito
receive such notice, either before or after thengvand the waiver will be the equivalent of theéicex Waivers of notic
by Holders must be filed with the Trustee, but sfilaig is not a condition precedent to the valditf any action taken
in reliance upon such waivers.

Section 11.03 . Certificate and Opinion as to Conditions Precedélpon any request or application by the
Company to the Trustee to take any action undeinithenture, the Company will furnish to the Trustee

(1) an Officers’ Certificate stating that, letopinion of the signers, all conditions precediéminy,
provided for in the Indenture relating to the prego action have been complied with; and

(2) an Opinion of Counsel stating that all saohditions precedent have been complied with.

Section 11.04 . Statements Required in Certificate or OpiniBach certificate or opinion with respect to
compliance with a condition or covenant providedifothe Indenture must include:

(1) a statement that each person signing thigicate or opinion has read the covenant or ctoali
and the related definitions;

(2) a brief statement as to the nature andesobthe examination or investigation upon whiah th
statement or opinion contained in the certificatenion is based;

(3) a statement that, in the opinion of eaahquerson, that person has made such examination or
investigation as is necessary to enable the pecsexpress an informed opinion as to whether oisnoh
covenant or condition has been complied with; and

(4) astatement as to whether or not, in theiop of each such person, such condition or conthas
been complied withprovidedthat an Opinion of Counsel may rely on an Offic&sttificate or certificates of
public officials with respect to matters of fact.
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Section 11.05 . Payment Date Other Than a Business Digny payment of principal of, premium, if any, or
interest on any Note (including any payment to laelenon any date fixed for redemption or purchasmngfNote) is
due on a day which is not a Business Day, thepdyenent need not be made on such date, but mayte an the
next Business Day with the same force and effedtraade on such date, and no interest will acoméhe payment so
deferred for the intervening period.

Section 11.06 . Governing Law; Waiver of Trial by Juryhe Indenture, including any Note Guaranties, and
the Notes shall be governed by, and construeddardance with, the laws of the State of New Yorkhaut regard to
principles of conflicts of laws. Each of the Compathe Guarantors, the Trustee and the Holderdlerevocably
waive, to the fullest extent permitted by appliealaiw, any and all right to trial by jury in anygkd proceeding arising
out of or relating to this Indenture, the Note Gumies or the Notes.

Section 11.07 . No Adverse Interpretation of Other Agreemefnite Indenture may not be used to interpret
another indenture or loan or debt agreement oCtirapany or any Subsidiary of the Company, and b sudenture
or loan or debt agreement may be used to intetipeeihdenture.

Section 11.08 . Successorg\ll agreements of the Company or any Guarantonénlbhdenture and the Notes
will bind its successors. All agreements of thesiee in the Indenture will bind its successor.

Section 11.09 . Duplicate OriginalsThe parties may sign any number of copies of tdemture. Each signed
copy shall be an original, but all of them togettepresent the same agreement.

Section 11.10 . Separabilityln case any provision in the Indenture or in thedsas invalid, illegal or
unenforceable, the validity, legality and enforakighof the remaining provisions will not in anyay be affected or
impaired thereby.

Section 11.11 . Table of Contents and Heading$ie Table of Contents and headings of the Artiales
Sections of the Indenture have been inserted flaovexdence of reference only, are not to be constlarpart of the
Indenture and in no way modify or restrict anylwé terms and provisions of the Indenture.

Section 11.12 . No Liability of Directors, Officers, Employeergbrporators, Members and Stockholdes.
director, officer, employee, incorporator, memlggmeral or limited partner or stockholder pastsen¢ and future, of
the Company or any of its Subsidiaries, as suclhhave any liability
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for any obligations of the Company or any Guarantater the Notes, any Note Guaranty or the Inderaufor any
claim based on, in respect of, or by reason of) sntigations. Each Holder of Notes by acceptiidpse waives and
releases all such liability. The waiver and releamsepart of the consideration for issuance olNbtes.
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SIGNATURES

IN WITNESS WHEREOF, the parties hereto have catisedndenture to be duly executed as of the dede fi
written above.

Huntington Ingalls Industries, Inc.
as Issuer

By: /s/ D.R. Wyatt

Name: D. R. Wyatt

Title: Corporate Vice President and Treasurer
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GUARANTORS

AMSEC LLC

Avondale Engineering & Construction Company
Continental Maritime of San Diego, Inc.

Fleet Services Holding Corp.

Huntington Ingalls Incorporated

Newport News Energy Company

Newport News Industrial Corporation

Newport News Nuclear Inc.

Newport News Reactor Services, Inc.

Newport News Shipbuilding and Dry Dock Company
Huntington Ingalls Industries Energy and EnvirontaéBervices, Inc.
The S.M. Stoller Corporation

Huntington Ingalls Engineering Services, Inc.
UniversalPegasus International Holdings, Inc.
UniversalPegasus International, Inc.

UP Support Services, Inc.

Universal Ensco, Inc.

Pegasus International, Inc.

UP International, Inc.

Universal Destinations LLC

Quest Project Personnel, Inc.

Southwest Survey Inc.

UPI (EG), LLC

Huntington Ingalls Unmanned Maritime Systems, Inc.
Undersea Solutions Corporation

HIl Services Corporation

Huntington Ingalls Industries International Shigdung, Inc.
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/sl D. R. Wyatt

Name: D. R. Wyatt

Title: Treasurer
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The Bank of New York Mellon

as Trustee

By: /sl Lawrence J. O’Brien
Name: Lawrence J. O'Brien
Title: Vice President
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EXHIBIT A

[FACE OF NOTE]

Huntington Ingalls Industries, Inc.

5.000% Senior Note Due 2021

[CUSIP] [CINS]

No. $

Huntington Ingalls Industries, Inc., a Delawarepayation (the ‘Company”), which term includes any
successor under the Indenture hereinafter reféojedor value received, promises to pay to [Ced€E&], or its
registered assigns, the principal sum of DOLLARS ($ ) [or such other amount as iatid on the
Schedule of Exchange of Notes attached hetetoPDecember 15, 2021.

Initial Interest Rate: 5.000% per annum.
Interest Payment Dates: June 15 and December &Bneacing June 15, 2015.
Regular Record Dates: June 1 and December 1 (whatimet a Business Day).

Reference is hereby made to the further provisudriBis Note set forth on the reverse hereof, whidhfor all
purposes have the same effect as if set forthsapthce.

1For Global Notes
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IN WITNESS WHEREOF, the Company has caused thig Mobe signed manually or by facsimile by one of
its duly authorized officers.

Date: Huntington Ingalls Industries, Inc.
By:
Name:
Title:




(Form of Trustee’s Certificate of Authentication)

This is one of the 5.000% Senior Notes Due 202trde=d in the Indenture referred to in this Note.

The Bank of New York Mellon, as Trustee

By:

Authorized Signatory




[REVERSE SIDE OF NOTE]

Huntington Ingalls Industries, Inc.
5.000% Senior Note Due 2021
1. Principal and Interest.
The Company promises to pay the principal of thageNon December 15, 2021.

The Company promises to pay interest on the prat@mount of this Note on each Interest Paymeng et se
forth on the face of this Note, at the rate of B%0per annum.

Interest will be payable semiannually (to the Holoerecord of this Note at the close of businasshe June 1
or December 1 (whether or not a Business Day) inmatelgt preceding the Interest Payment Date) on &aehest
Payment Date, commencing June 15, 2015.

Interest on this Note will accrue from the mostergadate to which interest has been paid or duyiged for ol
this Note (or, if there is no existing default retpayment of interest and if this Note is auttvantéid between a Regular
Record Date and the next Interest Payment Daten $uch Interest Payment Date) or, if no interestbdeen paid, from
[the Issue Date]. Interest will be computed in the basis of a 36§-gear of twelve 30-day months.

The Company will pay interest on overdue principagmium, if any, and interest at the rate per annu
otherwise applicable to this Note. Interest notpaihen due and any interest on principal, premiumterest not paid
when due will be paid to the Persons that are Hslde a special record date, which will be the Iizth preceding the
date fixed by the Company for the payment of satérest, whether or not such day is a Business Bagast 15 days
before a special record date, the Company will serehch Holder and to the Trustee a notice thatfegh the special
record date, the payment date and the amounterestito be paid.

2. Indenture; Note Guaranty.

This is one of the Notes (the “Notesssued under an Indenture dated as of Decemb@&12, (&s amended frc
time to time, the “Indenture”), between

2For Additional Notes, should be the date of theigioal issue, unless otherwise provided with respe such Notes.
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the Company and The Bank of New York Mellon, asstea. Capitalized terms used herein are used eseden the
Indenture unless otherwise indicated. The terntkeNotes include those stated in the Indenturespedified sections
of the Trust Indenture Act referenced in the Indemit The Notes are subject to all such terms, aviddtis are referred
to the Indenture and, where applicable, the Trud¢hture Act for a statement of all such termsthBoextent permitted
by applicable law, in the event of any inconsisyebetween the terms of this Note and the termbeinidenture, the
terms of the Indenture will control.

The Notes are general unsecured obligations aftmpany. The Indenture limits the original aggregat
principal amount of the Notes to $600,000,000,Axdditional Notes of the same tenor may be issugdyant to the
Indenture, and the originally issued Notes andwath Additional Notes shall vote together for aligoses as a single
class; provided that if the Additional Notes ar¢ fumgible with the Notes for United States fedémabme tax
purposes, the Additional Notes will have a sepaCdi&IP number. This Note is guarantied as set farthe Indenture

3. Redemption and Repurchase; Discharge Prior to Rgtiemor Maturity.

The Notes are subject to optional redemption, aad be the subject of an Offer to Purchase, asdurth
described in the Indenture. There is no sinkinglfanmandatory redemption applicable to this Note.

If the Company deposits with the Trustee money &. Government Obligations or a combination thereof
sufficient to pay the then outstanding principalmemium, if any, and accrued interest on the Sladeedemption or
maturity, the Company may in certain circumstarimesdischarged from the Indenture and the Notesayr lme
discharged from certain of its obligations undetaia provisions of the Indenture.

4. Registered Form; Denominations; Transfer; Exchange.

The Notes are in registered form without coupongeinominations of $2,000 principal amount and highe
integral multiples of $1,000. A Holder may regidiiee transfer or exchange of Notes in accordantietive Indenture.
The Trustee may require a Holder to furnish appat@rendorsements and transfer documents and tarpataxes and
fees required by law or permitted by the IndentBx@suant to the Indenture, there are certain gedaorring which the
Trustee will not be required to issue, registertthasfer of or exchange any Note or certain postiof a Note.

5. Defaults and Remedies.
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If an Event of Default, as defined in the Indenfuvéh respect to the Notes occurs and is contopuine Truste
or the Holders of at least 25% in principal amaofrthe Notes may declare all the Notes to be ddepayable. If a
bankruptcy or insolvency default with respect te @ompany occurs and is continuing, the Notes aatically becom:
due and payable. Holders may not enforce the Indermtr the Notes except as provided in the Indenfline Trustee
may require indemnity satisfactory to it beforenforces the Indenture or the Notes. Subject t@icelimitations,
Holders of a majority in principal amount of thetl® then outstanding may direct the Trustee iexgscise of
remedies.

6. Amendment and Waiver.

Subject to certain exceptions, the Indenture aad\ibtes may be amended, or default may be waiviga, w
respect to the Notes with the consent of the Heldéa majority in principal amount of the outstemgdNotes. Without
notice to or the consent of any Holder, the Compary/ the Trustee may amend or supplement the lageat the
Notes to, among other things, cure any ambigu#fect or inconsistency or if such amendment or kupent does nc
materially and adversely affect the rights of argldérs.

7. Authentication.

This Note is not valid until the Trustee (or Authieating Agent) signs the certificate of authentiima on the
other side of this Note.

8. Governing Law.

This Note shall be governed by, and construed éor@ance with, the laws of the State of New Yorkhaut
regard to principles of conflicts of laws.

9. Abbreviations.

Customary abbreviations may be used in the narmaeHuflder or an assignee, such as: TEN COM (= teriant
common), TEN ENT (= tenants by the entireties)TEN (= joint tenants with right of survivorship andt as tenants
in common), CUST (= Custodian) and U/G/M/A/ (= Ui Gifts to Minors Act).

The Company will furnish a copy of the Indenturetty Holder upon written request and without charge
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[FORM OF TRANSFER NOTICE]

FOR VALUE RECEIVED the undersigned registered holiereby sell(s), assign(s) and transfer(s) unto

Insert Taxpayer ldentification No.

Please print or typewrite name and address indlugiin code of assignee

the within Note and all rights thereunder, heregbgviocably constituting and appointing

attorney to transfer said Note on the books ofGbmpany with full power of substitution in the priees.
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[THE FOLLOWING PROVISION TO BE INCLUDED ON ALL CERIFICATES BEARING A RESTRICTED
LEGEND]

In connection with any transfer of this Note ocougrprior to *the undersigned confirms that
such transfer is made without utilizing any gensdicitation or general advertising and furthef@mws:

Check One

(1) This Note is being transferred to a “qualifiadtitutional buyer” in compliance with Rule 144Ader the
Securities Act of 1933, as amended and certificatiahe form of Exhibit F to the Indenture is bgiiurnished
herewith.

(2) This Note is being transferred to a Non-U.SsBwe in compliance with the exemption from regisbra
under the Securities Act of 1933, as amended, geavby Regulation S thereunder, and certificatiothe form of
Exhibit E to the Indenture is being furnished hatew

or

(3) This Note is being transferred other than icoadance with (1) or (2) above and documents arggbe
furnished which comply with the conditions of tréersset forth in this Note and the Indenture.

If none of the foregoing boxes is checked, the fBeigs not obligated to register this Note in thene of any
Person other than the Holder hereof unless antitbatconditions to any such transfer of registraset forth herein
and in the Indenture have been satisfied.

Date:

Seller

By

NOTICE: The signature to this assignment must spwad with the name as written
upon the face of the withitmentioned instrument in every particular, witholti@tion
or any change whatsoever.

*One year after the date of initial issuance oiter ldate when purchased from an affiliate.
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Signature Guaranteg:

By

To be executed by an executive officer

“Signatures must be guaranteed by atigible guarantor institution ” meeting the requirements of the Registrar, whicfuirement:
include membership or participation in the Secesifi ransfer Association Medallion ProgranS{FAMP ) or such other ‘signature
guarantee program” as may be determined by the Registrar in additioror in substitution for, STAMP, all in accordanwith the Securities
Exchange Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE

If you wish to have all of this Note purchased by Company pursuant to Section 4.07 of the Indentireck
the box below:

Section 4.07

If you wish to have a portion of this Note purchéhbg the Company pursuant to Section 4.07 of tdenture,
state the amount (in original principal amount)owel

$ ($2,000 or integral mukiple$1,000 in excess thereof, provided that any
unpurchased portion of this Note must be in a mimmdenomination of $2,000).

Date:

Your Signature:

(Sign exactly as your name appears on the otherddithis Note)

Signature Guaranteg:
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SCHEDULE OF EXCHANGES OF NOTES*

The following exchanges of a part of this Globaké\for Certificated Notes or a part of another @Glddote have been
made:

Principal amount of
this Global Note

Amount of decrease Amount of increase following such Signature of
in principal amount in principal amount decrease (or authorized signatory of
Date of Exchange of this Global Note of this Global Note increase) Trustee
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EXHIBIT B

SUPPLEMENTAL INDENTURE

dated as ofd], 20[e]
among

Huntington Ingalls Industries, Inc.,

The Guarantor(s) Party Hereto
and

The Bank of New York Mellon,
as Trustee

5.000% Senior Notes due 2021
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THIS SUPPLEMENTAL INDENTURE (this ‘Supplemental Indenture”), entered into as ofe]], 20[e],
among Huntington Ingalls Industries, Inc., a Deleveorporation (the Company”), [insert each Guarantor executing
this Supplemental Indenture and its jurisdictionnarporation] (each anUndersigned”) and The Bank of New Yo
Mellon, as trustee (theTrustee”).

RECITALS

WHEREAS, the Company, the Guarantors parties thenaed the Trustee entered into the Indenture, destexd
December 2, 2014 (thelfdenture ), relating to the Company’s 5.000% Senior Notas @021 (the Notes”);

WHEREAS, as a condition to the Trustee entering thé Indenture and the purchase of the Notesdy th
Holders, the Company agreed pursuant to the Indetwucause Domestic Subsidiaries that Guarantekeamy Wholly
Owned Domestic Subsidiaries that Incur, Debt umahgr Credit Facility to enter into this Supplemenitalenture to
provide Guaranties.

AGREEMENT

NOW, THEREFORE, in consideration of the premises r@itual covenants herein contained and intenaing t
be legally bound, the parties to this Supplemdntnture hereby agree as follows:

Section 1. Capitalized terms used herein and matraise defined herein are used as defined innttheniture.

Section 2. Each Undersigned, by its execution isfSupplemental Indenture, agrees to be a Guaranttar the
Indenture and to be bound by the terms of the Inaterapplicable to Guarantors, including, but imoited to, Article
10 thereof.

Section 3. This Supplemental Indenture shall beegwd by and construed in accordance with the ¢dvise
State of New York.

Section 4. This Supplemental Indenture may be sigm&arious counterparts which together will cingt one
and the same instrument.

Section 5. This Supplemental Indenture is an amentisupplemental to the Indenture and the Inderstade
this Supplemental Indenture will henceforth be reapbther.

Section 6. The Trustee shall not be responsibéinmanner whatsoever for or in respect of theditglor
sufficiency of this Supplemental Indenture or
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for or in respect of the recitals contained heralhof which recitals are made solely by the ofbarties hereto.

C-3




IN WITNESS WHEREOF, the parties hereto have catissdSupplemental Indenture to be duly executeaf as
the date first above written.

Huntington Ingalls Industries, Inc., as Issuer

By:
Name:
Title:
[GUARANTOR]
By:
Name:
Title:

The Bank of New York Mellon, as Trustee

By:

Name:

Title:
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EXHIBIT C
RESTRICTED LEGEND

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECUREE ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT"), AND MAY NOT BE OFFERED, SO, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWINGENTENCE. BY ITS ACQUISITION
HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE ACQRER

(1) REPRESENTS THAT

(A) IT AND ANY ACCOUNT FOR WHICH IT IS ACTING ISA “QUALIFIED INSTITUTIONAL
BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE ECURITIES ACT) AND THAT IT
EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECODEACH SUCH ACCOUNT,

(B) IT IS AN INSTITUTIONAL “ACCREDITED INVESTOR”(WITHIN THE MEANING OF RULE
501(a) (1), (2), (3) OR (7) UNDER THE SECURITIES AOAN “INSTITUTIONAL ACCREDITED
INVESTOR”) OR

(C) ITISNOTAU.S. PERSON (WITHIN THE MEANIN®F REGULATION S UNDER THE
SECURITIES ACT) AND

(2) AGREES FOR THE BENEFIT OF THE COMPANY THAT WILL NOT OFFER, SELL, PLEDGE OR
OTHERWISE TRANSFER THIS NOTE OR ANY BENEFICIAL INTREST HEREIN, EXCEPT IN ACCORDANC
WITH THE SECURITIES ACT AND ANY APPLICABLE SECURITRS LAWS OF ANY STATE OF THE UNITED
STATES AND ONLY

(A) TO THE COMPANY,

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH AIS BECOME EFFECTIVE
UNDER THE SECURITIES ACT,

(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLANCE WITH RULE 144A UNDER
THE SECURITIES ACT,

(D) IN AN OFFSHORE TRANSACTION IN COMPLIANCE WIHI RULE 904 OF REGULATION :
UNDER THE SECURITIES ACT,




(E) IN APRINCIPAL AMOUNT OF NOT LESS THAN $25000 TO AN INSTITUTIONAL
ACCREDITED INVESTOR THAT, PRIOR TO SUCH TRANSFEREDIVERS TO THE TRUSTEE A
DULY COMPLETED AND SIGNED CERTIFICATE (THE FORM OWHICH MAY BE OBTAINED FROM
THE TRUSTEE) RELATING TO THE RESTRICTIONS ON TRANER OF THIS NOTE, OR

(F) PURSUANT TO AN EXEMPTION FROM REGISTRATIONRODVIDED BY RULE 144
UNDER THE SECURITIES ACT OR ANY OTHER AVAILABLE EXEIPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORMCE WITH (2)(C) ABOVE OR (2)(D)
ABOVE, A DULY COMPLETED AND SIGNED CERTIFICATE (THEFORM OF WHICH MAY BE OBTAINED
FROM THE TRUSTEE) MUST BE DELIVERED TO THE TRUSTEERIOR TO THE REGISTRATION OF ANY
TRANSFER IN ACCORDANCE WITH (2)(E) OR (F) ABOVE, THHCOMPANY RESERVES THE RIGHT TO
REQUIRE THE DELIVERY OF SUCH LEGAL OPINIONS, CERTIEATIONS OR OTHER EVIDENCE AS MAY
REASONABLY BE REQUIRED IN ORDER TO DETERMINE THATHE PROPOSED TRANSFER IS BEING
MADE IN COMPLIANCE WITH THE SECURITIES ACT AND APPICABLE STATE SECURITIES LAWS. NO
REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY RULE 144 EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.




EXHIBIT D
DTC LEGEND

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION PTC "), TO THE COMPANY OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAMENT, AND ANY CERTIFICATE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUGBITHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENTS 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 BR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CB®IAS A BENEFICIAL INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE ARE LIMITED TO TRANERS IN WHOLE, BUT NOT IN PART
TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOR SUCH SUCCESSOR’S NOMINEE AND
TRANSFERS OF PORTIONS OF THIS GLOBAL NOTE ARE LIMED TO TRANSFERS MADE IN
ACCORDANCE WITH THE TRANSFER PROVISIONS OF THE INDHURE.
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EXHIBIT E

Regulation S Certificate

The Bank of New York Mellon

101 Barclay Street, Floor 7E

New York, NY 1028¢

Attention: Corporate Trust Administration

Re: Huntington Ingalls Industries, Inc. (th€bmpany”)
5.000% Senior Notes due 2021 (thddtes”)

Issued under the Indenture (thendenture ”) dated
as of December 2, 2014 relating to the Notes

Ladies and Gentlemen:

Terms are used in this Certificate as used in Retigul S (“Regulation S”) under the Securities Acl1933, as
amended (the “Securities Act”), except as otherwtaged herein.

[CHECK A OR B AS APPLICABLE.]

A. This Certificate relates to our proposed $fanof $ principal amount of Notes issued urice
Indenture. We hereby certify as follows:

1. The offer and sale of the Notes was not anbdnetl be made to a person in the United States
(unless such person is excluded from the definiibfu.S. person” pursuant to Rule 902(k)(2)(vi)
or the account held by it for which it is actingeiscluded from the definition of “U.S. person”
pursuant to Rule 902(k)(2)(i) under the circumsésndescribed in Rule 902(h)(3)) and such offer
and sale was not and will not be specifically teedeat an identifiable group of U.S. citizens

abroad.

2. Unless the circumstances described in the gfeieal in paragraph 1 above are applicable, eithe
(a) at the time the
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buy order was originated, the buyer was outsiddJthiged States or we and any person acting on
our behalf reasonably believed that the buyer wisiade the United States or (b) the transaction

was executed in, on or through the facilities dkaignated offshore securities market, and neithe
we nor any person acting on our behalf knows tmatitansaction was pre-arranged with a buyer

the United States.

3. Neither we, any of our affiliates, nor any persotireg on our or their behalf has made any dire
selling efforts in the United States with respecthte Notes.

4. The proposed transfer of Notes is not partgfa or scheme to evade the registration
requirements of the Securities Act.

5. If we are a dealer or a person receiving angetioncession, fee or other remuneration in rdspec
the Notes, and the proposed transfer takes plategdine Restricted Period (as defined in the
Indenture), or we are an officer or director of @@mpany or an Initial Purchaser (as defined ir
Indenture), we certify that the proposed transddyaing made in accordance with the provisions ¢
Rule 904(b) of Regulation S.

B. This Certificate relates to our proposed exaje of $ principal amount of Notes issued utite
Indenture for an equal principal amount of Notebédeld by us. We hereby certify as follows:

1. Atthe time the offer and sale of the Notes masle to us, either (i) we were not in the United
States or (ii) we were excluded from the definitarfU.S. person” pursuant to Rule 902(k)(2)(vi)
or the account held by us for which we were actag excluded from the definition of “U.S.
person” pursuant to Rule 902(k)(2)(i) under thewmstances described in Rule 902(h)(3); and w
were not a member of an identifiable group of Wizens abroad.

2. Unless the circumstances described in paragraphabfve are applicable, either (a) at the time
buy order was originated, we were outside the dr8tates or (b) the transaction was executed il
on or through the facilities of a
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designated offshore securities market and we diggresarrange the transaction in the United
States.

3. The proposed exchange of Notes is not partpbdiaor scheme to evade the registration
requirements of the Securities Act.




You and the Company are entitled to rely upon @estificate and are irrevocably authorized to paelthis
Certificate or a copy hereof to any interestedypgrtany administrative or legal proceeding or @#l inquiry with
respect to the matters covered hereby.

Very truly yours,

[NAME OF SELLER (FOR TRANSFERS) OR OWNER (FOR
EXCHANGES)]

By:

Name:

Title:

Address:

Date:
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EXHIBIT F

Rule 144A Certificate

The Bank of New York Mellon

101 Barclay Street, Floor 7E

New York, NY 1028¢

Attention: Corporate Trust Administration

Re: Huntington Ingalls Industries, Inc. (th€bmpany )
5.000% Senior Notes due 2021 (thddtes”)

Issued under the Indenture (thendenture ”) dated
as of December 2, 2014 relating to the Notes

Ladies and Gentlemen:
This Certificate relates to:

[CHECK A OR B AS APPLICABLE.]
A. Our proposed purchase of $ principal amouiabés issued under the Indent

B. Our proposed exchange of $ principal athotiNotes issued under the Indenture for an equal
principal amount of Notes to be held by us.

We and, if applicable, each account for which weeaating in the aggregate owned and invested rhare t
$100,000,000 in securities of issuers that arafiitated with us (or such accounts, if applicgbkes of ,
20__, which is a date on or since close of our mextnt fiscal year. We and, if applicable, eaatoant for which we
are acting, are a qualified institutional buyerhintthe meaning of Rule 144A (“Rule 144Ainhder the Securities Act
1933, as amended (the “Securities Aclf’\we are acting on behalf of an account, we esersple investment discreti
with respect to such account. We are aware thdtainsfer of Notes to us, or such exchange, ascae, is being

made in reliance upon the exemption from the promsof Section 5 of the Securities Act providedryle 144A.
Prior to the date of this Certificate we have reedi
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such information regarding the Company as we hagaasted pursuant to Rule 144A(d)(4) or have déetexamot to
request such information.

You and the Company are entitled to rely upon @estificate and are irrevocably authorized to pelthis
Certificate or a copy hereof to any interestedypariany administrative or legal proceeding or @#l inquiry with
respect to the matters covered hereby.

Very truly yours,

[NAME OF PURCHASER (FOR TRANSFERS) OR OWNER (FOR

EXCHANGES)]
By:
Name:
Title:
Address:
Date:
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EXHIBIT G

Institutional Accredited Investor Certificate

The Bank of New York Mellon
101 Barclay Street, Floor 7E
New York, NY 1028¢

Attention: Corporate Trust Administration

Re: Huntington Ingalls Industries, Inc. (th€bmpany”)
5.000% Senior Notes due 2021 (thddtes”)

Issued under the Indenture (thindenture ”) dated
as of December 2, 2014 relating to the Notes

Ladies and Gentlemen:
This Certificate relates to:

[CHECK A OR B AS APPLICABLE.]

A. Our proposed purchase of $ principal amouhlatés issued under the Indent

B. Our proposed exchange of $ principal athotiNotes issued under the Indenture for an equal

principal amount of Notes to be held by us.

We hereby confirm that:

1. We are an institutional “accredited investoithin the meaning of Rule 501(a)(1), (2), (3) oy (hder
the Securities Act of 1933, as amended (the “SeesrAct”) (an “Institutional Accredited Investor”)

2. Any acquisition of Notes by us will be for cauwvn account or for the account of one or more other
Institutional Accredited Investors as to which wereise sole investment discretion.

3.

We have such knowledge and experience in finhand business matters that we are capable of
evaluating the merits and risks of an investmerih@&Notes and we and any accounts for which we art
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acting are able to bear the economic risks of aneingire loss of our or their investment in the @t

4. We are not acquiring the Notes with a viewny distribution thereof in a transaction that wovidlate
the Securities Act or the securities laws of argt&sof the United States or any other applicable
jurisdiction; providedthat the disposition of our property and the propef any accounts for which we
are acting as fiduciary will remain at all timeghim our and their control.

5. We acknowledge that the Notes have not beasteegd under the Securities Act and that the Noizg
not be offered or sold within the United Statesooor for the benefit of U.S. persons except asaét
below.

6. The principal amount of Notes to which this Cectitie relates is at least equal to $250.

We agree for the benefit of the Company, on our belmalf and on behalf of each account for whichave
acting, that such Notes may be offered, sold, mddy otherwise transferred only in accordance thiéhSecurities Act
and any applicable securities laws of any Statb@fJnited States and only (a) to the Companyp@in3uant to a
registration statement which has become effectndeuthe Securities Act, (c) to a qualified ingtdgnal buyer in
compliance with Rule 144A under the Securities Ad},in an offshore transaction in compliance vRille 904 of
Regulation S under the Securities Act, (e) in ag@pal amount of not less than $250,000, to anturiginal Accredited
Investor that, prior to such transfer, delivershi® Trustee a duly completed and signed certififthte form of which
may be obtained from the Trustee) relating to #strictions on transfer of the Notes or (f) purduaran exemption
from registration provided by Rule 144 under theusities Act or any other available exemption frtra registration
requirements of the Securities Act.

Prior to the registration of any transfer in acerce with (c) or (d) above, we acknowledge thailg d
completed and signed certificate (the form of whitdly be obtained from the Trustee) must be deld/eyehe Trustee.
Prior to the registration of any transfer in acercke with (e) or (f) above, we acknowledge thatGbenpany reserves
the right to require the delivery of such legalropns, certifications or other evidence as mayaeably be required in
order to determine that the proposed transferirggbmade in compliance with the Securities Act apglicable state
securities laws. We acknowledge that no repredentet made as to the availability of any Rule B%&émption from
the registration requirements of the Securities Act

J-2




We understand that the Trustee will not be requioeaccept for registration of transfer any Noteguired by
us, except upon presentation of evidence satisfatidhe Company and the Trustee that the foregastrictions on
transfer have been complied with. We further agpgaovide to any person acquiring any of the Nétesh us a notice
advising such person that resales of the Notegeatgcted as stated herein and that certificapegesenting the Notes
will bear a legend to that effect.

We agree to notify you promptly in writing if any our acknowledgments, representations or agreentamein
ceases to be accurate and complete.

We represent to you that we have full power to ntakeforegoing acknowledgments, representations and
agreements on our own behalf and on behalf of angumt for which we are acting.

You and the Company are entitled to rely upon @estificate and are irrevocably authorized to paelthis
Certificate or a copy hereof to any interestedypgrany administrative or legal proceeding or @#l inquiry with
respect to the matters covered hereby.

Very truly yours,

[NAME OF PURCHASER (FOR TRANSFERS) OR OWNER (FOR

EXCHANGES)]
By:
Name:
Title:
Address:
Date:




Upon transfer, the Notes would be registered imtémae of the new beneficial owner as follows:

By:

Date:

Taxpayer ID number:
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Exhibit 31.1

CERTIFICATION PURSUANT TO
EXCHANGE ACT RULE 13A-14(A)/15D-14(A)
AS ADOPTED PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002

I, C. Michael Petters, certify that:
1. | have reviewed this Annual Report on Form 10-K/A of Huntington Ingalls Industries, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report.

Date: February 19, 2015

/sl C. Michael Petters
C. Michael Petters
President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION PURSUANT TO
EXCHANGE ACT RULE 13A-14(A)/15D-14(A)
AS ADOPTED PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002

I, Barbara A. Niland, certify that:
1. | have reviewed this Annual Report on Form 10-K/A of Huntington Ingalls Industries, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report.

Date: February 19, 2015

/s/ Barbara A. Niland
Barbara A. Niland

Corporate Vice President, Business Management and
Chief Financial Officer




