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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15 (d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportedarch 19 , 2015

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its arart

Delaware 1-4221

73-067987¢
(State or other jurisdiction of (Commission File (I.LR.S. Employer
Incorporation) Number) Identification No.)

1437 South Boulder Avenue, Suite 1400
Tulsa, Oklahoma 74119
(Address of principal executive offices)

(918) 742-5531
(Registrant’s telephone number, including area fode

Check the appropriate box below if the Form 8-f{lis intended to simultaneously satisfy the §limbligation of the registrant under
any of the following provisions (see General Instian A.2. below):

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

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule{ld) under the Exchange Act (17 CFR 240.14d-2 (b)
O

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




Item 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEME NT

On March 19, 2015, Helmerich & Payne Internatidballing Co. (“Helmerich & Payne International Diiiig”), a wholly owned
subsidiary of Helmerich & Payne, Inc. (the “Compgngompleted an offering of $500,000,000 aggregetecipal amount of 4.65% senior
unsecured notes due 2025 (the “Notes”). The Nots wesued in a private offering exempt from thgsteation requirements of the
Securities Act of 1933, as amended (the “Securiet®), to qualified institutional buyers in accandce with Rule 144A and to persons
outside of the United States pursuant to Reguleé@iomder the Securities Act.

Indenture

On March 19, 2015, Helmerich & Payne International Drilliagd the Company entered into a base indentureéBtme Indenturey’
and a supplemental indenture (the “First Suppleaiéntienture” and, together with the Base Indentiire “Indenture”) with Wells Fargo
Bank, National Association, as trustee (the “Tre§tgoursuant to which the Notes were issued.

The Notes are senior unsecured obligations of Hétim& Payne International Drilling, which rank eajly with all other existing
and future senior unsecured debt of Helmerich &fednternational Drilling and will rank senior iight of payment to all other future
subordinated debt of Helmerich & Payne Internati@réling. The Notes will be effectively suborditexd to any of the future secured debt of
Helmerich & Payne International Drilling to the ert of the value of the assets securing such tkebtldition, the Notes will be structurally
subordinated to the liabilities (including tradeyables) of Helmerich & Payne International Drilliagubsidiaries, other than any subsidiary
that in the future guarantees the Notes. The Cogipguiarantee of the Notes (the “Guarantee”) veilik equally in right of payment with all
of the Company’s future unsecured senior debt anésin right of payment to all of the Companysure subordinated debt. The Guarantee
will be effectively subordinated to any of the Caanp’s future secured debt to the extent of theevalithe assets securing such debt.

Helmerich & Payne International Drilling, at itstam, may redeem the Notes in whole or part, attang or from time to time at a
redemption price equal to 100% of the principal amaf such Notes to be redeemed, plus accruediypaid interest, if any, on those Notes
to the redemption date, plus a make-whole premauiditionally, commencing on December 15, 2024, Heich & Payne International
Drilling, at its option, may redeem the Notes inokhor part, at a redemption price equal to 100%hefprincipal amount of the Notes to be
redeemed, plus accrued and unpaid interest, if@nyhose Notes to the redemption date.

The Indenture includes covenants that, among otirggs, limit the Company’s and its subsidiarigsility to incur certain liens and
to enter into sale and lease-back transactiondimitthe Company’s and Helmerich & Payne Interaaél Drilling’s ability to consolidate,
merge, or transfer all or substantially all of thessets. These covenants are subject to impatatifications and limitations set forth in the
Indenture.




Upon the occurrence of a change of control, asddfin the Indenture, each holder of the Notes ragyire Helmerich & Payne
International Drilling to purchase all or a portiohsuch holder's Notes at a price equal to at 1@f%eir principal amount, plus accrued and
unpaid interest, if any, to, but excluding, thewemase date.

The Indenture also provides for events of defatlic, if any of them occurs, would permit or reguihe principal of, premium, if
any, and accrued interest, if any, on the Notésetmme or to be declared due and payable.

Helmerich & Payne International Drilling intendsuse the net proceeds from the offering for gensogdorate purposes, including
capital expenditures associated with its rig cartdion program.

The above description of the Indenture and the Sdbtes not purport to be complete and is qualifiets entirety by reference to t
terms of the Indenture and the form of note. A copthe Base Indenture is attached as Exhibitatcgpy of the First Supplemental Indent
is attached as Exhibit 4.2 and a copy of the fofmode is attached as Exhibit 4.3 and each is pm@ted in this report by reference.

The Notes and Guarantee have not been registedsd tire Securities Act and may not be offered @ sothe United States absent
registration or an applicable exemption from regtibn requirements.

Registration Rights Agreement

On March 19, 2015, in connection with the issuaofade Notes, Helmerich & Payne International Dil and the Company entered
into a registration rights agreement with Goldnfaachs & Co. and Wells Fargo Securities, LLC, asasgntatives of the initial purchasers of
the Notes (the “Registration Rights Agreement”)denthe Registration Rights Agreement, HelmericRayne International Drilling and the
Company agreed to file a registration statemert thi¢ U.S. Securities and Exchange Commissionrfafi@r to exchange the Notes for
freely tradable notes substantially identical 1 Hotes that are registered under the SecuritiesHhamerich & Payne International Drilling
and the Company have agreed to use commerciakpneble efforts to cause the registration statemodoe declared effective by
December 14, 2015. Helmerich & Payne Internati@viling and the Company further agreed to filehelé registration statement for the
resale of the Notes if they cannot effect the ergeeoffer and in certain other circumstances. Ihtégich & Payne International Drilling and
the Company fail to fulfill their obligations destmed above within specified time periods, additidnterest on the Notes will accrue.

The above description of the Registration Rightse&gient does not purport to be complete and isfipaain its entirety by
reference to the terms of the Registration Righdse@ment. A copy of the Registration Rights Agreenieattached as Exhibit 4.4 and is
incorporated in this report by reference.




Item 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBL IGATION UNDER AN OFF-BALANCE
SHEET ARRANGEMENT OF A REGISTRANT

The information set forth under “ltem 1.01 Entryoim Material Definitive Agreement” of this CurréRéport on Form 8-K is
incorporated herein by reference.

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.

Exhibit No. Description

4.1 Base Indenture, dated March9, 2015, by and between Helmerich & Payne Inté@nat Drilling Co., Helmerich & Payne, In
and Wells Fargo Bank, National Associat

4.2 First Supplemental Indenture, dated Mard®, 2015, by and between Helmerich & Payne Int&nat Drilling Co.,
Helmerich & Payne, Inc. and Wells Fargo Bank, NagioAssociatior

4.3 Form of Note (included in Exhibit 4.2 aboy

4.4 Registration Rights Agreement, dated March 19, 206%%nd between Helmerich & Payne Internationdllibg Co.,

Helmerich & Payne, Inc., Goldman, Sachs & Co. arall$VFargo Securities, LL
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly authdrthe undersigned to sign this
report on its behalf.

HELMERICH & PAYNE, INC.
(Registrant’

/s/ Jonathan M. Cinocc
Jonathan M. Cinocc
Corporate Secretal

DATE: March 19, 201!
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EXHIBIT INDEX

Exhibit No. Description

4.1 Base Indenture, dated March9, 2015, by and between Helmerich & Payne Inté@nat Drilling Co., Helmerich & Payne, In
and Wells Fargo Bank, National Associat

4.2 First Supplemental Indenture, dated Mard®, 2015, by and between Helmerich & Payne Int&nat Drilling Co.,
Helmerich & Payne, Inc. and Wells Fargo Bank, NagioAssociatior

4.3 Form of Note (included in Exhibit 4.2 aboy

4.4 Registration Rights Agreement, dated March 19, 206%%nd between Helmerich & Payne Internationallibg Co.,

Helmerich & Payne, Inc., Goldman, Sachs & Co. arall$\Fargo Securities, LL
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HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

as Issuer
and
HELMERICH & PAYNE, INC.
as Guarantor
and
WELLS FARGO BANK, NATIONAL ASSOCIATION
as Trustee
INDENTURE
Dated as of March 19, 2015

SENIOR DEBT SECURITIES

Exhibit 4.1

Execution Version
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THIS INDENTURE dated as of March 19, 2015, is among Helmerich gnednternational Drilling Co., a Delaware corp@at
(the “Company”), Helmerich & Payne, Inc., a Delagvaprporation (the “Parent”) as a Guarantor, andid¥argo Bank, National
Association, a national banking association orgathiznder the laws of the United States of Ameasayrustee (the “Trustee”).

The Company and Parent have each duly authorizeeicution and delivery of this Indenture to pdevior the issuance from time
to time of the Company’s unsecured debenturessrwtether evidences of indebtedness, to be issuake or more series as provided in this
Indenture, which may be Guaranteed by Parent @r @luarantors, as provided herein.

This Indenture is subject to the provisions of Thest Indenture Act that are required to be a phithis Indenture and shall, to the
extent applicable, be governed by such provisions.

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

For and in consideration of the premises and tiehase of the Securities by the Holders thereah @arty agrees, for the benefit of
each other and for the equal and proportionateftieriell Holders of the Securities or of seriégteof, as follows:

ARTICLE ONE
DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.01. Definitions

“Additional Securities’means any Securities issued under this Indenturedardance with Section 2.03, as part of the sseries a:
an existing series to the extent outstanding.

“Affiliate” of any specified Person means any otlRarson directly or indirectly controlling or cowited by, or under direct or
indirect common control with, such specified Perdeor purposes of this definition, “control” of &Bon means the power to direct the
management and policies of such Person, directiydirectly, whether through the ownership of vgtsecurities, by contract or otherwise,
and the terms “controlling” and “controlled” shhthve meanings correlative to the foregoing. ThesfB®imay request and may conclusively
rely upon an Officers’ Certificate to determine wher any Person is an Affiliate of any specifieddea.

“Agent” means any Registrar or Paying Agent.

“Applicable Procedures” means, with respect to magsfer or exchange of or for beneficial interéstany Global Security, the
rules and procedures of the Depositary, Eurocle@@arstream that apply to such transfer or exgban

“Attributable Debt” means, with respect to any &ahd Lease-Back Transaction as of any particimte, tthe present value
discounted at the rate of interest implicit in thams of the lease of the obligations of the lesseker such lease for net rental payments d
the remaining term of the lease.




“Bankruptcy Law” means Title 11, U.S. Code, as adehfrom time to time, or any similar U.S. or Stiate or any similar foreign
law for the relief of debtors.

“Board of Directors” of any Person means the basrdirectors, board of managers (or other compargbVerning body) of such
Person or any committee thereof duly authorizeth véspect to any particular matter, to act byrobehalf of the board of directors of such
Person.

“Business Day” means any day that is not a Legaiddyp.

“Capital Stock” means (i) in the case of a corporabr a company, corporate stock or shares;r(ithé case of an association or
business entity, any and all shares, interestsicfations, rights or other equivalents (howevesignated) of corporate stock; (iii) in the case
of a partnership or limited liability company, paatship or membership interests (whether genetahited); and (iv) any other interest or
participation that confers on a Person the righiet®ive a share of the profits and losses ofjgtrildutions of assets of, the issuing Person.

“Clearstream” means Clearstream Banking, socié@yme or any successor securities clearing agency.
“Code” means the Internal Revenue Code of 198&nanded from time to time, and any successor statut

“Company” means the Person named as the “Compantyiki first paragraph of this instrument until asssor Person shall have
become such pursuant to the applicable provisibtisi®indenture, and thereafter “Company” shalamsuch successor Person.

“Consolidated Net Tangible Assets” means the tagabts of Parent and the Subsidiaries as of therewent fiscal quarter end for
which a consolidated balance sheet of Parent an8ubsidiaries is availableinusall current liabilities (excluding the current port of any
long-term debt) of Parent and the Subsidiariegcéfld on such balance sheet emdustotal goodwill and other intangible assets of Paren
and the Subsidiaries reflected on such balance,skleealculated on a consolidated basis in acmoecd with GAAP (which calculation shall
give pro forma effect to any acquisition by or disjtion of assets of the Parent or any Subsidiamesving the payment or receipt by the
Parent or any Subsidiaries, as applicable, of denation (whether in the form of cash or non-camtsileration) in excess of $25 million that
has occurred since the end of such fiscal quateif,such acquisition or disposition had occuwadhe last day of such fiscal quarter).

“Corporate Trust Office” means the office at whibis Indenture shall be principally administeredhjet office shall initially be
located at the address of the Trustee specifi&kation 14.02 and may be located at such otheeaslds the Trustee may give notice to the

Company and the Holders or such other addressascassor Trustee may designate from time to tymeokice to the Company and the
Holders.

“Custodian” means any receiver, trustee, assidigadator or similar official under any Bankrupttaw.
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“ Credit Agreement means that certain Credit Agreement, dated as gf28a2012, as amended, by and among the Company,
Parent and Wells Fargo Bank, National Associatsnan issuing lender and administrative agentcartdin financial institutions, as lenders,
as amended, restated, replaced, or refinancedtinoento time, whether with the same or differemtders.

“Debt” mean any debt for money borrowed.

“Default” means any event, act or condition thabisafter notice or the passage of time or bothldibe, an Event of Default.

“Definitive Security” means a certificated Secuniggistered in the name of the Holder thereof asded in accordance with
Section 2.07.

“Depositary” means The Depository Trust Company ismduccessors.

“Discount at Issue Security” means any Securityolwlgrovides for an amount less than the principadant thereof to be due and
payable upon a declaration of acceleration of tla¢uty thereof.

“Euroclear” means Euroclear Bank N.V./S.A. or angeessor securities clearance agency.

“Exchange Act” means the Securities Exchange Adi9#4, as amended from time to time, and any ssocesatute.

“Floating or Adjustable Rate Provision” means arfata or provision, specified in or pursuant to sotation of the Board of
Directors of the Company, provided for in an Off&eCertificate or Issuer Order or a supplemental Ihagien providing for the determinatic
whether pursuant to objective factors or pursuauihé sole discretion of any Person (including@oenpany or one or more officer designees

thereof), and periodic adjustment of the interat borne by a Floating or Adjustable Rate Security

“Floating or Adjustable Rate Security” means angu8ity which provides for interest thereon at aiqdic rate that may vary from
time to time over the term thereof in accordandh wiFloating or Adjustable Rate Provision.

“Foreign Currency” means a currency used by theegawent of a country other than the United Statéserica.

“Funded Debt” means indebtedness for money borromi@dh by its terms matures at, or is extendibleesmrewable at the option of
the obligor to, a date more than twelve monthg dfte date of the creation of such indebtedness.

“GAAP” means generally accepted accounting priresph the United States of America, as in effemtfitime to time.
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“Global Security” means a permanent global secuhity bears the Global Security Legend and thath®$Schedule of Exchanges
of Securities” attached thereto and that is depdsitith or on behalf of and registered in the nafnde Depositary or its nominee.

“Global Security Legend” means the legend set fortBection 2.07(f) which is required to be placedall global securities issued
under this Indenture.

“Guarantor” means, with respect to any Securifkgsent and/or any other Person if and for so lanang of such Persons provide
Guarantees of such Securities pursuant to ArticheNn each case, until a successor Person shadl fissumed the obligations of such
Guarantor pursuant to the applicable provisionthefindenture, and thereafter “Guarantor” shall m&ach successor Person(s).

“Holder” means a Person in whose name a Securiggistered on the Registrar’'s books.

“Indenture” means this instrument as originally @xed or as it may from time to time be supplemgoteamended by one or more
supplemental indentures entered into pursuantg@piplicable provisions of this instrument, inchglifor all purposes of this instrument, and
any such supplemental indenture, the provisiorteefTrust Indenture Act that are deemed to be agb@and govern this instrument and any
such supplemental indenture, respectively. The témdenture” shall also include the terms of partér series of Securities established as
contemplated by Section 2.02.

“Indirect Participant” means a Person who holdeidficial interest in a Global Security throughaatieipant.

“Interest Payment Date” has the meaning assigneddb term in the applicable Securities.

“Issue Date” means, with respect to any seriesgfiSties, the first date on which such Securiiesoriginally issued under this
Indenture.

“Issuer Order” means a written request or ordemesigin the name of the Company by (i) any singliéc®f of the Company, or
(ii) any Person designated in an Issuer Order@Qbmpany previously delivered to the Trustee fruSities of any series by any Officer of
the Company and delivered to the Trustee for Seesiof any series.

“Legal Holiday” means a Saturday, a Sunday or aatawhich banking institutions in any of New Yottew York or a place of
payment are authorized or obligated by law, reguiadr executive order to remain closed.

“Maturity,” when used with respect to any Securitygans the date on which the principal of such @gaor an installment of
principal becomes due and payable as therein eirhprovided, whether at the Stated Maturity, bglaetion of acceleration, call for
redemption or otherwise.

“mortgage” means a mortgage, pledge, securityéstesr lien.
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“Officer” means the Chairman of the Board of Dii@st, the Chief Executive Officer, the President, ®ite Chairman of the Board
of Directors, any Vice President (including any &eresident, whether or not designated by a nuorbemord or words added before or ¢
the title “Vice President”), the Chief Financialf@@ér, the Chief Accounting Officer, the Generalu@sel, the Treasurer, any Assistant
Treasurer, the Controller, the Secretary or anystast Secretary of a Person.

“Officers’ Certificate” means a certificate signkyl two Officers of a Person, one of who must bepttiecipal executive officer, the
principal financial officer, or the principal acaating officer of the Person and that complies v8tttion 14.04 and Section 14.05 of this
Indenture and is delivered to the Trustee.

“Opinion of Counsel” means a written opinion froegal counsel who is acceptable to the Trusteelatdcomplies with
Section 14.04 and Section 14.05 of this IndentBueh counsel may be an employee of or counsekt@tmpany, the Guarantor or the
Trustee.

“Parent” means the Person named as the “Paretiteifirst paragraph of this instrument until a ssor Person shall have become
such pursuant to the applicable provisions of limifenture, and thereafter “Parent” shall mean swdtessor Person.

“Participant” means, with respect to the Deposit&yroclear or Clearstream, a Person who has amatwith the Depositary,
Euroclear or Clearstream, respectively (and, wapect to The Depository Trust Company, shall telguroclear and Clearstream).

“Person” means any individual, corporation, limitebility company, limited or general partnershjipint venture, incorporated or
unincorporated association, joint-stock companystfrunincorporated organization or governmentteioagency or political subdivision
thereof or other entity of any kind.

“PIK Securities"means any series of Securities where interestyialpa, at the election of the Company or a Holdesuch Security
in additional Securities.

“Redemption Date,” when used with respect to anguBty to be redeemed, means the date fixed fdn seidemption by or pursuant
to this Indenture and the terms of such Security.

“Redemption Price” means the price at which theu8iges may be redeemed, as set forth in the farterans of such Securities and
this Indenture.

“Responsible Officer” means, when used with respethe Trustee, any officer assigned by the Treugteadminister corporate trust
matters or to whom any corporate trust matterfesred because of such person’s knowledge of amdifaity with the particular subject and
who shall have direct responsibility for the adrsiration of this Indenture.

“Sale and Lease-Back Transaction” means any armaegewith any Person providing for the leasing iy Parent or any Subsidiary
of any property from such Person, whereby suchgitgghad been sold or transferred by the PareahgiSubsidiary to such Person.

“SEC” means the Securities and Exchange Commission.
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“Securities” means debentures, notes or other ageeof indebtedness issued from time to timenamar more series under this
Indenture (including any Additional Securities))ydauthenticated by the Trustee pursuant to theigians of this Indenture.

“Securities Act” means the Securities Act of 1988 amended from time to time, and any successotesta

“Securities Custodian” means the Trustee, as cigiazh behalf of the Depositary with respect to$eeurities in global form, or
any successor entity thereto.

“Stated Maturity” means, with respect to any Sdguthe date specified in such Security as thedfidate on which the principal of
such Security is due and payable.

“Subsidiary” means (1) any corporation, associationther business entity (other than a partnergbiipt venture or limited liability
company) of which more than 50% of the total votugver of shares of Capital Stock entitled (withmegard to the occurrence of any
contingency) to vote in the election of directargnagers or trustees thereof is at the time ofwiétation owned or controlled, directly or
indirectly, by the Parent or one or more of theeotBubsidiaries or a combination thereof and ()partnership, joint venture or limited
liability company of which (x) more than 50% of tbapital accounts, distribution rights, total eguwind voting interests or general and lim
partnership interests, as applicable, are ownedmtrolled, directly or indirectly, by the Paremtane or more of the other Subsidiaries or a
combination thereof, whether in the form of memhgrsgeneral, special or limited partnership ins¢seor otherwise, and (y) the Parent or
any of the Subsidiaries is a controlling generatnE or otherwise controls such entity.

“Subsidiary Guarantor” means any Guarantor that$ubsidiary.

“TIA” or “Trust Indenture Act” means the Trust Indieire Act of 1939, as amended (15 U.S.C. Secti@asd-77bbbb), as in effect
on the Issue Date, except as provided in Secti@®. 8.

“Trustee” means the Person named as the “Trustettiei first paragraph of this instrument until asssor Person shall have
become such pursuant to the applicable provisibtisi®indenture, and thereafter “Trustee” shaleméhe successor serving hereunder.

“Uniform Commercial Code” means the Uniform Commair€ode as in effect in the State of New York frame to time.

“U.S. Government Obligations” means nonredeemaioéetobligations (or certificates representingoamership interest in such
obligations) of the United States of America fog lmyment of which the full faith and credit of feited States of America is pledged.

SECTION 1.02. Other Definitions .

Term Defined in Section

“Authorized Ager” Section 14.1(
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Term Defined in Section

“Covenant Defeasar” Section 7.0!
“Event of Defau” Section 5.0:
“Guaranteed Securit Section 9.04(a
“Guarantee” Section 9.04(a
“Indenture Obligatior” Section 9.04(a
“Notice of Defaul’ Section 5.01(iii)
“Paying Ager” Section 2.0¢
“protected purchag” Section 2.0¢
“Registra” Section 2.0«

SECTION 1.03. Incorporation by Reference of Trust Indenture Act. Whenever this Indenture refers to a provision of
the TIA, such provision is incorporated by refereimt and made a part of this Indenture. The folt@nTIA terms used in this Indenture have
the following meanings:

“commission” means the SEC,;

“indenture securities” means the Securities;

“indenture security holder” means a Holder;

“indenture to be qualified” means this Indenture;

“indenture trustee” or “institutional trustee” mesathe Trustee; and

“obligor” on the indenture securities means the @any and any Guarantor (if applicable).

All other TIA terms used in this Indenture, and atiterwise defined herein, that are defined byTit#e defined by a TIA reference
to another statute or defined by an SEC rule utideilIA have the meanings so assigned to themitherdl references in this Indenture to
“Sections” or “Articles” are to Sections or Artigeas applicable, of this Indenture, unless otheexpressly indicated.

SECTION 1.04. Rules of Construction. Unless the context otherwise requires: (1) a teasthe meaning assigned tc
(2) an accounting term not otherwise defined hasiteaning assigned to it in accordance with GABP;dr” is not exclusive; (4) words in
the singular include the plural, and in the plunalude the singular; (5) words implying any gensleall apply to all genders; (6) the term

“merger” includes an amalgamation, a statutory aalsgry share exchange or a conversion of a corporatto a limited liability company, a
partnership or other entity and vice versa; ang(@yisions apply to successive events and traiosesct
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ARTICLE TWO
THE SECURITIES

SECTION 2.01. Form and Dating .

(a) General. The Securities, any notations thereon relatinp¢ Guarantees and the Trustee’s certificate of
authentication shall be substantially in form amfie as shall be established by or pursuant to oneoece resolutions of the Board of Direct
of the Company, provided for in an Officers’ Cadifte or Issuer Order or in one or more indentawgsplemental to this Indenture, in each
case with such appropriate insertions, omissiantsstutions and other variations as are requirgeeomitted by this Indenture, and may h
such notations, legends or endorsements requiréalhysecurities exchange rule, the Depositary,Aggnt, authenticating agent, conversion
agent or any other agent with respect to the Sesi6f the series, the Company’s certificate gbiporation, bylaws, agreements to which
the Company is subject, if any, or usage, as majebermined by the officers executing such Seasritind the Guarantee (if applicable), as
evidenced by their execution thereof. If the forh®ecurities of any series is established by adadéen pursuant to a resolution of the Board
of Directors of the Company, a copy of an apprdpriacord of such action shall be certified by @wporate Secretary or an Assistant
Corporate Secretary of the Company and delivergdgdrustee at or prior to the authentication delivery of such Securities.

(b) Global Securities Securities issued in global form shall inclubde Global Security Legend contained in
Section 2.07(f). Securities issued in definitieenfi shall not include the Global Security Legendtamed in Section 2.07(f). Each Global
Security shall represent such of the outstandiray®ées as shall be specified therein, and eaeali plovide that it shall represent the
aggregate principal amount of outstanding Secsrfti@m time to time endorsed thereon and that ¢jyeemyate principal amount of
outstanding Securities represented thereby may fimeto time be reduced or increased, as appteptiareflect exchanges and
redemptions. Any endorsement of a Global Sectwitgflect the amount of any increase or decreasieel aggregate principal amount of
outstanding Securities represented thereby shafidue by the Trustee or the Securities Custodigheadirection of the Trustee, in
accordance with instructions given by the Holderdof as required by Section 2.07.

(c) Definitive Securities Notwithstanding any other provision of this Al& Two, any issuance of Definitive
Securities shall be at the Company’s discretionepkin the specific circumstances set forth inti6e.07(a).

SECTION 2.02. Amount Unlimited; Issuable in Series. The aggregate principal amount of Securities Wwhiay be
authenticated and delivered under this Indentuualisnited. The Securities may be issued in onmore series. Prior to the issuance of
Securities of any series, there shall be estaldligher pursuant to one or more resolutions ofBbard of Directors of the Company, provic
for in an Officers’ Certificate or Issuer Orderastablished in one or more indentures suppleméaetato:

€) the title of the Securities of the series (whichlktistinguish the Securities of the series froec®Bities of any
other series);




(b) any limit upon the aggregate principal amount ef 8ecurities of the series which may be autheeticahd
delivered under this Indenture (except for Seasitiuthenticated and delivered upon registratigraogfer of, or in exchange for, or in lieu
of, other Securities of the series and exceptigr@ecurities which are deemed never to have betheticated and delivered hereunder);

(c) the Person to whom any interest on a Security@t#ries shall be payable, if other than the Parsaose name
that Security is registered at the close of busimesthe record date for such interest;

(d) the date or dates, or the method or methods (datbdeprocedures) by which such date or dateshaitietermine
or extended, on which the principal of the Secesitf the series is payable;

(e) whether the series of Securities will be issuedombination with other securities registered urilerregistration
statement relating to the series of Securities;

() whether the Securities of the series will be suliigoptional redemption or purchase at the optibthhe holders
thereof or the Company or required to be redeem@di@hased upon the occurrence of certain everaisiding without limitation a change
of control, and the terms of any such redemptiopuschase;

(9) the rate or rates at which the Securities of thiesehall bear interest, if any, or the Floating\djustable Rate
Provision pursuant to which such rates shall berd@hed, the date or dates from which such intestesil accrue, the Interest Payment Dates
on which any such interest shall be payable andeterd date for any interest payable on any IstdPayment Date;

(h) whether the Securities of the series are to bered@nd the extent of such security, if applicable;

0] the place or places where the principal of (andnfuen, if any) and interest, if any, on Securitiéshe series shall
be payable;

)] if applicable, the period or periods within whithe price or prices at which (including premiumaiify) and the

terms and conditions upon which Securities of #rées shall be redeemed, in whole or in part, e@biftion of the Company pursuant to a
sinking fund or otherwise;

() the obligation, if any, of the Company to redeenpuarchase Securities of the series pursuant tesimkyng fund o
analogous provisions or at the option of a Holtler¢of and the period or periods within which, phiee or prices at which and the terms and
conditions upon which Securities of the seriesldfmtedeemed or purchased, in whole or in parsyant to such obligation;

)] if applicable, the terms of any right to convereschange Securities of the series into any séesidr property of
the Company or other issuers;




(m) if other than denominations of $2,000 and any irgtkgnultiples of $1,000 in excess thereof (or thaiealent
thereof in one or more Foreign Currencies, currantts or composite currencies), the denominatinnghich Securities of the series shall
issuable;

(n) if the amount of payments of principal of (or premi, if any) or interest, if any, on any Securitiéshe series me
be determined with reference to one or more indigesmanner in which such amounts shall be deterdi

(0) if other than currency of the United States, onmore Foreign Currencies, currency units or contpasirrencies
in which the Securities of the series are to beodenated;

(P) if other than the coin or currency in which the @étes of the series are denominated, the cotuarency in
which payment of the principal of (and premiumaiify) and interest, if any, on the Securities ofsbees shall be payable;

(@) the price or prices (expressed as a percentadee @frincipal amount thereof) at which the Secugitidll be issued
and, if other than the principal amount theredd, plortion of the principal amount of Securitiegtof series which shall be payable upon
declaration of acceleration of the Maturity therpafsuant to Section 5.02 or provable under anjicgipe federal or state bankruptcy or
similar law pursuant to Section 5.03;

n the Depositary or Depositaries for the Global Siéggar Global Securities and any circumstance othan those
set forth in Section 2.07 in which any such GldBaturity may be transferred to, and registeredeatianged for Securities registered in the
name of, a Person other than the Depositary fdr &labal Security or a nominee thereof and in whiinl such transfer may be registered or,
if the Securities of the series are not to be idsnehe form of one or more Global Securities, threns of any Securities to be issued in the
form of Definitive Securities;

(s) whether the Securities are to be issued as Dis@iussue Securities;

® whether the interest, if any, on the Securitig® ise payable, at the election of the Companyloslder thereof, in
cash or in PIK Securities and the period or peristikin which, and the terms and conditions uporiclvhsuch election may be made;

(u) any other event or events of default applicablé wnaspect to the Securities of the series in axfditr change to
those provided in Section 5.01;

(v) any other covenant or warranty included for thedfieof Securities of the series in addition todarot
inconsistent with) those included in this Indentimethe benefit of Securities of all series, oy ather covenant or warranty included for the
benefit of Securities of the series in lieu of @oyenant or warranty included in this Indenturetf@ benefit of Securities of all series, or any
provision that any covenant or warranty includethis Indenture for the benefit of Securities dfs@lries shall not be for the benefit of
Securities of the series, or any combination ohst@venants, warranties or provisions;

10




(w) any restriction or condition on the transferabibifythe Securities of the series;
(x) any Agent, authenticating agent, conversion ageahg other agents with respect to the SecuritiéBenseries;

) whether the Securities of the series shall havbémefits of any Guarantee and, if so, whether udcdrantee will
be by Parent only or by one or more of Parent araiiyg other Guarantor jointly and severally; and

2 any other terms of the series (which terms shalbednconsistent with the provisions of this Inter, except as
provided in Section 8.01(iv)).

All Securities of any one series shall be substdiptidentical except as to denomination and exespnay otherwise be provided in
or pursuant to one or more resolutions of the Badidirectors of the Company, any Officers’ Cedifte or Issuer Order referred to above or
in any such indenture supplemental hereto.

If any of the terms of the series are establisheddbion taken pursuant to one or more resolutajrike Board of Directors of the
Company, an Officers’ Certificate or Issuer Ordecopy of such action shall be delivered to thestaa.

SECTION 2.03. Execution and Authentication. One Officer of the Company shall sign the Semsgion behalf of the
Company by manual or facsimile signature. The Caomijsaseal may be (but shall not be required toitngyessed, affixed, imprinted or
reproduced on the Securities and may be in fagsifaiim.

If an Officer of the Company whose signature idtga Indenture or a Security no longer holds that® at the time the Trustee
authenticates such Security or at any time thexedfie Security shall be valid nevertheless.

A Security shall not be entitled to any benefit e@nthis Indenture or be valid or obligatory for gnypose until authenticated by the
manual signature of an authorized signatory ofTthistee, which signature shall be conclusive evidehat the Security has been
authenticated under this Indenture.

The Trustee shall authenticate and deliver Seesrdf any series executed by the Company and detie the Trustee for
authentication along with an Issuer Order. Sushds Order shall specify the amount of the Seewriid be authenticated and the date on
which the issue of Securities is to be authentitated either detail or attach the information frection 2.02. The Company may issue
Additional Securities under this Indenture. Theslkee shall thereupon authenticate and deliver Sechrities without any further action by
the Company. In authenticating such Securities Titustee shall receive, and shall be entitledtelusively rely upon, an Officers’
Certificate and an Opinion of Counsel, which Opinaf Counsel shall be substantially to the effaat:t

€) if the form of such Securities has been establidlyedr pursuant to one or more resolutions of tbarB of
Directors of the Company, provided for in an Offie
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Certificate or Issuer Order or in one or more irtdegs supplemental to this Indenture, that sucmfoas been established in conformity with
the provisions of this Indenture; and

(b) such Securities, when authenticated and deliveyatid Trustee and issued by the Company in the eraammd
subject to any conditions specified in such OpirddbCounsel, will constitute valid and legally bing obligations of the Company
enforceable in accordance with their terms, sulifebankruptcy, insolvency, fraudulent transfearganization, moratorium and similar laws
of general applicability relating to or affectingeditors’ rights and to general equity principles.

The aggregate principal amount of Securities onthitey at any time for any series of Securities matyexceed the aggregate
principal amount of Securities authorized for isgeaby the Company pursuant to the Issuer Ordeahédrseries, except for the issuance of
additional Securities with respect to PIK Secusitd as provided in Section 2.09. Subject todahegbing, the aggregate principal amour
Securities that may be issued under this Indersfuadl not be limited.

The Trustee may appoint an authenticating agem@mable to the Company to authenticate Securltiakess limited by the terms of
such appointment, an authenticating agent may atitiadde Securities whenever the Trustee may d&ach reference in this Indenture to
authentication by the Trustee includes authentoatly such agent. An authenticating agent hasahesights as an Agent to deal with the
Company, the Guarantor or any of their respectiffdi@es.

SECTION 2.04. Redistrar and Paying Agent. The Company shall maintain in the State of NewkYan office or
agency where Securities may be presented for rati@st of transfer or exchange (“Registrar”) andoffice or agency where Securities may
be presented for payment (“Paying Agent”). The Riear shall keep a register of the Securities driledr transfer and exchange. The
Company may appoint one or more co-registrars aedoo more additional paying agents. The term “Regi” includes any co-registrar and
the term “Paying Agent” includes any additional ipgyagent.

The Company shall enter into an appropriate agagegement with any Registrar or Paying Agent rudrdy to this Indenture. The
agreement shall implement the provisions of thdehture that relate to such Agent. The Company sbéfy the Trustee of the name and
address of any Agent not a party to this Indenfline Company may change any Paying Agent or Ragiatthout notice to any Holder. If
the Company fails to appoint or maintain anothditgnas Registrar or Paying Agent, the Trusteelst@las such. The Guarantor, if any, or
any of its Subsidiaries may act as Paying AgemReyistrar.

The Company initially appoints the Trustee as Regigind Paying Agent for the Securities at itpooate trust office. The place of
payment with respect to the Securities, in additiothe Corporate Trust Office of the Trustee, IshalThe City of New York, and the
Company hereby appoints the Trustee as its Paygniin The City of New York, at its corporate troffice in such city, 150 East 42nd
Street, New York, New York 10017, the intentiortled Company being that the Securities shall atraéts be payable in The City of New
York.
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The immunities, protections and exculpations abtgldo the Trustee under this Indenture shall bisavailable to each Agent,
authenticating agent, and the Company’s obligationder Section 6.07 to compensate and indemnifif thstee shall extend likewise to each
Agent and authenticating agent.

SECTION 2.05. Paying Agent to Hold Money in Trust. The Company shall require each Paying Agent dtfear the
Trustee to agree in writing that the Paying Ageifithvold in trust for the benefit of Holders or tiHeustee all money held by the Paying Agent
for the payment of principal of, or premium, if amy interest, if any, on the Securities, whethathsmoney shall have been paid to it by the
Company or any Guarantor, and will notify the Tessin writing of any default by the Company or &wyarantor in making any such
payment. While any such default continues, the tfErimay require a Paying Agent to pay all moned bglit to the Trustee and to account
for any funds disbursed. The Company at any time mequire a Paying Agent to pay all money heldtkp the Trustee and to account for
any funds disbursed. Upon payment over to the &euahd upon accounting for any funds disbursed?flying Agent (if other than the
Company) shall have no further liability for the mey. If the Company or a Subsidiary of the Compaetg as Paying Agent, it shall segre
and hold in a separate trust fund for the benétih® Holders all money held by it as Paying Agent.

SECTION 2.06. Holder Lists . The Trustee shall preserve in as current a fariis eeasonably practicable the most
recent list available to it of the names and adsie®f Holders and shall otherwise comply with Béction 312(a). If the Trustee is not the
Registrar, the Company shall furnish, or causeRibgistrar to furnish, to the Trustee at least s@usiness Days before each Interest
Payment Date, and at such other times as the Eruosdg request in writing, a list in such form asdésuch date as the Trustee may
reasonably require of the names and addressesld¢tdpand the Company shall otherwise comply With Section 312(a).

SECTION 2.07. Transfer and Exchange.

(a) Transfer and Exchange of Global SecuritieA Global Security may not be transferred as alelexcept (A) by
the Depositary to a nominee of the Depositary,iBa nominee of the Depositary to the Depositar§C)rto another nominee of the
Depositary, or by the Depositary or any such nomitmea successor Depositary or a nominee of sumtessor Depositary. Global Securities
also may be exchanged or replaced, in whole, asded in Section 2.08. Owners of beneficial intésan Global Securities shall not be
entitled to receive Definitive Securities unless:

(i) the Company delivers to the Trustee and the Registitice from the Depositary that it is unwillingunable
to continue to act as Depositary or that it isaragler a clearing agency registered under the ExgghAnt and, in either cas
a successor Depositary is not appointed by the @agnwithin 90 days;

(i)  there has occurred and is continuing an Event ¢hleand the Depositary notifies the Trustee ®f it
decision to exchange the Global Securities for iitéfie Securities; or
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(iii) any such owner requests (through a Participanh dndirect Participant) an exchange of its benafici
interest in a Global Security for a Definitive Saty and the Depositary gives the Trustee andRégistrar, in accordance
with the Applicable Procedures, at least 20 dayi®rmotice of the request.

Upon the occurrence of any of the events in cldi)séi) or (iii) above, Definitive Securities shde issued in such names and authorized
denominations as the Depositary shall instrucflihustee and the Registrar in accordance with thaliéqble Procedures. Neither the
Company, the Guarantor, if any, nor the TrustetheiRegistrar will be liable for any delay by theddsitary in identifying the owners of
beneficial interests in a Global Security, and eafcthe Company, the Guarantor, the Trustee an&R#éwgstrar may conclusively rely on, and
will be protected in relying on, instructions frahre Depository for all purposes of this Indenture.

(b) Transfer and Exchange of Beneficial Interests e@obal Securities The transfer and exchange of beneficial
interests in the Global Securities shall be effdé¢teough the Depositary, in accordance with theigions of this Indenture and the
Applicable Procedures. Transfers of beneficiaiiests in the Global Securities also shall reqeorapliance with either subparagraph (i) or
(i) below, as applicable, as well as one or mdréhe other following provisions of this Sectior®2, as applicable:

0] Transfer of Beneficial Interests in the Same Gld&adurity. Beneficial interests in any Global Security
may be transferred to Persons who take delivemgdien the form of a beneficial interest in suclol@al Security. No
written orders or instructions shall be requirethéodelivered to the Registrar to effect such fiess

(i) All Other Transfers and Exchanges of Beneficiatiests in Global SecuritiesIn connection with all
transfers and exchanges of beneficial interestsatteanot subject to (i) above, the transferorumhsbeneficial interest must
deliver to the Registrar either:

(A) ® a written order from a Participant or an Indireattizipant given to the Depositary in
accordance with the Applicable Procedures diredtiegDepositary to credit or cause to be creditbdreficial interest in
another Global Security in an amount equal to #geficial interest to be transferred or exchanged;

(i) instructions given in accordance with the ApplieaBlocedures containing information
regarding the Participant account to be creditetl wuch increase; or

(B) 0] a written order from a Participant or an Indireattiipant given to the Depositary in
accordance with the Applicable Procedures diredtiegDepositary to cause to be issued a DefinBieeurity in an amount
equal to the beneficial interest to be transfemeedxchanged; and
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(i) instructions given by the Depositary to the Registontaining information regarding the Person
in whose name such Definitive Security shall basteged to effect the transfer or exchange refetwad Section 2.07(b)(ii)
(B)(i) above.

Upon satisfaction of all of the requirements fanfer or exchange of beneficial interests in Gl@e&urities contained in this Indenture, or
the Securities or otherwise applicable under theufiges Act, the principal amount of each relev@habal Security shall be adjusted purst
to Section 2.07(Qg).

(c) If any holder of a beneficial interest in Globalk8#8ty proposes to exchange such beneficial intdoes
Definitive Security or to transfer such benefidgigkerest to a Person who takes delivery theretiiénform of a Definitive Security, then, upon
satisfaction of the conditions set forth in Sect®d7(b)(ii)(B), the Registrar shall cause the agate principal amount of the applicable
Global Security to be reduced accordingly purstiaBection 2.07(g), and the Company shall exeautetlze Trustee shall authenticate and
deliver to the Person designated in the instrusteefinitive Security in the appropriate prindipmount. Any Definitive Security issued in
exchange for a beneficial interest pursuant to3istion 2.07(c) shall be registered in such namnmames and in such authorized
denomination or denominations as the holder of figeteficial interest shall instruct the Registraptigh instructions from the Depositary
and the Participant or Indirect Participant. Thastee shall deliver such Definitive Securitieshie Persons in whose names such Securities
are so registered.

(d) A Holder of a Definitive Security may exchange s&wturity for a beneficial interest in a Global @@y or
transfer such Definitive Security to a Person wdi@s delivery thereof in the form of a beneficiderest in a Global Security at any time, in
each case in accordance with the Applicable PraesduJpon receipt of a request for such an exahangransfer, the Trustee shall cancel
the applicable Definitive Security and the Regisstaall increase or cause to be increased the gajgrerincipal amount of one of the Global
Securities.

(e) A Holder of Definitive Securities may transfer suscurities to a Person who takes delivery theretife form of
a Definitive Security. Upon receipt by the Regisiof a request by a Holder of Definitive Secusitie register a transfer or exchange of
Definitive Securities and the presentation or sutez to the Registrar of such Definitive Securitiedy endorsed or accompanied by a written
instruction of transfer in form satisfactory to tRegistrar duly executed by such Holder or byfisraey duly authorized in writing, the
Registrar shall register the Definitive Securityguant to the instructions from the Holder thereof.

() Global Security Legend A substantially similar form of the followingdend shall appear on the face of all Glc
Securities issued under this Indenture unless gty stated otherwise in the applicable prowsi®f this Indenture:

THIS GLOBAL SECURITY IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE
GOVERNING THIS SECURITY) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL
OWNERS HEREOF, AND IS NOT TRANSFERABLE TO
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ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (I) THE REGISTRAR MAY MAKE SUCH
NOTATIONS HEREON AS MAY BE REQUIRED PURSUANT TO SECTION 2.07 OF THE INDENTURE,

(1) THIS GLOBAL SECURITY MAY BE EXCHANGED IN WHOLE  BUT NOT IN PART PURSUANT TO
SECTION 2.07(a) OF THE INDENTURE AND (lll) THIS GLO BAL SECURITY MAY BE DELIVERED TO THE
TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 2.11 OF THE INDENTURE.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR T FOR SECURITIES IN DEFINITIVE
FORM, THIS SECURITY MAY NOT BE TRANSFERRED EXCEPT A S AWHOLE BY THE DEPOSITARY TO A
NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DE POSITARY TO THE DEPOSITARY OR
ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSIT ARY OR ANY SUCH NOMINEE TO A
SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSORDEPOSITARY. UNLESS THIS
CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENT ATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) (“DTC ") TO THE COMPANY OR ITS AGENT
FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT | S MADE TO CEDE & CO. OR SUCH
OTHER ENTITY AS MAY BE REQUESTED BY AN AUTHORIZED R EPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, C EDE & CO., HAS AN INTEREST
HEREIN.

(9) Cancellation and/or Adjustment of Global Securitie&t such time as all beneficial interests in aipalar Global

Security have been exchanged for Definitive Seiegribr a particular Global Security has been re@ekemepurchased or canceled in whole

and not in part, each such Global Security shatkeierned to or retained and canceled by the Teustaccordance with Section 2.11. At any
time prior to such cancellation, if any benefidigkrest in a Global Security is exchanged foransferred to a Person who will take delivery

thereof in the form of a beneficial interest in Hey Global Security or for Definitive Securitigbe principal amount of Securities represel
by such Global Security shall be reduced accorglingt an endorsement shall be made on such Glelati§ by the Trustee or by the

Securities Custodian at the direction of the Trstereflect such reduction; and if the benefim#drest is being exchanged for or transferred

to a Person who will take delivery thereof in thenfi of a beneficial interest in another Global Siggusuch other Global Security shall be

increased accordingly and an endorsement shalldgi= mn such Global Security by the Trustee or byScurities Custodian at the direction

of the Trustee to reflect such increase.
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(h) General Provisions Relating to Transfers and Exdean

0] To permit registrations of transfers and exchantpesCompany shall execute and the Trustee shall
authenticate Global Securities and Definitive Siiesrupon the Company’s order or at the Registraguest.

(i) No service charge shall be made to a holder ohafii®al interest in a Global Security or to a Halaf a
Definitive Security for any registration of transfa exchange, but the Company may require paywfeamtsum sufficient to
cover any transfer tax or similar governmental gbasr other fee required by law and payable in eotion therewith (othe
than any such transfer taxes or similar governmehiage payable upon exchange or transfer purdéa&ction 2.10,
Section 8.05 and Section 10.07).

(iii) All Global Securities and Definitive Securitiesussl upon any registration of transfer or excharfge o
Global Securities or Definitive Securities shallthe valid obligations of the Company, evidencing same debt, and
entitled to the same benefits under this Inden@asahe Global Securities or Definitive Securisasrendered upon such
registration of transfer or exchange.

(iv) None of the Company, the Trustee or the Regishalt be required (A) to issue, to register the sfanof
or to exchange any Securities during a period lmggnat the opening of business 15 days beforédalyeof mailing of a
notice of redemption under Section 10.04 and endtrie close of business on such day or (B) tstegthe transfer of or
to exchange any Securities so selected for redemptiwhole or in part, except the unredeemed @omif any Security
being redeemed in part.

(v) Prior to the due presentation for registrationrahsfer of any Security, the Company, the Guaraiftor
any, the Trustee, the Paying Agent or the Registiar deem and treat the Person in whose name gitgasuegistered as
the absolute owner of such Security for the purmdseceiving any payment on such Security andafoother purposes
whatsoever, whether or not such Security is overdnd none of the Company, the Guarantor, if dmgy,Trustee, the Payi
Agent or the Registrar shall be affected by ndticthe contrary.

(vi) The Trustee shall authenticate Global SecuritiesZefinitive Securities upon receipt of an Issuedé
and in accordance with the other provisions of ia@.03 to the extent applicable.

(vii) All certifications, certificates and Opinions of @tsel required to be submitted to the Registrasymmt
to this Section 2.07 to effect a registration ahsfer or exchange may be submitted by facsimile.

(viii) The Trustee shall have no obligation or duty to lmwndetermine or inquire as to compliance witly an
restrictions on transfer imposed under this Indentw under applicable law with respect to anygfanof any interest in
any Global Security and Definitive Security othlear to require delivery of such
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certificates and other documentation or evidencaragxpressly required by, and to do so if andnwheressly required by
the terms of, this Indenture, and to examine tineesto determine substantial compliance as to confeith the express
requirements hereof.

(ix) Neither the Trustee nor any Agent shall have asgaasibility for any actions taken or not takentlg
Depositary.

SECTION 2.08. Replacement Securities If a mutilated Security is surrendered to the iBtegr or if the Holder of a
Security claims that the Security has been lostirdged or wrongfully taken, the Company shall ésand the Trustee shall authenticate a
replacement Security if the requirements of Sed@@td5 of the New York Uniform Commercial Code aret, such that the Holder
(a) notifies the Company or the Trustee withinasomable time after such Holder has notice of sosd) destruction or wrongful taking and
the Registrar does not register a transfer prioeteiving such notification, (b) makes such rettethe Company or Trustee prior to the
Security being acquired by a protected purchasdefised in Section 8-303 of the Uniform Commer@alde (a “protected purchaser”) and
(c) satisfies any other reasonable requirementiseoT rustee. If required by the Trustee or the gamy, such Holder must furnish an
indemnity bond that is sufficient in the judgmehtlte Trustee and the Company to protect the Compha Trustee, any Agent or any
authenticating agent from any loss which any ofrtireay suffer if a Security is replaced. The Compamng the Trustee may charge for their
expenses in replacing a Security. If, after thévdey of such replacement Security, a protectedimaser of the original Security in lieu of
which such replacement Security was issued prefanpgyment or registration such original Secyttiye Trustee shall be entitled to recover
such replacement Security from the Person to whawmas delivered or any Person taking therefromepke protected purchaser, and sha
entitled to recover upon the security or indempityvided therefor to the extent of any loss, damagst or expense incurred by the Trustee
or the Company in connection therewith. Everyaepment Security is a contractual obligation ofGloenpany.

In case any such mutilated, destroyed, lost or giuly taken Security has become or is about tobexdue and payable, the
Company in its discretion may, instead of issuinggpa Security, pay such Security.

The provisions of this Section 2.08 are exclusive shall preclude (to the extent lawful) all othights and remedies with respect to
the replacement or payment of mutilated, destrolet,or wrongfully taken Securities.

SECTION 2.09. Outstanding Securities. The Securities outstanding at any time are allShcurities authenticated by
the Trustee except for those canceled by it, thledigered to it for cancellation, those reductiomghe interest in a Global Security effectec
the Trustee hereunder and those described in ¢iso® 2.09 as not outstanding; providdwwever, that in determining whether the Holders
of the requisite principal amount of outstanding8&ies are present at a meeting of Holders oliges for quorum purposes or have
consented to or voted in favor of any request, deinauthorization, direction, notice, consent, waixamendment or modification hereunder,
Securities held for the account of the Companyngrdf its Affiliates shall be disregarded and dedmet to be outstanding, except
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that in determining whether the Trustee shall lmgmted in making such a determination or relyipgruany such quorum, consent or vote,
only Securities which a Responsible Officer of Thastee actually knows to be so owned shall beseghrded. Furthermore, a Security
does not cease to be outstanding because the Cgrapan Affiliate of the Company holds such Segurit

The principal amount of a Discount at Issue Seguhiat shall be deemed to be outstanding shath&eamount of the principal
thereof that would be due and payable as of the @faduch determination upon acceleration of théukity thereof pursuant to Section 5.02.

If a Security is replaced pursuant to Section 2it0&ases to be outstanding unless the Trusteévescproof satisfactory to it that t
replaced Security is held by a protected purchaser.

If the principal amount of any Security is consitkpaid under Section 3.01, it ceases to be oulisiguand interest on it, if any,
ceases to accrue.

SECTION 2.10. Temporary Securities. Until Definitive Securities are ready for deliyethe Company may prepare i
the Trustee shall authenticate temporary Securiliesi\porary Securities shall be substantially enfibrm of Definitive Securities, but may
have variations that the Company considers apatepfor temporary Securities. Without unreasondblay, the Company shall prepare and
the Trustee shall authenticate Definitive Secugitieexchange for temporary Securities. Until schexged, temporary Securities shall in all
respects be entitled to the same benefits undeintienture as Definitive Securities.

SECTION 2.11. Cancellation. The Company or a Guarantor, if any, at any tinag ateliver Securities to the Trustee for
cancellation. The Registrar and the Paying Ageall $tbrward to the Trustee any Securities surreadeo them for registration of transfer,
exchange or payment. The Trustee shall cancekalliBies surrendered for registration of transf@change, payment, replacement or
cancellation. All canceled Securities held by thesiee shall be disposed of in accordance witlusinal disposal procedures of the Trustee.
The Company may not issue new Securities to re(@acarities that have been paid or that have bekveded to the Trustee for cancellati

SECTION 2.12. Defaulted Interest. If the Company defaults in a payment of intemasthe Securities, it shall pay the
defaulted interest in any lawful manner plus, t@® éixtent lawful, interest on the defaulted intereseach case at the rate provided in the
Securities and in the manner provided in Sectifd.3The Company may pay the defaulted interestddersons who are Holders on a
subsequent special record date. At least 15 ddgsebany special record date, the Company (or tist€e, in the name of and at the expense
of the Company) shall mail to Holders a notice #iates the special record date, the related paydaé® and the amount of such interest t
paid.

SECTION 2.13. Persons Deemed Owners The Company, the Guarantor, if any, the Trusteg,Agent and any
authenticating agent may treat the Person in whas® any Security is registered as the owner df Security for the purpose of receiving
payments of principal of or premium, if any, orargst, if any, on such Security and for all otheippses.
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None of the Company, the Guarantor, the TrusteeAgent or any authenticating agent shall be affgédty any notice to the contra

SECTION 2.14. CUSIP Numbers. The Company in issuing the Securities may useS{E) “ISIN,” “Common Code”
or similar numbers (if then generally in use), afdp, the Trustee shall use such numbers in estit redemption as a convenience to
Holders;_providedhat any such notice may state that no representeimade as to the correctness of such numhkées @is printed on the
Securities or as contained in any notice of a redem and that reliance may be placed only on theradentification numbers printed on the
Securities, and any such redemption shall not feetaid by any defect in or omission of such numbenge Company will promptly notify the
Trustee of any change in any such number.

ARTICLE THREE
COVENANTS

SECTION 3.01. Payment of Securities The Company shall pay the principal of and premiii any, and interest, if
any, on the Securities on the dates and in the ergomovided in the Securities and this IndentuPencipal, premium, if any, and interest, if
any, shall be considered paid on the date dueiP#ying Agent, other than the Company or a Sulgidif the Company, holds by
11:00 a.m., Eastern time, on that date money degabby or on behalf of the Company designated fior sufficient to pay all principal,
premium, if any, and interest, if any, then due.

Further, to the extent lawful, the Company shajl jperest on overdue principal, premium, if anydanterest (without regard to a
applicable grace period), if any, from time to timedemand at the rate then in effect on the Séesiri

SECTION 3.02. Maintenance of Office or Agency. So long as any of the Securities shall remaistaatling, the
Company will, in accordance with Section 2.04, rteiman office or agency (which may be an officéhaf Trustee or an affiliate of the
Trustee, or the Registrar) in the State of New Ywhere the Securities may be surrendered for exyghanregistration of transfer as provic
in this Indenture, where notices and demands tgpon the Company in respect to the Securities neasebved, and where the Securities may
be presented or surrendered for payment. The Caoynpay also from time to time designate one or nodher offices or agencies in the
continental United States where Securities mayrbsgmted or surrendered for any and all such pagoasd may from time to time rescind
such designations; providethowever, that no such designation or rescission shalhinraanner relieve the Company of its obligationemd
Section 2.04 to maintain an office or agency in Tty of New York where any Securities may be pnésé or surrendered for payment. The
Company will give to the Trustee prompt writteninetof the location of any such office or agencyg ahany change of location thereof. In
case the Company shall fail to maintain any sufikcebr agency or shall fail to give such noticetwd location or of any change in the
location thereof, such surrenders, presentatiodglamands may be made and notices may be sertieel désignated Corporate Trust Office
of the Trustee, and the Company hereby appoint$iirgtee its agent to receive at the aforesaid®fiil such surrenders, presentations,
notices and demands.
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SECTION 3.03. SEC Reports; Financial Statements The Parent and the Company shall file with thesTee, within
15 days after the Parent or the Company files dneeswith the SEC, copies of the annual reportsofitige information, documents and other
reports that the Parent or the Company may be nexdjt file with the SEC pursuant to Section 1%ection 15(d) of the Exchange Act or
pursuant to Section 314 of the Trust Indenture priyvided, however, that the Company and Parent shall be deemedvfheanished such
reports to the Trustee if they have filed such repwith the SEC using the EDGAR filing system auodh reports are publicly available.
Delivery of such reports, information and documeatthe Trustee is for informational purposes amyg the Trustee’s receipt of such shall
not constitute constructive notice of any inforroatcontained therein or determinable from informaitontained therein, including the
Company’s compliance with any of their covenant®beder (as to which the Trustee is entitled tp ealclusively on Officers’ Certificates).

SECTION 3.04. Compliance Certificate. The Company and any Guarantor shall deliver ¢oTihustee, within 120 days
after the end of each fiscal year of the Comparstatement signed by two Officers of the Compame (of whom shall be the President or
Treasurer of the Company) and two Officers of thesRt (one of whom shall be the Chief Executivadeff Chief Financial Officer or Chief
Accounting Officer of the Parent), which statemeeéd not constitute an Officers’ Certificate, coympd with TIA Section 314(a)(4) and
stating that in the course of performance by thaisg Officers of the Company and Officers of tlednt of their duties as such Officers, 1
would normally obtain knowledge of the keeping,abig, performing and fulfilling by the Companycathe Parent, respectively, of their
obligations under this Indenture, and further statas to each such Officer signing such statentigaitto his knowledge, no Default or Event
of Default has occurred (or, if a Default or EvehDefault shall have occurred, describing all sDeffaults or Events of Default of which
such Officer may have knowledge and what actiorGbmpany or the Parent, as the case may be, ang takproposes to take with respect
thereto). Such certificate need not comply witktea 14.05.

SECTION 3.05. Corporate Existence. Subject to Article Four, each of the Company #medParent will do or cause to
be done all things necessary to preserve and kefefll force and effect its corporate existencedemthe laws of its jurisdiction of
incorporation or formation.

SECTION 3.06. Waiver of Stay, Extension or Usury Laws Each of the Company and any Guarantor coventmtaé
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 extension law or anyyusuv or other law, which would prohibit or forgitke Company or any Guarantor from
paying all or any portion of the principal of orgpnium, if any, or interest, if any, on the Secestas contemplated herein, wherever enacted,
now or at any time hereafter in force, or which naffgct the covenants or the performance of thiehure; and (to the extent that they may
lawfully do so) each of the Company and any Guaramereby expressly waives all benefit or advantdgey such law, and covenants th
will not hinder, delay or impede the execution o§ @ower herein granted to the Trustee, but willestand permit the execution of every
such power as though no such law had been enacted.

21




SECTION 3.07. Limitation on Liens .

€) So long as any Securities are outstanding, thenPatit not, nor will it permit any Subsidiary tégsue, assume or
guarantee any Debt, if such Debt is secured byrégage upon any properties of the Parent or angi8iavy or upon any securities or Debt
of any Subsidiary (whether such properties, seesrir Debt is now owned or hereafter acquiredhpeut in any such case effectively
providing that the Securities shall be secured kgaad ratably with (or prior to) such Debt, extépat the foregoing restrictions shall not

apply to:

() mortgages on any property acquired, constructegeldped, operated, altered, repaired or improved by
the Parent or any Subsidiary (or mortgages onehaergies of a special purpose Subsidiary whiclddolo material assets
other than the property being acquired, constryatedeloped, operated, altered, repaired or imgfoatter the date of this
Indenture which are created within 360 days afiehsacquisition (or in the case of property corird, developed,
operated, altered, repaired or improved, aftectrapletion and commencement of commercial operaticguch property,
whichever is later) to secure or provide for thgrpant of the purchase price or cost thereof (inclgdo secure
indebtedness to finance all or part of such purelmaige or cost); providetthat in the case of such construction,
development, operation, alteration, repair or improent the mortgages shall not apply to any prgpeened by the Parent
or any Subsidiary before such construction, devakm, operation, alteration, repair or improvenaher than
(1) unimproved real property on which the propaxyconstructed, or the development, operatioradite, repair or
improvement, is located or (2) personal propertjctviis so improved;

(i) (1) with respect to any series of Securities, magg existing on the Issue Date for such Secyrities
(2) existing mortgages on property acquired (inclgdnortgages on any property acquired from a Pevddch is
consolidated with or merged with or into the Pa@md Subsidiary) or (3) mortgages outstandinfp@atitme any corporatio
partnership or other entity becomes a Subsidiaig oonsolidated with or merged with or into thed?d or a Subsidiary;
providedthat in the case of (3) such mortgages shall opplyato property owned by such corporation, paghigr or other
entity at the time it becomes a Subsidiary or thaicquired thereafter other than from the Pareanother Subsidiary;

(iii) mortgages in favor of the Parent or any Subsidiary;

(iv) mortgages in favor of domestic or foreign governtakbodies to secure advances or other payments
pursuant to any contract or statute or to secutelitedness incurred to finance the purchase pricesb of constructing,
developing, operating, altering, repairing or impng the property subject to such mortgages, inpolydnortgages to secure
Debt of the pollution control or industrial revenbend type;
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(v) mortgages consisting of pledges or deposits by#rent or any Subsidiary under workers’ compensatio
laws, unemployment insurance laws or similar legish, or good faith deposits in connection wittlshitenders, contracts
(other than for the payment of Debt) or leasesh@&kwvthe Parent or any Subsidiary is a party, @ogés to secure public or
statutory obligations or regulatory obligationsttoé Parent or any Subsidiary or deposits of cashnited States
government bonds to secure surety or appeal bonghith it is a party, or deposits as securitydontested taxes or import
or customs duties or for the payment of rent, ichezase incurred in the ordinary course of business

(vi) mortgages imposed by law, including materialmecésriers’, warehousemen'’s, repairman’s, builders’,
workmen'’s, landlords’ and mechanics’ liens, in eaake for sums not overdue for a period of more 8tadays or being
contested in good faith by appropriate proceedihgseserve or other appropriate provisions, ¥f,as shall be required by
GAAP shall have been made in respect thereof;

(vii) mortgages for taxes, assessments or other govetahebarges that are not yet delinquent or whieh ar
being contested in good faith by appropriate prdeegs provided appropriate reserves required patdoaGAAP have
been made in respect thereof;

(viii) mortgages in favor of issuers of surety or perforageand return of money bonds or letters of cradit
bankers’ acceptances issued pursuant to the regfuast for the account of the Parent or any Siugsidn the ordinary
course of its business;

(ix) mortgages consisting of encumbrances, easemergsawations of, or rights of others for, licenses,
rights of way, sewers, electric lines, telegrapti tatephone lines, roads, pipe lines, water maiascgher similar purposes,
or mortgages consisting of zoning or other restns as to the use of real properties or mortgaggdental to the conduct
of the business of the Parent or a Subsidiary tdreéamwnership of its properties which do not matlradversely affect the
value of said properties or materially impair these in the operation of the business of the PareatSubsidiary;

(x) mortgages arising by virtue of any statutory or owon law provisions relating to bankers’ liens, tigybf
set-off or similar rights and remedies as to depmsiounts or other funds maintained with a deposinstitution;

(xi) any mortgage over goods (or any documents rel#ti@geto) arising either in favor of a bank issuing
form of documentary credit in connection with theghase of such goods or by way of retention t&f by the supplier of
such goods where such goods are supplied on csetject to such retention of title, and in botekesawhere such goods are
acquired in the ordinary course of business; or
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(xii) any extension, renewal, refinancing or replacerf@nsuccessive extensions, renewals, refinancings o
replacements), in whole or in part, of any mortgegferred to in the foregoing clauses (i) throuigh, {nclusive;_provided
that such extension, renewal, refinancing or repfeent mortgage shall not extend beyond the proper@gsets that secut
the mortgage extended, renewed, refinanced oraeglplus improvements on such property or assetsh@nDebt secured
by such mortgage is not greater in principal amdhiam the Debt secured by the mortgage extendeeywed, refinanced or
replaced plus the amount of fees and expenses@ttiir connection therewith.

(b) In addition to the foregoing exceptions to the tatibns set forth in subsection (a), the ParentaarnydSubsidiary
may, without securing the Securities, issue, assumgeiarantee Debt secured by a mortgage that takether with Attributable Debt
described in the following sentence, does noténatjgregate exceed 15% of Consolidated Net Tangidets determined at the time of
incurrence. The Attributable Debt to be aggregébdegurposes of this exception is all AttributaBlebt in respect of Sale and Lease-Back
Transactions of the Parent and its Subsidiariegutiee exception in clause (e)(2) of Section 3XiStimg at such time.

SECTION 3.08. Limitation on Sale and LeaseBack Transactions. So long as any Securities are outstanding, #nert
will not, nor will it permit any Subsidiary to, esttinto any Sale and Lease-Back Transaction, dktaer any Sale and Lease-Back Transaction:

(a) entered into within 360 days of the later of thquasition, construction, development, operatioteration, repair,
improvement or placing into service of the propeitypject thereto by the Parent or such Subsidiary;

(b) involving a lease of less than five years;

(c) entered into in connection with an industrial revemond or pollution control financing;

(d) between or among Parent and/or one or more Sulisilia

(e) as to which the Parent or such Subsidiary wouldri#led to incur Debt secured by a mortgage ompteerty to

be leased in an amount equal to the Attributabliet Déth respect to such Sale and Lease-Back Trénsaegithout equally and ratably
securing the Securities (1) under clauses (i) thinoixii) of Section 3.07(a) or (2) under Sectio@73b); or

() as to which the Parent will apply an amount eqoighé net proceeds from the sale of the propertgased to
(1) the retirement (other than any mandatory netéet), within 360 days of the effective date of angh Sale and Lea®8ack Transaction, ¢
Securities or of Funded Debt of the Parent or assHlidry or (2) the acquisition, construction, dexghent, operation, alteration, repair or
improvement of other property, provided that suabpprty is owned by the Parent or a Subsidiary & clear of all mortgages.
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ARTICLE FOUR
CONSOLIDATION, MERGER AND SALE

SECTION 4.01. Limitation on Mergers and Consolidations.

(a) The Company shall not consolidate or amalgamate evitnerge with or into any other Person or selhwey,
transfer or lease its assets substantially as énme#rno any Person unless:

0] the Person formed by such consolidation or amalgiamar into which the Company is merged, if other
than the Company, or the Person which acquireohyayance or transfer, or which leases, the as$étie Company
substantially as an entirety shall be a Personnizgd and existing under the laws of the UnitedeStaf America, any State
thereof or the District of Columbia, and shall eegsly assume, by an indenture supplemental heretouted and delivered
to the Trustee, in form reasonably satisfactotheoTrustee, the due and punctual payment of tineipal of and interest, if

any, on all the Securities and the performancesefifecovenant of this Indenture on the part of@oenpany to be
performed,;

(i) immediately after giving effect to such transactina Default or Event of Default shall have occdrasc
be continuing; and

(iii) the Company has delivered to the Trustee an Officertificate and an Opinion of Counsel, eachirsgat
that such consolidation, amalgamation, merger, egance, transfer or lease and such supplementaitmg comply with
this Article Four and that all conditions precedeetein provided for relating to such transactiaméhbeen complied with.

(b) The Parent shall not consolidate or amalgamate avitherge with or into any other Person or selhivay, transfe
or lease its assets substantially as an entireapyderson unless:

(i) the Person formed by such consolidation or amaltjamar into which such Parent is merged, if ottiemn
the Parent, or the Person which acquires by comgeyar transfer, or which leases, the assets d?Pénent substantially as
an entirety shall be a Person organized and egistider the laws of the United States of Americy, $tate thereof or the
District of Columbia, and shall expressly assunyeat indenture supplemental hereto, executed alinteted to the Truste
in form reasonably satisfactory to the Trusteedie and punctual payment of all obligations irpees of the Guarantees
and the performance of every covenant of this Ihderon the part of the Parent to be performed;

(i) immediately after giving effect to such transactina Default or Event of Default shall have occdraac
be continuing; and
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(iii) the Parent has delivered to the Trustee an Offi@edificate and an Opinion of Counsel, each stati
that such consolidation, amalgamation, merger, egance, transfer or lease and such supplementaitmc comply with
this Article Four and that all conditions precedeatein provided for relating to such transactiaméhbeen complied with.

SECTION 4.02. Successors Substituted Upon any consolidation or amalgamation of the @any or the Parent with,
or merger of the Company or the Parent with or,iatyy other Person, or any conveyance, transfizase of the assets of the Company o
Guarantor substantially as an entirety in accordavith Section 4.01, the successor Person formesibly consolidation or amalgamation or
into which the Company or the Parent is merged witimto or to which such conveyance, transfereasé is made shall succeed to, and be
substituted for, and may exercise every right anaegy of, the Company or the Parent, as the casebeaynder this Indenture with the same
effect as if such successor Person had been nasited £&ompany or the Parent, as the case may teén hand thereafter, except in the case
of a lease to another Person, the predecessomP&rab be relieved of all obligations and covesanmtder this Indenture and the Securities.

ARTICLE FIVE
DEFAULTS AND REMEDIES

SECTION 5.01. Events of Default. For any series of Securities, “Event of Defauians any one of the following
events with respect to that series (whatever thsar for such Event of Default and whether it shaloluntary or involuntary or be effected
by operation of law or pursuant to any judgmentree or order of any court or any order, rule gutation of any administrative or
governmental body):

0] default in the payment of the principal of or prami if any, on any Security of that series at itstivity,
and continuance of such default;

(i) default in the payment of interest, if any, upoy &ecurity of that series when they become due and
payable, and continuance of such default for eopest 30 days;

(iii) default in the observance or performance, or breafchny covenant of the Company or Parent in any
Security of that series or this Indenture (othanth covenant a default in whose performance oswbeeach is elsewhere
in this Section 5.01 specifically dealt with), azmhtinuance of such default or breach for a peoiogl0 days after there has
been given, by registered or certified mail, to @@mpany and Parent by the Trustee or to the Coymrarent and the
Trustee by the Holders of at least 25% in aggregateipal amount of the applicable series of anding Securities a
written notice specifying such default or breacH agquiring it to be remedied and stating that suatice is a “Notice of
Default” hereunder;

(iv) the entry by a court having jurisdiction in the pises of (A) a decree or order for relief in regpddhe
Company or any Guarantor in an
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involuntary case or proceeding under any applicBalekruptcy Law or (B) a decree or order adjuddgheyCompany or an
Guarantor a bankrupt or insolvent, or approvingraperly filed a petition seeking reorganizatiomaagement, adjustment
or composition of or in respect of the Companymy &uarantor under any applicable Bankruptcy Lavgapointing a
custodian, receiver, receiver and manager, integgniver, administrator, monitor, liquidator, assg, trustee, sequestrator
or other similar official of the Company or any Gaator or of any substantial part of the propeftthe Company or any
Guarantor, or ordering the winding up or liquidatiof the affairs of the Company or any Guarantod the continuance of
any such decree or order for relief or any suckmtlecree or order unstayed and in effect for amgaf 60 consecutive
days;

(v) the commencement by the Company or any Guaran@wvofuntary case or proceeding under any
applicable Bankruptcy Law or of any other caserocpeding to be adjudicated a bankrupt or insojvamthe consent by
either of them to the entry of a decree or orderdbef in respect of the Company or any Guaraman involuntary case
proceeding under any applicable Bankruptcy Lawodhé commencement of any bankruptcy or insolverase or
proceeding against any of them, or the filing by ahthem of a petition or answer or consent segk@organization or
relief under any applicable Bankruptcy Law, or tii@sent by any of them to the filing of such petitor to the appointme
of or taking possession by a custodian, receieegiver and manager, interim receiver, administratonitor, liquidator,
assignee, trustee, sequestrator or similar offafithe Company or any Guarantor or of any subgsthpart of the property
the Company or any Guarantor, or the making byeeittithem of an assignment for the benefit of itoes, or the
admission by either of them in writing of its inktlyito pay its debts generally as they become du¢he taking of corpora
action by the Company or any Guarantor in furthegeasf any such action; or

(vi) the Guarantees applicable to that series, if aggse to be in full force and effect or become
unenforceable or invalid or are declared null aoid other than in accordance with the terms ohsBoarantees and as
permitted by the Indenture) or any Guarantor deorafisaffirms its obligations under such Guarast@gher than in
accordance with the terms of such Guarantees apdrastted by the Indenture).

The Trustee shall not be deemed to know of a Defadtvent of Default unless a Responsible Offattethe Corporate Trust Office
of the Trustee has actual knowledge of such Detauivent of Default or the Trustee receives wnitb@tice from the Company or any other
obligor of such Securities at the Corporate Tru$ic® of the Trustee of such Default or Event off@dt with specific reference to such
Default, the Securities and this Indenture.

When a Default is cured, or when an Event of Defsuleemed cured pursuant to Section 5.04, suéwBgeor Event of Default, as
the case may be, ceases.
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SECTION 5.02. Acceleration. If an Event of Default with respect to a seriéSecurities (other than an Event of Def
specified in Section 5.01(iv) or Section 5.01(Wgors and is continuing, the Trustee by noticdhhéeo@ompany and any Guarantor, or by the
Holders of at least 25% in aggregate principal amotfithe applicable series of then outstandinguB8ees by written notice to the Company,
any Guarantor and the Trustee, may declare theipahof (or, if any of the Securities of that sariare Discount at Issue Securities, such
portion of the principal amount of such Securiissmay be specified in the terms thereof), premitiemy, and accrued and unpaid intere:
any, on all then outstanding such Securities tduseand payable immediately. Upon any such dedar#tie amounts due and payable on the
applicable Securities shall be due and payable uiatedy. If an Event of Default specified in Sectis.01(iv) or Section 5.01(v) occurs, the
principal of, premium, if any, and interest, if amyn all Securities of that series then outstandimgllipso factobecome and be immediately
due and payable without any declaration, noticetloer act on the part of the Trustee or any Holder.

At any time after such an acceleration has occuaretibefore a judgment for payment of the moneyhdisebeen obtained by the
Trustee as provided hereinafter in this Articleerithe Holders of a majority in aggregate princgrabunt of the applicable series of
outstanding Securities, by written notice to therpany, any Guarantor and the Trustee, may rescidaanul such acceleration and its
consequences in relation to the applicable sdfies i

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

0] the principal of and premium, if any, on the apgliite series of Securities which have become due
otherwise than by such declaration of acceleraiuhinterest, if any, thereon at the rate or ratescribed therefor in such
Securities or in this Indenture,

(i) all overdue interest, if any, on the applicabléeseof Securities,

(iii) to the extent that payment of such interest is Udvifiterest upon overdue interest, if any, atrdte or
rates prescribed therefor in such Securities dnigindenture, and

(iv) all sums paid or advanced by the Trustee herewantethe reasonable compensation, expenses,
disbursements and advances of the Trustee, it¢saged counsel; and

(b) all Events of Default with respect to that ser@ber than the non-payment of the principal ofapplicable series
of Securities which have become due solely by siedfaration of acceleration, have been cured ovedbas provided in Section 5.04.

No such rescission shall affect any subsequenttefddefault or impair any right consequent thereon
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If the Maturity of Securities is accelerated purdua this Section 5.02, 100% of the principal amabhereof and premium, if any,
shall become due and payable plus accrued anddiimparest in respect thereof, if any, to the ddtpayment.

SECTION 5.03. Other Remedies. If an Event of Default with respect to a seriéSecurities occurs and is continuing,
the Trustee may pursue any available remedy tectdhe payment of principal of, premium, if anyjmderest, if any, on the applicable series
of Securities or to enforce the performance of gmyision of such Securities, the related Guarantéany, or this Indenture.

The Trustee may maintain a proceeding even iféisdwot possess any of the Securities in the ajidiceries or does not produce
any of them in the proceeding. A delay or omisdigrihe Trustee or any Holder in exercising anytrighremedy accruing upon an Event of
Default shall not impair the right or remedy or sttute a waiver of or acquiescence in the Evemeffult. All remedies are cumulative to
the extent permitted by law.

SECTION 5.04. Waiver of Existing Defaults. Subject to Section 5.07 and Section 8.02, thelétslof a majority in
aggregate principal amount of the applicable serie®ecurities then outstanding may waive an exgsbefault or Event of Default and its
consequences as it relates to that series of Siesuniy notice to the Trustee (including waiversaiied in connection with a tender offer for
such series of Securities or a solicitation of emts in respect of such series of Securities, deglthat in each case such offer or solicitation
is made to all Holders of such series of Securdiegqual terms), except (1) a continuing DefauEwent of Default in the payment of the
principal of or premium, if any, or interest, ifygron the applicable series of Securities or (2p@tinuing Default in respect of a provision t
under Section 8.02 cannot be amended without theert of each Holder of the series of Securitifectfd. Upon any such waiver, such
Default shall cease to exist with respect to thaiegble series of Securities, and any Event oabDkfarising therefrom shall be deemed to
have been cured for every purpose of this Indentiifterespect to that series of Securities; busmch waiver shall extend to any subsequent
or other Default or impair any right consequentd¢oa. For the avoidance of doubt, Holders of essgarate series of Securities will vote
separately with respect to all matters relateduth series.

SECTION 5.05. Control by Majority . The Holders of a majority in aggregate princigalount of the applicable series
of Securities then outstanding may direct the timethod and place of conducting any proceedingigrremedy available to the Trustee or
exercising any trust or power conferred on it hedsw with respect to such series of Securities. Tiastee, however, may refuse to follow
any direction that conflicts with applicable laWis Indenture or the applicable supplemental ingenthat the Trustee determines on the
advice of counsel may be unduly prejudicial toriigats of other Holders of such series of Secugjta that may involve the Trustee in
personal liability; provided however, that the Trustee may take any other action degirggaer by the Trustee that is not inconsisterth wit
such direction. Prior to taking any action hereunttes Trustee shall receive indemnification framels Holders satisfactory to it against all
losses and expenses caused by taking or not takitfgaction subject to the Trustee’s duty to att die required standard of care during a
default. For the avoidance of doubt, Holders @heseparate series of Securities will vote seplgrati¢h respect to all matters related to such
series.
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SECTION 5.06. Limitations on Suits. Subject to Section 5.07, a Holder may pursueredy with respect to this
Indenture (including the Guarantees, if any) orSeeurities only if:

0] such Holder gives to the Trustee written notica abntinuing Event of Default;

(i) the Holders of at least 25% in aggregate princpabunt of the applicable series of Securities then
outstanding make a written request to the Trustgritsue the remedy;

(iii) such Holder or Holders furnish to the Trustee indiyrsatisfactory to the Trustee against any loss,
liability or expense;

(iv) the Trustee does not comply with the request wilfirdays after receipt of the request and the $hing
of indemnity;
(v) during such 60-day period the Holders of a majdritgggregate principal amount of the applicabhéese

of Securities then outstanding do not give the fBmig direction inconsistent with the request.

A Holder may not use this Indenture to prejudicerilyhts of another Holder or to obtain a prefeesocpriority over another Holder
(it being understood that the Trustee does not hawafirmative duty to ascertain whether or nattsaction or forbearances are unduly
prejudicial to such Holders).

SECTION 5.07. Rights of Holders to Receive Payment Notwithstanding any other provision of this Intee, the
right of any Holder of a Security to receive payteiprincipal of and premium, if any, and interggany, on the Security, on or after any
respective due dates expressed in the Security,lwing suit against the Company or any Guarafmothe enforcement of any such payment
on or after such respective dates, is absolutaiandnditional and shall not be impaired or affeatgtthout the consent of such Holder.

SECTION 5.08. Collection Suit by Trustee. If an Event of Default specified in Section 5i)bf Section 5.01(ii) occul
and is continuing, the Trustee is authorized tovec judgment in its own name and as trustee @bgmess trust against the Company and the
Guarantor for (i) the amount of principal of an@mium, if any, and interest, if any, remaining udpan the applicable series of Securities
and (ii) interest on overdue principal, if any, piam, if any, and, to the extent lawful, interestaverdue interest, if any, and such further
amount as shall be sufficient to cover the reasleratid documented costs and expenses of colleatidnding the reasonable and
documented compensation, expenses, disbursemehgglaances of the Trustee, its agents and couwikef,which as it relates to such
Securities.

SECTION 5.09. Trustee May File Proofs of Claim. The Trustee is authorized to file such proofslaim and other
papers or documents and to take such actionsdimgjyparticipating as a member, voting or otherwigeany committee of creditors, as may
be necessary or advisable in order to have thmslaf the Trustee (including any claim for the ceadble compensation, expenses,
disbursements and advances of the Trustee, ittsaged
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counsel) and the Holders allowed in any judicialgeredings relative to the Company and any Guarantitreir respective creditors or
properties and shall be entitled and empoweredlteat, receive and distribute any money or othrepprty payable or deliverable on any
such claims and any Custodian in any such judarnateeding is hereby authorized by each Holderakexsuch payments to the Trustee, and
in the event that the Trustee shall consent tarthking of such payments directly to the Holdergay to the Trustee any amount due to it
the reasonable compensation, expenses, disbursear@htidvances of the Trustee, its agents and eloansl any other amounts due the
Trustee under Section 6.07. To the extent thap#lyenent of any such compensation, expenses, deshergs and advances of the Trustee, its
agents and counsel, and any other amounts duetilsée® under Section 6.07 out of the estate irsanl proceeding, shall be denied for any
reason, payment of the same shall be securedibg an, and shall be paid out of, any and all iistions, dividends, money, securities and
other properties which the Holders of the Secwitiay be entitled to receive in such proceedingéren liquidation or under any plan of
reorganization or arrangement or otherwise. Nothiaigein contained shall be deemed to authoriz&@thstee to authorize or consent to or
accept or adopt on behalf of any Holder any plareofganization, arrangement, adjustment or cortipasaffecting the Securities or the
rights of any Holder thereof, or to authorize theskee to vote in respect of the claim of any Holdeany such proceeding.

SECTION 5.10. Priorities . If the Trustee collects any money pursuant te #iticle Five, it shall pay out the money in
the following order:

First: to the Trustee for amounts due under Se&io7;

Second: to Holders for amounts due and unpaithempplicable series of Securities for principagnpium, if any, and interest, if
any, ratably and without preference or priorityaofy kind amongst Holders of the same series ofr@esy according to the amounts
due and payable on such Securities for principalnmum, if any, and interest, if any, respectivelyg

Third: to the Company and any Guarantor.

The Trustee, upon prior written notice to the Compand any Guarantor, may fix a record date andngsy date for any payment to
Holders pursuant to this Article Five. At leastddys before such record date, the Trustee shdlteneach Holder and the Company a no
that states the record date, the payment daterandrd to be paid.

SECTION 5.11. Undertaking for Costs. In any suit for the enforcement of any right emedy under this Indenture or
in any suit against the Trustee for any actionnakeomitted by it as a trustee, a court in it€igon may require the filing by any party
litigant in the suit of an undertaking to pay tlusts of the suit, and the court in its discreticayrassess reasonable costs, including reasc
attorneys’ fees, against any party litigant in $bé, having due regard to the merits and gooth fafithe claims or defenses made by the party
litigant. This Section 5.11 does not apply to a byithe Trustee, a suit by a Holder pursuant tiSe 5.07, or a suit by a Holder or Holders
of more than 10% in aggregate principal amounhefapplicable series of Securities then outstanding
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ARTICLE SIX
TRUSTEE

SECTION 6.01. Duties of Trustee.

(a) If an Event of Default has occurred and is contiguthe Trustee shall exercise such of the rightspowers
vested in it by this Indenture, and use the sargeegeof care and skill in such exercise, as a priugi@n would exercise or use under the
circumstances in the conduct of his own affairs.

(b) Except during the continuance of an Event of Defaul

0] the Trustee need perform only those duties thaspeeifically set forth in this Indenture and nbess,
and no implied covenants or obligations shall kzalriato this Indenture against the Trustee; and

(i) in the absence of bad faith on its part, the Trugtay conclusively rely, as to the truth of thaesteents
and the correctness of the opinions expresseditheygon certificates or opinions furnished to Thrastee and conforming
to the requirements of this Indenture. However,Tthestee shall examine such certificates and opsito determine wheth
or not, on their face, they appear to conform ®réquirements of this Indenture.

(c) The Trustee may not be relieved from liability fisrown negligent action, its own negligent failtioeact, or its
own willful misconduct, except that:

0] this paragraph does not limit the effect of SecBdil(b) above;

(i) the Trustee shall not be liable for any error afgment made in good faith by a Responsible Officer,
unless it is proved that the Trustee was negligeascertaining the pertinent facts; and

(iii) the Trustee shall not be liable with respect to actyon it takes or omits to take in good faith in
accordance with a direction received by it purstar8ection 5.05.

(d) Whether or not therein expressly so provided, epeoyision of this Indenture that in any way retate the
Trustee is subject to paragraphs (a), (b) andf(tt)i® Section 6.01.

(e) No provision of this Indenture shall require theiStee to expend or risk its own funds or incur katyility. The
Trustee may refuse to perform any duty or exeraigeright or power unless it receives indemnityséattory to it against any loss, liability
expense.

() The Trustee shall not be liable for interest on mmney received by it except as the Trustee mageaigrwriting
with the Company. Money held in trust by the Traesteed not be segregated from other funds excépetextent required by law. All mon
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received by the Trustee shall, until applied agineprovided, be held in trust for the paymenthaf principal of and premium, if any, and
interest, if any, on the Securities.

(9) In no event shall the Trustee be responsible bidifor special, indirect, punitive or consequdrbas or damage
of any kind whatsoever (including, but not limitex lost profit) irrespective of whether the Truesteas been advised of the likelihood of such
loss or damage and regardless of the form of action

SECTION 6.02. Rights of Trustee.

€) The Trustee may rely conclusively on any resolytamrtificate, statement, direction, consent, ardend, note or
other paper or document believed by it to be gemnaimd to have been signed or presented by themiP@pson. The Trustee need not
investigate any fact or matter stated in any swgepor document.

(b) Before the Trustee acts or refrains from actingjaly require an Officers’ Certificate or an OpinmmitCounsel or
both. The Trustee shall not be liable for any actidakes or omits to take in good faith in retiaron such Officers’ Certificate or Opinion of
Counsel. The Trustee may consult with counsel hadhtvice of such counsel or any Opinion of Cousisall be full and complete
authorization and protection in respect of anyarctaken, suffered or omitted by it hereunder indytaith and in reliance thereon.

(c) The Trustee may act through agents or attorneyslhaitinot be responsible for the misconduct ofligegce of
any agent or attorney appointed with due care.

(d) The Trustee shall not be liable for any actiomlites or omits to take in good faith which it beéisvo be
authorized or within its rights or powers confertgmbn it by this Indenture.

(e) Unless otherwise specifically provided in this Intiee, any demand, request, direction or noticenftioe
Company or any Guarantor shall be sufficient ihsig by an Officer of the Company or such Guaramtethe case may be.

® The Trustee is not required to give any bond oetyuwith respect to the performance of its dutiethe exercise
of its powers under this Indenture.

(9) In the event the Trustee receives inconsistenbpflicting requests and indemnity from two or mgreups of
Holders of a series of Securities, each represgigss than a majority in aggregate principal amofithe outstanding Securities of such
series, pursuant to the provisions of this Indenttire Trustee may determine what action, if ahgll be taken.

(h) The Trustee’s immunities and protections from ligband its right to indemnification in connectirith the
performance of its duties under this Indenturelghdend and be enforceable by the Trustee in ehith capacities hereunder and shall
extend to the Trustee’s officers, directors, ageaitsrneys and employees. Such immunities aneégtions and right to indemnity, together
with the Trustee’s right to compensation, shall
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survive the Trustee’s resignation or removal, tiselthrge of this Indenture and final payment of$eeurities.

0] The permissive right of the Trustee to take th@éastpermitted by this Indenture shall not be carest as an
obligation or duty to do so.

@) Except for information provided by the Trustee cenming the Trustee, the Trustee shall have no resipitity for
any information in any preliminary prospectus, fipeospectus, preliminary offering memorandum, offg¢ memorandum or other disclosure
material distributed with respect to the Securjtégsd the Trustee shall have no responsibilityctonpliance with any U.S. Federal or State
securities or employee benefit plan laws in corinaawith the Securities.

(k) The Trustee may request that the Company or anya@t@, as the case may be, deliver an Officerstifate
setting forth the names of individuals and/or sitté officers authorized at such time to take dpgtiactions pursuant to this Indenture, which
Officers’ Certificate may be signed by any Officergluding any person specified as so authorizedihend not superseded.

SECTION 6.03. Individual Rights of Trustee . The Trustee in its individual or any other capamay become the own
or pledgee of Securities and may otherwise dedl thiz Company, any Guarantor or any of their Adféis with the same rights it would have
if it were not the Trustee. Any Agent may do theeawith like rights. However, the Trustee is subjecSection 6.10 and Section 6.11.

SECTION 6.04. Truste€'s Disclaimer. The Trustee makes no representation as to tidityalr adequacy of this
Indenture, the Securities or the Guarantees, if @ushall not be accountable for the Company’safdghe proceeds from the Securities or any
money paid to the Company or upon the Companyé&cton under any provision hereof, it shall notrésponsible for the use or application
of any money received by any Paying Agent othen tha Trustee and it shall not be responsible figrsiatement or recital herein or any
statement in the Securities other than its ceatiiof authentication.

SECTION 6.05. Notice of Defaults. If a Default or Event of Default occurs and isittouing and it is known to a
Responsible Officer of the Trustee (as provide8eation 5.01), the Trustee shall mail to Holderarof applicable series of Securities a nc
of the Default or Event of Default within 90 dayftea it occurs. Except in the case of a DefaulEwent of Default in payment of principal of
or premium, if any, or interest, if any, on any @y, the Trustee may withhold the notice if amdeng as a committee of its Responsible
Officers in good faith determines that withholdig notice is in the interests of Holders of sueties of Securities.

SECTION 6.06. Reports by Trustee to Holders. By May 15" of each year following the date oligsce of any
Securities, the Trustee shall mail to Holders aflmeéport dated as of May 15 of such year that dmspvith TIA Section 313(a); provided
however, that if no event described in TIA Section 313{a$ occurred within the 12 months preceding thertag date, no report need be
transmitted. The Trustee also shall comply with TIA
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Section 313(b). The Trustee shall also transminiyf all reports as required by TIA Sections 313(e)l 313(d).

A copy of each report at the time of its mailingHolders shall be filed with the SEC and each s@esrexchange, if any, on which
the Securities are listed. The Company shall natié/ Trustee if and when the Securities are listedny securities exchange.

SECTION 6.07. Compensation and Indemnity. The Company and any Guarantor jointly and selyeagjree to pay to
the Trustee from time to time such compensatiomgased to by the Company, any Guarantor and th&t8eufor its acceptance of this
Indenture and its services hereunder. The Trusteergpensation shall not be limited by any law ompensation of a trustee of an express
trust. The Company and any Guarantor jointly aneissly agree to reimburse the Trustee upon redfoestl reasonable and documented
disbursements, advances and expenses incurreddiych expenses shall include the documented caapen, disbursements and expenses
of the Trustee’s agents, counsel or other experts.

The Company and any Guarantor jointly and sevegahge to indemnify, defend and protect the Trustesny predecessor Trustee
and their agents, employees, officers and diredtorand to hold them harmless against any anidsdl, liability, damage, claim, costs or
expense (including reasonable and documented fekexgpenses of counsel and taxes, other than baeesl upon, measured by or
determined by the income of the Trustee) sufferddaurred by it arising out of or in connectiontlvthe acceptance or administration of this
Indenture or the trust thereunder or the perforraarigts duties thereunder, including the reasanabld documented costs and expenses of
enforcing this Indenture against the Company andeéénding itself against any third party claim éthrer asserted by any Holder or any c
Person), except as set forth in the next paragrEpd.Trustee shall notify the Company and any Gutargoromptly of any claim for which it
may seek indemnity; however, failure to give suotiae shall not relieve the Company or any Guarnaotaheir obligations. The Company
shall defend the claim and the Trustee shall cadpen the defense. The Trustee may have separatsel, and the Company and any
Guarantor shall pay the reasonable fees and expensech counsel. The Company need not pay fosattiement made without its consent,
which consent shall not be unreasonably withheld.

Notwithstanding anything herein to the contrary,n@ither the Company nor any Guarantor shall bigated to reimburse any fee
expense or indemnify against any loss, liabiligrgéige, claim or expense incurred by the Trusteeitjir gross negligence or willful
misconduct and (b) the indemnity provisions of tBéxtion 6.07 shall not apply in the event of @ntlar action by the Company or the
Guarantor asserted directly against the Trustee.

To secure the payment obligations of the Companyagny Guarantor in this Section 6.07, the Trusked! fiave a lien prior to the
Securities on all money or property held or cobeldby the Trustee, except that held in trust togracipal of and premium, if any, and
interest, if any, on the Securities. Such lienIshalvive the satisfaction and discharge of thidelmure.
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SECTION 6.08. Replacement of Trustee A resignation or removal of the Trustee and apjmoént of a successor
Trustee shall become effective only upon the sismrebrustee’s acceptance of appointment as provrdgds Section 6.08.

The Trustee may resign and be discharged fronrtisé hereby created by so notifying the CompanyamdGuarantor. The Holde
of a majority in aggregate principal amount of then outstanding Securities may remove the Trusgem notifying the Trustee and the
Company. The Company may remove the Trustee if:

0] the Trustee fails to comply with Section 6.10;

(i) the Trustee is adjudged a bankrupt or an insoleeah order for relief is entered with respecthe t
Trustee under any Bankruptcy Law;

(iii) a Custodian or public officer takes charge of thasfee or its property; or
(iv) the Trustee otherwise becomes incapable of acting.

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reasdm, Company or any Guarantor shall
promptly appoint a successor Trustee. Within oree wéter the successor Trustee takes office, tHddt® of a majority in principal amount
the Securities then outstanding may appoint a ssccd rustee to replace the successor Trusteerapddiy the Company.

If a successor Trustee does not take office wiBlimlays after the retiring Trustee resigns ornsaeed, the retiring Trustee, the
Company or the Holders of at least 10% in aggrepateipal amount of the Securities then outstagdivay petition any court of competent
jurisdiction at the expense of the Company forappointment of a successor Trus!

If the Trustee fails to comply with Section 6.18yalolder may petition any court of competent jdiision for the removal of the
Trustee and the appointment of a successor Trustee.

A successor Trustee shall deliver a written aceegtaf its appointment to the retiring Trustee tmthe Company and any
Guarantor. Thereupon, the resignation or removéh@fetiring Trustee shall become effective, dredsuccessor Trustee shall have all the
rights, powers and duties of the Trustee underitidenture. The successor Trustee shall mail zeafi its succession to Holders. The reti
Trustee shall promptly transfer all property heydttas Trustee to the successor Trustee, sulgebgtlien provided for in Section 6.07.
Notwithstanding replacement of the Trustee purstmtitis Section 6.08, the obligations of the Compand any Guarantor unc
Section 6.07 shall continue for the benefit of biring Trustee.

SECTION 6.09. Successor Trustee by Merger, etc.Subject to Section 6.10, if the Trustee constdislamerges or
converts into, or transfers all or substantiallyodlits corporate trust business to, another caion, the successor corporation without any
further act shall be the successor Trustee.
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In case any Securities shall have been autherdicaig not delivered, by the Trustee then in offex@y successor by merger,
conversion or consolidation to such authenticalingstee may adopt such authentication and delhe6ecurities so authenticated; and in
case at that time any of the Securities shall agelbeen authenticated, any successor to the €mmstg authenticate such Securities either in
the name of any predecessor hereunder or in the p&the successor to the Trustee; and in all sasbs such certificates shall have the full
force which it is anywhere in the Securities othis Indenture providethat the certificate of the Trustee shall have.

SECTION 6.10. Eligibility; Disqualification . There shall at all times be a Trustee hereundéchnwshall be a
corporation organized and doing business undeathe of the United States of America, any Stateebieor the District of Columbia and
authorized under such laws to exercise corporagt power, shall be subject to supervision or eration by Federal or State (or the District
of Columbia) authority and shall have, or be a ®iias/ of a bank or bank holding company havingpebined capital and surplus of at le
$100 million as set forth in its most recent puttid annual report of condition.

This Indenture shall always have a Trustee thafas the requirements of TIA Sections 310(a)81)Q(a)(2) and 310(a)(5). The
Trustee is subject to and shall comply with thevjgions of TIA Section 310(b) during the periodtiofie required by this Indenture. Nothing
in this Indenture shall prevent the Trustee fraindi with the SEC the application referred to ie fhenultimate paragraph of TIA Section 310

(b).

SECTION 6.11. Preferential Collection of Claims Against Company. The Trustee is subject to and shall comply with
the provisions of TIA Section 311(a), excluding amgditor relationship listed in TIA Section 311(B) Trustee who has resigned or been
removed shall be subject to TIA Section 311(ahtédxtent indicated therein.

ARTICLE SEVEN
DISCHARGE OF INDENTURE, DEFEASANCE AND COVENANT DEF EASANCE

SECTION 7.01. Satisfaction and Discharge of Indenture This Indenture shall cease to be of further eéffdth respec
to the applicable series of Securities (exceptragighed in the last paragraph of this Section 7.amyl the Trustee, on demand of the
Company, shall execute proper instruments acknajigdhe satisfaction and discharge of this Indentuth respect to such series of
Securities, when:

(a) either:

0] all outstanding Securities of the applicable settiesetofore authenticated and issued (other than
destroyed, lost or wrongfully taken Securitiested aipplicable series that have been replaced dy pave been delivered to
the Trustee for cancellation; or

(i) all outstanding Securities of the applicable semi@stheretofore delivered to the Trustee for cHatien:

(1) have become due and payable,
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(2) will become due and payable at their Stated Matwvithin one year, or
€)) will be called for redemption in accordance witkititerms within one year,

and the Company, in the case of clause (1) orif@Yye or this clause (3), has deposited or causbd tteposited
with the Trustee as funds (immediately availabltheoHolders of the applicable series of Securitigbe case of
clause (1)) in trust for such purpose an amoutsh or, in the case of clause (2) or this claBseJ.S.
Government Obligations or a combination thereofolthtogether with earnings thereon, will be suéfiti without
consideration of any reinvestment of interesthim ¢ase of clause (2) or this clause (3), in thriop of a
nationally recognized firm of independent publicaentants expressed in a written certificationebédelivered t
the Trustee, to pay and discharge the entire iediglgiss on such Securities for principal, premidiemy, and
interest to the date of such deposit (in the cASeourities which have become due and payabl®) the Stated
Maturity or Redemption Date, as the case may miged that, with respect to any redemption pursuant to
Section 10.08 that requires the payment of a preniased on the yield of a variable reference sgcuhie
redemption price deposited shall be sufficientforposes of this provision to the extent that g tedemption
price so deposited with the Trustee is calculatidgian amount equal to an estimate of such premamputed
using the yield of the variable reference secwagyof the third business day preceding the daseici deposit with
the Trustee and (z) the Company agrees to providdsfsufficient to cover any shortfall in amountg dipon such
redemption;

(b) the Company has paid all other sums payable bgréunder; and

(c) the Company has delivered to the Trustee an Officertificate stating that all conditions precedensatisfactio
and discharge of this Indenture have been complittd together with an Opinion of Counsel to thenszeffect.

However, the obligations of the Company in Secfidi, Section 2.07, Section 2.08, Section 3.02thisdSection 7.01, the
obligations of the Company and any Guarantor irti®&e®.07, Section 6.08, and Section 7.07 and bligations of the Trustee and the
Paying Agent in Section 7.06 shall survive thestatition and discharge of this Indenture until$teeurities of the applicable series are no
longer outstanding. Thereafter, only the obligagiohthe Company and any Guarantor in Section &m@irthe obligations of the Trustee and
the Paying Agent in Section 7.06 shall survive wékbpect to such series of Securities. Upon afaeatisn and discharge of the Indenture with
respect to an applicable series of SecuritiesGih@rantees applicable to such series, if any,bgilleemed released automatically.
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SECTION 7.02. Legal Defeasance The Company and any Guarantor may, subject asde herein, terminate by leg
defeasance all of their obligations with respeany series of Securities if:

€) the Company has irrevocably deposited or causbé taevocably deposited with the Trustee as fiwsds in trus
for the purpose of making the following paymentdidated solely to the benefit of the Holders oftsaeries of Securities (A) cash in an
amount, or (B) U.S. Government Obligations, or é&@ombination thereof, sufficient, without consatén of any reinvestment of interest, in
the opinion of a nationally recognized firm of ipgé@dent public accountants, appraiser or investivemiting firm expressed in a written
certification thereof delivered to the Trusteep&y, without consideration of the reinvestmentrof auch amounts and after payment of all
taxes or other charges or assessments in resgeebflpayable by the Trustee, the principal of pregmium, if any, and interest, if any, on all
Securities of that series on each date that sunhipal, premium, if any, or interest, if any, isadland payable and to pay all other sums
payable by it hereunder; provided thatith respect to any redemption pursuant to Secti®08 that requires the payment of a premiumd
on the yield of a variable reference security,rdaemption price deposited shall be sufficientdorposes of this provision to the extent that
(i) the redemption price so deposited with the Teass calculated using an amount equal to an atgif such premium computed using the
yield of the variable reference security as ofttfied business day preceding the date of such depiil the Trustee and (ii) the Compa
agrees to provide funds sufficient to cover anyrgalbin amounts due upon such redemption; prodifietherthat the Trustee shall have b
irrevocably instructed to apply such money or thecpeds of such U.S. Government Obligations tgp#nent of said principal, premium, if
any, and interest, if any, with respect to the &#es of that series as the same shall become due;

(b) the Company has delivered to the Trustee an Officertificate stating that all conditions preced®ensuch legal
defeasance have been complied with, and an Opafi@ounsel to the same effect;

(c) no Default or Event of Default shall have occuraed be continuing on the date of such deposinsnofar as
Section 5.01(iv) and Section 5.01(v) are conceraedny time during the period ending on the 9astafter the date of such deposit (it being
understood that this condition shall not be deeraidfied until the expiration of such period) widspect to such series of Securities;

(d) the Company shall have delivered to the Truste®@inion of Counsel from nationally recognized caelns
acceptable to the Trustee to the effect that, baseruling of the Internal Revenue Service onange in U.S. Federal income tax law
occurring after the date of this Indenture, thedéod of such series of Securities will not recognicome, gain or loss for U.S. Federal
income tax purposes as a result of the Compangecese of its option under this Section 7.02 ankllvéi subject to U.S. Federal income tax
on the same amounts, in the same manner and sarte times as would have been the case if suabndpid not been exercised,;
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(e) such deposit and legal defeasance will not resudtlireach or violation of, or constitute a defaultler, any other
agreement or instrument to which the Company or@mgrantor is a party or by which it is bound; and

) such deposit and legal defeasance shall not chasErtistee to have a conflicting interest as ddfinellA
Section 310(b).

In such event, payment of the series of Securnitiag not be accelerated because of an Event of Defaticle Nine and the other
provisions of this Indenture shall cease to baughgr effect with respect to that series of Se¢imsi(except as provided in the next succeeding
paragraph), and the Trustee, on demand of the Qoynphall execute proper instruments acknowledgirgh legal defeasance. Upon a
termination by legal defeasance of all of the Comypgobligations with respect to an applicable saesfeSecurities, the Guarantees applic:
to such series, if any, will be deemed releasednaatically.

However, the obligations of the Company in Secfidi, Section 2.07, Section 2.08, Section 3.02thisdSection 7.02, the
obligations of the Company and any Guarantor irti®&e®.07, Section 6.08 and Section 7.07 and thigatinns of the Trustee and the Pay
Agent in Section 7.06 shall survive such legal de#ace until the Securities of the applicable senie no longer outstanding. Thereafter,
the obligations of the Company and any Guarant&ection 6.07 and the obligations of the Trustektha Paying Agent in Section 7.06 s
survive with respect to such series of Securities.

The Company may exercise its option under thisi®@2at02 notwithstanding its prior exercise of@tsvenant Defeasance option
under Section 7.03.

SECTION 7.03. Covenant Defeasance The Company and the Guarantor, if any, may, stilgje provided herein and
with respect to any series of Securities, be rel@&®m their respective obligations to comply wihd shall have no liability in respect of
any term, condition or limitation with respect tach series of Securities, set forth in Section 33¥ttion 3.08, Section 4.01 and Article Nine
or any other restrictive covenant included in @ens of any such series of Securities, and sucksion to comply with any of Section 3.07,
Section 3.08, Section 4.01 and Article Nine shatlgonstitute an Event of Default under Sectiorl§Covenant Defeasance”), with the
remainder of this Indenture and such series of ®@@=uunaffected thereby if:

€) the Company has irrevocably deposited or causbé taevocably deposited with the Trustee as fiwsds in trus
for the purpose of making the following paymentdidated solely to the benefit of the Holders offsaeries of Securities (A) cash in an
amount, or (B) U.S. Government Obligations, or §&@ombination thereof, sufficient, without consatén of any reinvestment of interest, in
the opinion of a nationally recognized firm of ipgé@dent public accountants, appraiser or investivemiting firm expressed in a written
certification thereof delivered to the Trusteep&y, without consideration of the reinvestmentrof auch amounts and after payment of all
taxes or other charges or assessments in respeebftpayable by the Trustee, the principal of pragnium, if any, and interest, if any, on all
Securities of that series on each date that sunhipal, premium, if any, or interest, if any, isadland payable and to pay all other sums
payable by it hereunder; provided thatith respect to

40




any redemption pursuant to Section 10.08 that reguhe payment of a premium based on the yietdwairiable reference security, the
redemption price deposited shall be sufficientforposes of this provision to the extent thath@ tedemption price so deposited with the
Trustee is calculated using an amount equal tesimate of such premium computed using the yielthefvariable reference security as of
the third business day preceding the date of sapbgit with the Trustee and (ii) the Company agtegsovide funds sufficient to cover any
shortfall in amounts due upon such redemption; igiemy furtherthat the Trustee shall have been irrevocably iostdito apply such money
and/or the proceeds of such U.S. Government Oigaito the payment of said principal, premiungnif/, and interest, if any, with respec
the Securities as the same shall become due;

(b) the Company has delivered to the Trustee an Officgertificate stating that all conditions precettenthe
Covenant Defeasance contemplated by this provisame been complied with, and an Opinion of Couttséie same effect;

(c) no Default or Event of Default shall have occuraed be continuing on the date of such deposihsnofar as
Section 5.01(iv) and Section 5.01(v) are conceraedny time during the period ending on the 9astafter the date of such deposit (it being
understood that this condition shall not be deeraidfied until the expiration of such period) widspect to such series of Securities;

(d) the Company shall have delivered to the Truste®inion of Counsel from nationally recognized calns
acceptable to the Trustee to the effect that theéts of such series of Securities will not recagrincome, gain or loss for U.S. Federal
income tax purposes as a result of the Compangecese of its option under this Section 7.03 ankllvei subject to U.S. Federal income tax
on the same amounts, in the same manner and sathe times as would have been the case if suabndmid not been exercised;

(e) such Covenant Defeasance will not result in a bresiviolation of, or constitute a default undeary ather
agreement or instrument to which the Company or@ugrantor is a party or by which it is bound; and

) such Covenant Defeasance shall not cause the &nasteave a conflicting interest as defined in Héction 310

(b).

SECTION 7.04. U.S. Government Obligations. In order to have money available on a paymerd datler Section 7.0
Section 7.02 and Section 7.03 to pay principalrgfremium, if any, or interest, if any, on the apable series of Securities, the U.S.
Government Obligations shall be payable as to alor interest, if any, on or before such paynuaate in such amounts as will provide the
necessary money. U.S. Government Obligations sbalbe callable at the issuer’s option.

SECTION 7.05. Application of Trust Money . The Trustee or a trustee satisfactory to thetéauand the Company st
hold in trust money or U.S. Government Obligatideposited with it pursuant to Section 7.01, Secti@? and Section 7.03. It shall apply
the deposited money and the money from U.S. Govenh@bligations through the Paying Agent and iroagance with this Indenture to the
payment of principal of, and premium,
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if any, and interest, if any, on Securities of #pplicable series with respect to which the deppag made. The Company shall pay and
indemnify the Trustee against any tax, fee or otiharge imposed on or assessed against the U.8r@oent Obligations deposited pursuant
to Section 7.01, Section 7.02 or Section 7.03 emttincipal and interest received in respect thfestiter than any such tax, fee or other ch
which by law is for the account of the Holders afstanding Securities.

SECTION 7.06. Repayment to Company. The Trustee and the Paying Agent shall promply to the Company upon
written request any excess money or securitiesihettiem at any time. Subject to the requiremehtmny applicable abandoned property
laws, the Trustee and the Paying Agent shall auicaily pay to the Company any money held by thentlie payment of principal of,
premium, if any, or interest, if any, that remaimelaimed for two years after the date upon whiagthgpayment shall have become due;
provided, however, that the Trustee shall have either caused nofisech payment to be mailed to each Holder edtithereto no less than
30 days prior to such repayment or within suchqueshall have published such notice in a finanogalspaper of widespread circulation
published in The City of New York. After paymentttee Company, Holders entitled to the money musit ko the Company for payment as
unsecured general creditors unless an applicabledaimed property law designates another Persorglblability of the Trustee and the
Paying Agent with respect to such money shall cease

SECTION 7.07. Reinstatement. If the Trustee or the Paying Agent is unablegplyaany money or U.S. Government
Obligations in accordance with Section 7.01, Sectid2 or Section 7.03 by reason of any legal prdirey or by reason of any order or
judgment of any court or governmental authorityo@nng, restraining or otherwise prohibiting sugpkcation, the obligations of tt
Company and any Guarantor under this Indentureratates to the applicable series of Securitiestha Securities shall be revived and
reinstated as though no deposit had occurred potrsni&ection 7.01, Section 7.02 or Section 7.83ha case may be, until such time as the
Trustee or the Paying Agent is permitted to apfilguech money or U.S. Government Obligations inceidance with Section 7.01,
Section 7.02 or Section 7.03; providdabwever, that if the Company or any Guarantor has madepagynent of principal of or interest, if
any, on any Securities of the applicable seriesib&e of the reinstatement of its obligations, tben@any or such Guarantor, as the case may
be, shall be subrogated to the rights of the Heldéisuch Securities to receive such payment fiemioney or U.S. Government Obligatic
held by the Trustee or the Paying Agent.

ARTICLE EIGHT
SUPPLEMENTAL INDENTURES

SECTION 8.01. Without Consent of Holders. The Company, each Guarantor, if any, and thet&eusmiay amend or
supplement this Indenture or any of the Secur@resaive any provision hereof or thereof withowt ttonsent of any Holder:

(@ to convey, transfer, assign, mortgage or pleddbddrustee as security for the Securities any gntgpr
assets;
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(i) to evidence the succession of another Person tGahgany or any Guarantor, or successive succes
and the assumption by the successor Person obtlemants, agreements and obligations of the Compaagy Guarantor
pursuant to Section 4.01 or Section 4.02;

(iii) to add to the covenants of the Company or any Gtmarauch further covenants, restrictions, condgio
or provisions as the Company or any Guarantor hedtustee shall consider to be for the proteatiothe Holders of any
or all series of Securities, to surrender any ragitpower herein conferred upon the Company or@mngrantor, and to make
the occurrence, or the occurrence and continuarfieedefault in any such additional covenantsyiagins, conditions or
provisions an Event of Default permitting the esanent of all or any of the several remedies pexvidh this Indenture,
providedthat in respect of any such additional covenastriaion, condition or provision such amendmensapplement
may provide for a particular period of grace aftefault (which period may be shorter or longer ttiaat allowed in the case
of other defaults) or may provide for an immediatéorcement upon such an Event of Default or nmait the remedies
available to the Trustee upon such an Event of efs may limit the right of the Holders of a mafg in aggregate
principal amount of each series of affected Seiesrib waive such an Event of Default;

(iv) to add to, change or eliminate any of the provisiohthis Indenture in respect of one or more sasfe
Securities providethat any such addition, change or eliminationtfglsneither (A) apply to any Security of any serie
created prior to the execution of such suppleméntinture and entitled to the benefit of such @mion nor (B) modify the
rights of the Holder of any such Security with resipto such provision or (i) shall become effeetonly when there is no
such Security outstanding;

(v) to add any additional Events of Default for the df@érof the Holders of all or any series of Sedast(and
if such additional Events of Default are to betfur benefit of less than all series of Securit#ating that such additional
Events of Default are expressly being includedlgdte the benefit of such series);

(vi) to establish the form or terms of Securities of a@sies as permitted by Article Two;

(vii) to cure any ambiguity or omission or to correcspplement any provision contained herein or in any
supplemental indenture which may be defective coimsistent with any other provision contained heagiin any
supplemental indenture, providdtht no such action shall materially adverselyciftee interests of the Holders of the
Securities;

(viii) to provide for uncertificated Securities in additito or in place of certificated Securities, if apyovided
that such uncertificated Securities are
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issued in registered form for purposes of Sect@8(f) of the Code, or in a manner such that unféested notes are
described in Section 163(f)(2)(B) of the Code;

(ix) to add to or change any of the provisions of thidehture to such extent as shall be necessaryatpm
facilitate the issuance of Securities of any sed&sominated in one or more Foreign Currenciesgogy units or composi
currencies;

x) to provide for the issuance of Additional Secusiténd related Guarantees, if any, in accordandethii
Indenture;

(xi) to evidence and provide for the acceptance of agpmaint hereunder by a successor Trustee with respec

to the Securities of one or more series and tat@ed change any of the provisions of this Indesitas shall be necessary to
provide for or facilitate the administration of tlrasts hereunder by more than one Trustee pursoidiné requirements of
Section 6.08 or provide additional roles to anysiee such as any Agent, authenticating agent, csioveagent or any oth
agent role specific to a particular series of Sidest

(xii) to effect or maintain, or otherwise comply with tieguirements of the SEC in connection with, the
qualification of this Indenture under the TIA;

(xiii) to give effect to any provision of this Indentuoe;
(xiv) to make any other change that does not adversielgt afie rights of any Holder.

Upon the request of the Company and each Guarahémy, authorizing the execution of any suppletakimdenture entered into to
effect any such amendment, supplement or waiverugion receipt by the Trustee of the documentsritestin Section 8.06, the Trustee
shall join with the Company and each Guarantaanif, in the execution of such supplemental indentéfter an amendment, supplement or
waiver under this Section 8.01 becomes effective Gompany shall mail to the Holders of each Secaffected thereby a notice briefly
describing the amendment, supplement or waiver. failyre of the Company to mail such notice, or defect therein, shall not, however, in
any way impair or affect the validity of any sughendment, supplement or waiver.

SECTION 8.02. With Consent of Holders. Except as provided below in this Section 8.02,@lmmpany, each
Guarantor, if any, and the Trustee may amend gslsapent this Indenture with the consent (includingsents obtained in connection with a
tender offer for the Securities or a series of Ses or a solicitation of consents in respecthaf Securities or a series of Securities, provided
that such offer or solicitation is made to all Hedlsl of the applicable series of Securities thestantling on equal terms) of the Holders of at
least a majority in aggregate principal amountaafteseries of Securities affected by such supplahementure then outstanding affected
thereby, voting separately as a class.
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The Holders of a majority in aggregate principabamt of the Securities of a series then outstandiag waive compliance in a
particular instance by the Company or any Guarantitr any provision of this Indenture or the apabte Securities (including waivers
obtained in connection with a tender offer for s@eturities or a solicitation of consents in respésuch Securities, providédat in each
case such offer or solicitation is made to all Hosdof the Securities or the series of Securiiesgpplicable, then outstanding on equal ter

Upon the request of the Company and each Guarahémy, authorizing the execution of any suppletakimdenture entered into to
effect any such amendment, supplement or waiverugion the filing with the Trustee of evidencelod tonsent of the Holders as aforesaid,
and upon receipt by the Trustee of the documersdsriteed in Section 8.06, the Trustee shall joirhvilite Company and each Guarantor, if
any, in the execution of such supplemental indentéfter an amendment, supplement or waiver urdsrSection 8.02 becomes effective,
the Company shall mail to the Holders of each Scaffected thereby a notice briefly describing gimendment, supplement or waiver.
failure of the Company to mail such notice, or defect therein, shall not, however, in any way impaaffect the validity of any such
amendment, supplement or waiver.

It shall not be necessary for the consent of thieléte under this Section 8.02 to approve the pdaidorm of any proposed
amendment, supplement or waiver, but it shall fcgent if such consent approves the substancestie

Without the consent of each Holder of Securitideaéd, an amendment, supplement or waiver unéestrtion 8.02 may not:
0] change the final maturity of the principal of arfysach Securities;
(i) reduce the principal amount of any of the Secwrifiecluding reducing the amount of the principho
Discount at Issue Security that would be due arydlple upon a declaration of acceleration of theuvigt thereof pursuant

to Section 5.02);

(iii) reduce the rate or extend the time of paymenttef@st, including default interest or any changthan
Floating or Adjustable Rate Provision pursuant toclv such rate is determined that would reduce satehfor any period,
any, on any of such Securities;

(iv) reduce any amount payable on redemption of anfyeoBecurities or change the time at which such
Securities may be redeemed;

(v) change the currency in which the principal of @mpium, if any, or interest, if any, on any of the
Securities is payable;

(vi) impair the right to institute suit for the enforcemnt of any payment of principal of or premium, rifyaor
interest, if any, on any such Security pursuar8dotion 5.07, except as limited by Section 5.06;
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(vii) make any change in the percentage of principal atnafuisuch Securities necessary to waive compliance
with or to modify certain provisions of this Indeng¢ pursuant to Section 5.04 or Section 5.07 ardlaiuse of this
Section 8.02;

(viii) waive a continuing Default or Event of Default etpayment of principal of or premium, if any, or
interest, including default interest, if any, ortkiBecurities; or

(ix) release a Guarantee other than in accordancehettetms of this Indenture applicable to such Seesr
The right of any Holder to participate in any camsequired or sought pursuant to any provisioth@ Indenture (and the obligation
of the Company to obtain any such consent otherwigeired from such Holder) may be subject to #wuirement that such Holder shall
have been the Holder of record of the Securitiesf asrecord date fixed by the Company in accordamith Section 8.04 of this Indenture.

SECTION 8.03. Compliance with Trust Indenture Act . Every amendment or supplement to this Indentutbe
Securities shall comply in form and substance WithTIA as then in effect.

SECTION 8.04. Revocation and Effect of Consents A consent to an amendment, a supplement or aewhiva Holde
is a continuing consent by the Holder and evergsgbent Holder of a Security or portion of a Saguhat evidences the same debt as the
consenting Holder's Security, even if notationted tonsent is not made on any Security. Howevgrsaoh Holder or subsequent Holder
may revoke the consent as to its Security or poioa Security if the Trustee receives writtenic®bf revocation at any time prior to (but
not after) the date the Trustee receives an Officeertificate certifying that the Holders of thequisite principal amount of Securities have
consented (and not theretofore revoked such consetite amendment, supplement or waiver. An ameminsupplement or waiver becor
effective in accordance with its terms and theegdiinds every Holder, and a consent thereto diveonnection with a tender of a Holder’s
Securities shall not be rendered invalid by suckee.

The Company may, but shall not be obligated toafrecord date for the purpose of determining thkeléts entitled to consent to ¢
amendment, supplement or waiver or to take anyratti@on with respect to the Securities under lthienture. If a record date is fixed, then
notwithstanding the provisions of the immediatelgqeding paragraph, those Persons who were Haddiéng close of business on such
record date (or their duly designated proxies), @mgl those Persons, shall be entitled to consestith amendment, supplement or waiver or
to revoke any consent previously given, whetharairsuch Persons continue to be Holders after meowrd date, and for this purpose the
Securities then outstanding shall be computed asdf record date. No consent shall be valid @céffe for more than 90 days after such
record date unless consents from Holders of thecipél amount of the Securities required hereufatesuch amendment, supplement or
waiver to be effective shall have also been givahrzot revoked within such 90-day period.

46




After an amendment, supplement or waiver beconfestafe, it shall bind every Holder of the seriésSecurities unless it is of the
type described in any of Section 8.02(i) throught®a 8.02(viii). In such case, the amendment, mpnt or waiver shall bind each Holder
who has consented to it and every subsequent Hilldeevidences the same debt as the consentimgF®oSecurity.

SECTION 8.05. Notation on or Exchange of Securities If a supplement changes the terms of a Secuini¢yTrustee
may require the Holder of the Security to delivdpithe Trustee. The Trustee may place an ap@tpniotation on the Security regarding the
changed terms and return it to the Holder. Altéwady, if the Company or the Trustee so determities,Company in exchange for the
Security shall issue and the Trustee shall autt&tetia new Security that reflects the changed tdfaikire to make the appropriate notation
or to issue a new Security shall not affect théditgl of such amendment or supplement.

SECTION 8.06. Trustee to Sign Amendments, etc. The Trustee shall sign any supplemental inderauthorized
pursuant to this Article Eight if the supplemerntaienture does not adversely affect the applicaghds, duties, liabilities or immunities of
the Trustee. If it does, the Trustee may, but mesdsign it. In signing or refusing to sign sucipglemental indenture, the Trustee shall
receive, and subject to Section 6.01, shall bg fulbtected in conclusively relying upon, an Opimaf Counsel and an Officers’ Certificate,
as conclusive evidence that all conditions precettesuch supplemental indenture have been complii] that such supplemental indent
is authorized or permitted by this Indenture, fheg not inconsistent herewith, and that it widl fsalid and binding upon the Company and
each Guarantor, if any, in accordance with its germ

ARTICLE NINE
GUARANTEES OF SECURITIES

SECTION 9.01. Applicability of Article .

(a) The provisions of this Article Nine shall be applite to each Guarantor, if any, of a series of Besi except as
otherwise specified as contemplated by Section f02uch series of Securities.

(b) The Parent shall guarantee the Securities as mdvwdthis Article Nine. If any Subsidiary of tharent, other ths
the Company, guarantees Debt of the Company dPdinent under the Credit Agreement or any otheiitdi@dlity in excess of $25 million,
then that Subsidiary will within 20 business dafsuch guarantee enter into a supplemental indentnder which it will become a Guaran
with respect to all outstanding Securities on #rens set forth in this Article Nine. Any such suliary guarantee will be released
automatically and unconditionally if (i) the Subisigy ceases to provide a guarantee of Debt of tregany or Parent under the Credit
Agreement or an applicable credit facility providea Event of Default has occurred and is continufiigthe Parent’s Capital Stock in such
Subsidiary is sold or otherwise disposed (by meogatherwise) to any person that is not the PaseatSubsidiary such that, after giving
effect to any such sale or disposition, such peisoo longer a Subsidiary; or (iii) with respeatany series of Securities, the Company
exercises its legal
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defeasance option or the Company’s obligationslmeharged as described under Section 7.01 ordpetiD?2.

SECTION 9.02. Limitation on Subsidiary Guarantor Liability .

Each Subsidiary Guarantor, if any, and, by its ptaogce of the Securities, each Holder hereby awosfihat it is the
intention of all such parties that the Guarantesuoh Subsidiary Guarantor not constitute a freemturansfer or conveyance for purposes of
Bankruptcy Law, the Uniform Fraudulent Conveyanat, Ahe Uniform Fraudulent Transfer Act or any sanfederal or state law to the
extent applicable to any Guarantee. To effectti@doregoing intention, the Trustee, the Holderd #he Subsidiary Guarantors hereby
irrevocably agree that the obligations of such &liy Guarantor will be limited to the maximum anmb that will, after giving effect to such
maximum amount and all other contingent and fixadilities of such Subsidiary Guarantor that atewant under such laws, and after giving
effect to any collections from, rights to receiamtribution from or payments made by or on behfHdny other Subsidiary Guarantor in
respect of the obligations of such other Subsid@ugrantor under this Article Nine, result in tHdigations of such Subsidiary Guarantor
under its Guarantee not constituting a fraudulemtsfer or conveyance.

SECTION 9.03. Jointly and Severally. Inthe event that there are two or more Guaranidth respect to a series of
Securities, each Guarantor agrees that it is joand severally liable for all the Indenture Obtigas under the Guarantees with respect to
such series of Guaranteed Securities.

SECTION 9.04. Unconditional Guarantees.

€)) For value received, each Guarantor hereby fultgvwcably, unconditionally and absolutely guarasteethe
Holders of the applicable series of Securities (hearanteed Securities”) and to the Trustee theeahd punctual payment of the principal of
and premium, if any, and interest, if any, on thpleable series of Guaranteed Securities andladireamounts due and payable under this
Indenture with respect to such series of Guaranssedrities and under such Guaranteed Securitifseb§ompany (including, without
limitation, all costs and expenses (including readde legal fees and disbursements) incurred by thstee or the Holders in connection with
the enforcement of this Indenture, such GuaranBssdirities and the applicable Guarantees) (coliegti the “Indenture Obligations”), when
and as such principal of, premium, if any, andresg if any, and such other amounts shall becameeadd payable, whether at the Stated
Maturity, upon redemption or by declaration of decation or otherwise, according to the terms ahsGuaranteed Securities and this
Indenture. The guarantees by each Guarantor ghtifothis Article Nine are referred to herein s tGuarantees.” Without limiting the
generality of the foregoing, each Guarantor’s ligbshall extend to all amounts that constitutet judi the Indenture Obligations and would be
owed by the Company under this Indenture with resfgesuch Guaranteed Securities and under sucha@Giead Securities but for the fact
that they are unenforceable, reduced, limited, iregasuspended or not allowable due to the existefia bankruptcy, reorganization or
similar proceeding involving the Company.
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(b) Failing payment when due of any amount guaranteesbiant to the Guarantees, for whatever reasoh, eac
Guarantor will be obligated to pay the same immtetiigo the Trustee, without set-off or counteneiair other reduction whatsoever. The
Guarantees are intended to be general, unsecer@dy sbligations of each Guarantor and to rpak passun right of payment with all
indebtedness of the Guarantor that is not, byeitsi$, expressly subordinated in right of paymemihéoGuarantees of the Guarantor. Each
Guarantor hereby agrees that its obligations heleushall be full, irrevocable, unconditional atdalute, irrespective of the validity,
regularity or enforceability of the obligations aliabilities of any other obligor with respect teetGuaranteed Securities, the Guarantees or
this Indenture, the absence of any action to erftre same, any waiver or consent by any Holdér repect to any provisions hereof or
thereof with respect to the same, the recovenngfjadgment against the Company, or any other mistance which might otherwise
constitute a legal or equitable discharge or defefithe Guarantor.

Each Guarantor hereby agrees that in the eventlefalt in payment of the principal of or premiufrany, or interest, if any, on tt
Guaranteed Securities or any other amounts payaloler this Indenture in relation to such serieGwoéranteed Securities and such
Guaranteed Securities by the Company, whetheeabtated Maturity, upon redemption or by declaratibacceleration or otherwise, legal
proceedings may be instituted by the Trustee omalbehthe Holders of such Guaranteed Securitiesubject to Section 5.06, by the Holders
of such Guaranteed Securities, on the terms anditaoms set forth in this Indenture, directly agstithe Guarantor to enforce the Guarantees
without first proceeding against the Company.

(c) To the fullest extent permitted by applicable lélng obligations of any Guarantor under this Artidiee shall be
as aforesaid full, irrevocable, unconditional abdadute and shall not be impaired, modified, disgbd, released or limited by any occurre
or condition whatsoever, including, without limitat, (i) any compromise, settlement, release, warenewal, extension, indulgence or
modification of, or any change in, any of the obatigns and liabilities of any other obligor wittspect to the Guaranteed Securities contained
in any of the Guaranteed Securities or this Indent{ii) any impairment, modification, release ionitation of the liability of the Company,
any Guarantor or any of their respective estatémirkruptcy, or any remedy for the enforcementabigmresulting from the operation of any
present or future provision of any applicable Baipkcy Law, or other statute or from the decisiomay court, (iii) the assertion or exercise
by the Company, any Guarantor or the Trustee ofrigs or remedies under any of the Guaranteedries or this Indenture or its delay in
or failure to assert or exercise any such righteoredies, (iv) the assignment or the purportemjas®nt of any property as security for any
of the Guaranteed Securities, including all or past of the rights of the Company or any Guaraatater this Indenture, (v) the extension of
the time for payment by the Company or any Guarasftany payments or other sums or any part thesedrfig or payable under any of the
terms and provisions of any of the Guaranteed $@=uor this Indenture or of the time for performea by the Company or any Guarantor of
any other obligations under or arising out of angtsterms and provisions or the extension or thewal of any thereof, (vi) the modification
or amendment (whether material or otherwise) ofduty, agreement or obligation set forth in thiddnture of any other obligor with respect
to the Guaranteed Securities, (vii) the voluntaringoluntary liquidation, dissolution, sale or etidisposition of all or substantially all of the
assets, marshaling of assets and liabilities, vecslip, insolvency, bankruptcy, assignment for the
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benefit of creditors, reorganization, arrangemeaiposition or readjustment of, or other similavgereding affecting, either of the Company
or any Guarantor or any of its assets, or the filisaince of any of the Guaranteed Securities, thar@tees or this Indenture in any such
proceeding, (viii) the release or discharge of@loenpany or any Guarantor from the performance senkance of any agreement, covenant,
term or condition contained in any of such instratedoy operation of law, (ix) the unenforceabiliyany of the obligations of any of the
other obligors under the Guaranteed SecuritiesGterantees or this Indenture, (x) any changeam#ime, business, capital structure,
corporate existence, or ownership of the CompargngrGuarantor, or (xi) any other circumstance Whdght otherwise constitute a defel
available to, or a legal or equitable dischargeacfurety or any Guarantor.

(d) Each Guarantor hereby (i) waives diligence, present, demand of payment, notice of acceptancagfibf
claims with a court in the event of the mergerplmsncy or bankruptcy of the Company or any Guarnarind all demands and notices
whatsoever, (ii) acknowledges that any agreemestiiment or document evidencing the applicabler@taes may be transferred and that
the benefit of its obligations hereunder shall et each holder of any agreement, instrumenbouhent evidencing the Guarantees
without notice to them and (iii) covenants thatGisarantees will not be discharged except by comperformance of the Guarantees or of
the obligations guaranteed thereby. Each Guarémtitrer agrees that if at any time all or any pdiriny payment theretofore applied by any
Person to its Guarantees is, or must be, resciodegturned for any reason whatsoever, includirithaut limitation, the insolvency,
bankruptcy or reorganization of such GuarantorGitarantees shall, to the extent that such paymmentmust be rescinded or returned, be
deemed to have continued in existence notwithstanslich application, and its Guarantees shall moatio be effective or be reinstated, as
the case may be, as though such application halesot made.

(e) Each Guarantor shall be subrogated to all rightes@Holders and the Trustee against the Compargsjpect of
any amounts paid by the Guarantor pursuant tortngions of this Indenture; providedhowever, that the Guarantor shall not be entitled to
enforce or to receive any payments arising oubiobased upon, such right of subrogation with resfzeany of the Guaranteed Securities
until all of the Guaranteed Securities of the seteewhich its Guarantees relate and its Guaranieesof shall have been paid in full or
discharged.

) No failure to exercise and no delay in exercisomgthe part of the Trustee or the Holders of thgiagble series ¢
Guaranteed Securities, any right, power, privilegeemedy under this Article Nine and such Guamsthall operate as a waiver thereof, nor
shall any single or partial exercise of any rigptswer, privilege or remedy preclude any otheruthier exercise thereof, or the exercise of
any other rights, powers, privileges or remedi€ke rights and remedies herein provided for areutative and not exclusive of any rights or
remedies provided in law or equity. Nothing congalrin this Article Nine shall limit the right of éhTrustee or the Holders to take any action
to accelerate the Maturity of the Guaranteed Seespursuant to Article Five or to pursue any tighr remedies hereunder or under
applicable law.

SECTION 9.05. Execution and Delivery of Notation of Guarantees To further evidence the Guarantees, each
Guarantor hereby agrees that a notation of such
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Guarantees may be endorsed on each applicable riéerdaSecurity authenticated and delivered by tist@e and that such notation shall be
executed by either manual or facsimile signaturaroOfficer of the Guarantor.

The Guarantor hereby agrees that its Guaranteéigetnain in full force and effect notwithstandiagy failure to endorse on each
applicable Guaranteed Security a notation of thar@ntees.

If an Officer of the Guarantor whose signaturerighis Indenture or a Guaranteed Security no lohgéts that office at the time the
Trustee authenticates such Guaranteed Securityamyaime thereafter, the Guarantor’s guarantesioh Guaranteed Security shall be valid
nevertheless.

The delivery of any Guaranteed Security by the feisafter the authentication thereof hereundel| sbnstitute due delivery of the
Guarantees set forth in this Indenture on behalfi@fGuarantor.

ARTICLE TEN
REDEMPTION

SECTION 10.01. Applicability of Article . The provisions of this Article Ten shall be appble to each series of
Securities except as otherwise specified as congeatpby Section 2.02 for such series of Securities

SECTION 10.02. Notices to Trustee. If the Company elects to redeem the Securitiess®ries pursuant to the
redemption provisions of Section 10.08, it shathfsh to the Trustee, at least five days beforé&ceaif such redemption is to be given
pursuant to Section 10.04, an Officers’ Certificeggting forth the Redemption Date, the principabant of such Securities to be redeemed
and the Redemption Price (or the method of caligahe Redemption Price).

SECTION 10.03. Selection of Securities to be Redeemed If less than all of the Securities of a seriestarbe redeemed,
the Trustee shall select the Securities to be raddero rata (or, in the case of Securities in gldédrm, by such method DTC may require
by such method as the Trustee in its sole diseredi@ll deem fair and appropriate. The particunugities to be redeemed shall be selected
by the Trustee from the outstanding Securitiehefapplicable series not previously called for regigon.

The Trustee shall promptly notify the Company iritiwg of the Securities selected for redemption,andhe case of any Security
selected for partial redemption, the principal antdhereof to be redeemed. Securities and portbtizem selected shall be in minimum
amounts of $2,000 and integral multiples of $1,006xcess thereof. Except as provided in the piageskntence, provisions of this Inden
that apply to Securities called for redemption a&pply to portions of Securities called for redeimpt
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SECTION 10.04. Notices to Holders.

€) At least 30 days but not more than 60 days befdredemption Date (unless a different notice peisapecified
in the applicable Securities), except that notiagy fme given more than 60 days before the applicgalemption date in connection with a
defeasance or satisfaction and discharge purso@sgdtion 7.01, Section 7.02 or Section 7.03, the@any shall mail in conformity with
Section 14.02 a notice of redemption to each Holderyse Securities are to be redeemed. The notaikigantify the Securities to be
redeemed (including the series, issue date CUSIR, ¢r similar numbers, if any, interest rate, migudate and certificate number) and shall
state:

0] the Redemption Date;
(i) the Redemption Price (or the method of calculativgRedemption Price);
(iii) if any Security is being redeemed in part, theiporof the principal amount of such Security to be

redeemed and that, after the Redemption Date, spwander of such Security, a new Security or Sgesitin principal
amount equal to the unredeemed portion will beeidsu

(iv) the name and address of the Paying Agent;

(v) that Securities called for redemption must be suleeed to the Paying Agent at the address spedified
such notice to collect the Redemption Price;

(vi) that unless the Company defaults in making themgdien payment, interest, if any, on Securitiedechl
for redemption ceases to accrue on and after tdemRption Date and the only remaining right of theddrs is to receive
payment of the Redemption Price upon surrenddred’alying Agent of the Securities;

(vii) the aggregate principal amount of Securities bedtigemed; and
(viii) any condition precedent with respect to such rediemp

If any of the Securities to be redeemed is in trenfof a Global Security, then the Company shaldlifyosuch notice to the extent
necessary to accord with the procedures of the Sigpy applicable to redemptions.

(b) At the Company’s request, the Trustee shall gieertbitice required in Section 10.04(a) in the Corg{saname;
provided, however, that the Company shall deliver to the Trustedgadt 15 days prior to the requested mailing atkess the Trustee
consents in writing to a shorter period), an Offi¢€ertificate requesting that the Trustee givehsnotice and setting forth the information to
be stated in such notice as provided in Sectiod4(8).
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SECTION 10.05. Effect of Notices of Redemption Once notice of redemption is mailed pursuantdati®n 10.04,
Securities called for redemption become due andlgayon the Redemption Date at the Redemption Fidgect to satisfaction of any
condition precedent with respect thereto. Uponeswter to the Paying Agent, such Securities shabdie out at the Redemption Price, plus
accrued and unpaid interest, if any, up to, butusding, the Redemption Date; providedowever, that if the Redemption Date is after the
taking of a record of the Holders on a record @i on or prior to the related Interest PaymenepDéfiny, any accrued and unpaid interest
shall be payable to the Person in whose name tle=mneed Securities are registered on such recoed érailure to give notice or any defec
the notice to any Holder shall not affect the vigfidf the notice to any other Holder.

SECTION 10.06. Deposit of Redemption Price At or prior to 11:00 a.m. New York City time dmet Redemption Date,
the Company shall deposit with the Trustee or withPaying Agent immediately available funds sigfit to pay the Redemption Price of all
Securities to be redeemed on that date, plus ateme unpaid interest thereon, if any, up to, lmtimcluding, the Redemption Date. The
Trustee or the Paying Agent shall return to the Samy any money not required for that purpose les€kpenses of the Trustee as provided
herein.

If the Company complies with the preceding paralsamterest on the Securities, if any, or portithmereof to be redeemed (whether
or not such Securities are presented for paymetity@ase to accrue on the applicable Redempticie.DBany Security called for redempti
shall not be so paid upon surrender because déailuee of the Company to comply with the precedpgagagraph, then interest, if any, will be
paid on the unpaid principal and premium, if amgnf the Redemption Date until such principal arehpum, if any, are paid and, to the
extent lawful, on interest, if any, not paid onlsumpaid principal, in each case at the rate pexlid the Securities and in Section 3.01.

SECTION 10.07. Securities Redeemed in Part Upon surrender of a Security that is redeemezhit, the Company shz
issue and the Trustee shall authenticate for tHddfpat the expense of the Company, a new Seacenifial in principal amount to the
unredeemed portion of the Security surrendered.

SECTION 10.08. Optional Redemption. The Securities may be redeemed, at the optitimeo€ompany, at any time on
such terms and subject to such conditions as a@fmal in such Securities or supplemental Indentur

Any redemption pursuant to this Section 10.08 dmalnade, to the extent applicable, pursuant tptbeisions of Section 10.02
through Section 10.07.

ARTICLE ELEVEN
CONVERSION OF SECURITIES

SECTION 11.01. Conversion of Securities Any series of Securities may, if so specified@tordance with Section 2.02,
be convertible or exchangeable into any securitigzroperty of the Company or an Affiliate of ther@pany. The terms and the form of any
such
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conversion right will be established in the mant@mtemplated by Section 2.02 for that particulaieseof Securities.

ARTICLE TWELVE
SINKING FUNDS

SECTION 12.01. Sinking Funds. Any series of Securities may, if so specifie@datordance with Section 2.02, have a
requirement for a sinking fund for the retiremehSecurities of such series. The terms and remuérgs of any such sinking fund and the
related payments will be established in the manoatemplated by Section 2.02 for that particulaieseof Securities.

ARTICLE THIRTEEN
REPAYMENT AT OPTION OF HOLDERS

SECTION 13.01. Repayment at Option of Holders. Any series of Securities may, if so specified@rordance with
Section 2.02, have provisions for the repaymesuch Securities before their Maturity at the optabtiolders of Securities of such series.
The terms and requirements of any such repaymehoption will be established in the manner contextgal by Section 2.02 for that
particular series of Securities.

ARTICLE FOURTEEN
MISCELLANEOUS

SECTION 14.01. Trust Indenture Act Controls . Any reference to a requirement under the TIAIsiggbly to this
Indenture irrespective of whether or not this Indea is then qualified thereunder. If any proumsad this Indenture limits, qualifies or
conflicts with another provision which is requiredbe included in this Indenture by the TIA (orainy other indenture qualified thereunder),
the provision required by the TIA shall control.

SECTION 14.02. Notices. Any notice or communication by the Company, thefantor, if any, or the Trustee to the
others is duly given if in writing and deliveredperson, by facsimile or by overnight air courieaganteeing next day delivery or if mailed
first-class mail (registered or certified, retuateipt requested), in each case to the other'saddr

If to either the Company or the Guarantor, if aoyit at:

Helmerich & Payne International Drilling Co.

c/o Helmerich & Payne, Inc.

1437 South Border Avenue

Tulsa, Oklahoma 74119

Attention: Cara M. Hair, Vice President, Generali@sel
and Chief Compliance Officer

Facsimile: 918-743-2671
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If to the Trustee:

Wells Fargo Bank, National Association

750 N. Saint Paul Place, Suite 1750

Dallas, Texas 75201

Attention: Corporate, Municipal and Escrow Sersice
Facsimile: (214) 756-7401

Each of the Company, the Guarantor, if any, aedlitustee by notice to the others may designatiti@ial or different addresses
for subsequent notices or communications.

All notices and communications shall be deemedatetbeen duly given: at the time delivered by h#mkrsonally delivered; five
Business Days after being deposited in the madtgme prepaid, if mailed; when receipt acknowledgddlecopied; and the next Business
Day after timely delivery to the courier, if seryt vernight air courier guaranteeing next day delpv Notwithstanding the foregoing, notices
to the Trustee shall be effective only upon receipt

Any notice or communication to a Holder shall balaethby first-class mail, postage prepaid, to treddr's address shown on the
register kept by the Registrar. Failure to maibtice or communication to a Holder or any defadt shall not affect its sufficiency with
respect to other Holders.

If a notice or communication is delivered or mailedhe manner provided above within the time ptiésd, it is duly given, whether
or not the addressee receives it.

If the Company or any Guarantor mails a noticeammmunication to Holders, it shall mail a copy te ffrustee at the same time.

All notices or communications, including, withoimitation, notices to the Trustee or the Compangryr Guarantor by Holders,
shall be in writing, except as set forth below, anthe English language.

In case by reason of the suspension of regularseatice, or by reason of any other cause, it ffeimpossible to mail any notice
required by this Indenture, then such method dfination as shall be made with the approval of Thestee shall constitute a sufficient
mailing of such notice.

SECTION 14.03. Communication by Holders with Other Holders. Holders may communicate pursuant to TIA Section
312(b) with other Holders with respect to theihtiggunder this Indenture, the Securities or ther@taes. The Company, the Guarantor, if
any, the Trustee, each Agent and anyone elsetshadl the protection of TIA Section 312(c).

SECTION 14.04. Certificate and Opinion as to Conditions Precedent Upon any request or application by the Com|
or any Guarantor to the Trustee to take any actiater this Indenture, the Company or any Guarasitall, if requested by the Trustee,
furnish to the Trustee:
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() an Officers’ Certificate (which shall include thatements set forth in Section 14.05) stating tinahe
opinion of the signers, all conditions precedert eovenants, if any, provided for in this Indentrekating to the proposed
action have been complied with; and

(i) an Opinion of Counsel (which shall include theesta¢nts set forth in Section 14.05) stating thath@
opinion of such counsel, all such conditions precé@nd covenants have been complied with.

SECTION 14.05. Statements Required in Certificate or Opinion. Each certificate or opinion with respect to coiapte
with a condition or covenant provided for in thiglenture shall include:

0] a statement that the Person making such certifaratg@inion has read such covenant or condition;

(i) a brief statement as to the nature and scope @xamination or investigation upon which the stapta
or opinions contained in such certificate or opinére based;

(iii) a statement that, in the opinion of such Persoimasemade such examination or investigation as is
necessary to enable him to express an informedawpéas to whether or not such covenant or condtias been complied
with; and

(iv) a statement as to whether or not, in the opiniosuch Person, such condition or covenant has been

complied with.
In giving such Opinion of Counsel, counsel may r@dyto factual matters on an Officers’ Certificate.

SECTION 14.06. Rules by Trustee and Agents The Trustee may make reasonable rules for abfar at a meeting of
Holders. The Registrar or the Paying Agent may nraekeonable rules and set reasonable requirenwarits functions.

SECTION 14.07. Legal Holidays. If a payment date is a Legal Holiday at a plafceayment, payment may be made at
that place on the next succeeding day that is hegal Holiday, and no interest shall accrue ferititervening period. If a record date is a

Legal Holiday, the record date shall not be affécte

SECTION 14.08. No Recourse Against Others A director, officer, employee or stockholder bé&tCompany or any
Guarantor, as such, shall not have any liabilityafioy obligations of the Company or any Guarantaten the Securities, the Guarantees o
Indenture or for any claim based on, in respeardfy reason of such obligations or their creatieach Holder by accepting a Security wa
and releases all such liability. The waiver an@ask shall be part of the consideration for theeisg the Securities.
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SECTION 14.09. Governing Law . This Indenture, the Securities and the Guarardieal be governed by and construed
in accordance with the laws of the State of Newkyor

SECTION 14.10. Consent to Jurisdiction. Any action, suit or proceeding arising out obaised on this Indenture or the
Securities may be instituted in the Supreme Cduthie State of New York or the United States Digt€ourt for the Southern District of Ne
York, in either case in the Borough of Manhattane Tity of New York, and to the fullest extent péted by applicable law, the parties
hereto hereby waive any objection which it may rovhereafter have to the laying of venue of amjhquoceeding and expressly and
irrevocably accepts and submits, for the benefihefHolders from time to time of the Securiti@sttte nonexclusive jurisdiction of any such
court in respect of any such action, suit or prdaggg, for itself and with respect to its propertiessenues and assets.

SECTION 14.11. No Adverse Interpretation of Other Agreements. This Indenture may not be used to interpret aaroth
indenture, loan or debt agreement of the CompéieyGuarantor, if any, or any other Subsidiary ef @uarantor. Any such indenture, loan or
debt agreement may not be used to interpret thisnture.

SECTION 14.12. Successors All agreements of the Company and the Guaraiftany, in this Indenture and the
Securities shall bind their respective succesgdragreements of the Trustee in this Indenturdldiiad its successor.

SECTION 14.13. Severability. In case any provision in this Indenture or in 8ezurities shall be invalid, illegal or
unenforceable, the validity, legality and enforabgbof the remaining provisions shall not in amay be affected or impaired thereby.

SECTION 14.14. Counterpart Originals . The parties may sign any number of copies ofltidenture by manual or
facsimile signature. Each signed copy shall beraginal, but all of them together represent the sagreement. The exchange of copies of
this Indenture and of signature pages by facsiorileDF transmission shall constitute effective exien and delivery of this Indenture for all
purposes. Signatures of the parties hereto tratesirhy facsimile or PDF shall be deemed to be thréginal signatures for all purposes.

SECTION 14.15. U.S.A. Patriot Act. The parties hereto acknowledge that in accordaitbeSection 326 of the U.S.A.
Patriot Act, the Trustee, like all financial instibns and in order to help fight the funding aféeism and money laundering, is required to
obtain, verify, and record information that idei@#f each person or legal entity that establishretationship or opens an account with the
Trustee. The parties to this Indenture agreetttegt will provide the Trustee with such informatias it may request in order for the Trustee
to satisfy the requirements of the U.S.A. Patriot.A

SECTION 14.16. Force Majeure. In no event shall the Trustee be responsible btdifor any failure or delay in the
performance of its obligations hereunder arisingadwr caused by, directly or indirectly, forcemsybnd its control, including, without
limitation, strikes, work stoppages, accidentss aftwar or terrorism, civil or military disturbags, nuclear or natural catastrophes or acts of
God, and interruptions, loss or
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malfunctions of utilities, communications or comgugsoftware and hardware) services; it being wtded that the Trustee shall use
reasonable efforts which are consistent with astkeptactices in the banking industry to resumegperdnce as soon as practicable under the
circumstances.

SECTION 14.17. Table of Contents, Headings, etc. The Table of Contents and headings of the Adialed Sections of
this Indenture have been inserted for conveniehceference only, are not to be considered a paedf and shall in no way modify or rest
any of the terms or provisions hereof.

SECTION 14.18. Waiver of Jury Trial . EACH OF THE COMPANY AND THE TRUSTEE HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED  BY APPLICABLE LAW, ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT O F OR RELATING TO THIS INDENTURE, THE
SECURITIES OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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IN WITNESS WHEREOF , the parties hereto have caused this Indentupe tiuly executed as of the day and year first above
written.

Company:
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

By: /s/ Cara M. Hai

Name: Cara M. Hai
Title: Vice Presiden

Parent:
HELMERICH & PAYNE, INC.

By: /s/ Cara M. Hai

Name: Cara M. Hai

Title: Vice President and General Cour

Trustee:

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /sl Patrick T. Giordan

Name: Patrick T. Giordan
Title: Vice Presiden
[Signature Page to Indenture]
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This First Supplemental Indenture, dated as of ka&, 2015 (this “First Supplemental Indenturelipglements and amends the
Indenture, dated as of March 19, 2015 (the “Oribindenture,” and together with the First Suppletaémdenture, the “Indenture”), among
Helmerich & Payne International Drilling Co., a Belare corporation (the “CompanyHglmerich & Payne, Inc., a Delaware corporatior
“Parent”) as a Guarantor, and Wells Fargo Bankiddat Association, a national banking associatimyanized under the laws of the United
States of America, as trustee (the “Trustee”).

RECITATIONS OF THE COMPANY

WHEREAS, the Company, the Parent and the Trustee heretofore executed and delivered the Origimaditure to provide for tl
issuance of the Company’s senior debt securitie®tesued in one or more series;

WHEREAS, Section 8.01 of the Original Indenturevides, among other things, that the Company, eadrdator and the Trustee
may without the consent of Holders enter into indess supplemental to the Original Indenture togagnother things, (a) add to, change or
eliminate any of the provisions of the Original émdure in respect of one or more series of Seearfiovided that any such addition, change
or elimination (i) shall neither (A) apply to ang&urity of any series created prior to the executibsuch supplemental Indenture and ent
to the benefit of such provision nor (B) modify thghts of the Holder of any such Security withpest to such provision or (ii) shall become
effective only when there is no such Security @urding and (b) establish the form or terms of Séearof any series as permitted by
Section 2.01 and Section 2.02 of the Original Iridex

WHEREAS, the Company desires to provide and hasriahirted to authorize the issuance of (i) its 4.656aior Notes due 2025, a
currently desires to issue Notes in the aggregatauat of $500,000,000 (the Initial Notes, as swintis defined below), and (ii) if and when
issued pursuant to a registered exchange offéhékmitial Notes or the filing of a shelf regidicmn statement by the Company with the SEC,
the Company’s 4.65% Senior Notes due 2025 (the &gh Notes, as such term is defined below, andhegeiith the Initial Notes, the
“Notes”), which for the avoidance of doubt, willrestitute a single new series of Securities, argktdorth the form and terms thereof;

WHEREAS, the Company proposes in and by this Bugtplemental Indenture to supplement and amen@ftiginal Indenture, but
only insofar as it will apply to the Notes; and

WHEREAS, all action on the part of the Company seaey to authorize the creation and issuance dfithies, and all action on the
part of Parent necessary to authorize its guarasftdee Notes under the Indenture, have been dikisrt.

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE W ITNESSETH:

That, in order to establish the designation, ford &rms of, and to authorize the authenticatiahdalivery of the Notes, and in
consideration of the acceptance of the Notes bydtilders thereof and of other good and valuablesiciemation, the receipt and sufficiency
which are hereby acknowledged, the parties hemately agree as follows:
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ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01 Definitions.

(a) Capitalized terms used herein and not otherwisiel@shall have the respective meanings assigmedtthin the Original
Indenture.
(b) Section 1.01 of the Original Indenture is amendedl supplemented, with respect to the Notes, byrtimgeor restating, as

the case may be, in their appropriate alphabgigsition, the following definitions:

“Additional Notes” means 4.65% Senior Notes due®26Pthe Company as may be originally issued frometto time after the
Initial Issuance Date under the terms of this Indenin addition to the Initial Notes and the Exaha Notes. The Additional Notes are
“Additional Securities” within the meaning of thedenture, and shall be subject to the further jgioms of the Indenture with respect thereto.

“Adjusted Treasury Rate” means, with respect tg Redemption Date, the rate per annum equal tahélyield, under the heading
that represents the average for the immediatelyepliag week, appearing in the most recently pubtsttatistical release designated “H.15
(519)” or any successor publication that is puldikveekly by the Board of Governors of the Fed@eserve System and which establishes
yields on actively traded U.S. Treasury securi@@fusted to constant maturity under the cap‘Treasury Constant Maturities” for the
maturity corresponding to the Optional Redemptiam@arable Treasury Issue; provided that, if no mitgtis within three months before or
after the remaining term of the Notes to be redekryields for the two published maturities mostselly corresponding to the Optional
Redemption Comparable Treasury Issue will be detesthand the Adjusted Treasury Rate will be inteateal or extrapolated from such
yields on a straight line basis, rounding to tharast month; or (2) if such release (or any succas$ease) is not published during the w
preceding the calculation date or does not corsiait yields, the rate per annum equal to the sem#requivalent yield to maturity of the
Optional Redemption Comparable Treasury Issueplzld using a price for the Optional Redemptiom@arable Treasury Issue (expressed
as a percentage of its principal amount) equaieddptional Redemption Comparable Treasury Pricedoh redemption date. The Company
(or its designee) will (a) determine the Adjustadasury Rate with respect to any redemption onhing business day prior to the
Redemption Date, and (b) prior to such Redemptiatefile with the Trustee an Officers’ Certificatetting forth the Applicable Treasury
Rate and showing the calculation of such in redslendetail.

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

(a) the sale, lease, transfer, conveyance or otheosiispn (other than by way of merger, amalgamationonsolidation), in
one or a series of related transactions, of adudastantially all of the assets of Parent and thssi@iaries taken as a whole to any “person” (as
that term is used in Section 13(d)(3) of the ExgfeaAct) other than to Parent or one or more ofhbsidiaries or a combination thereof or a
person controlled by Parent or one or more of thiestliaries or a combination thereof; or
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(b) the consummation of any transaction (including withlimitation, any merger, amalgamation or corgation) the result of
which is that any “person” (as that term is use8éaution 13(d)(3) of the Exchange Act) (other thag Subsidiary) becomes the “beneficial
owner”(as defined in Rules 13d-3 and 1Bdnder the Exchange Act), directly or indirectdymore than 50% of the outstanding Voting St
of Parent, measured by voting power rather thanbaurof shares (excluding a redomestication of Raren

Notwithstanding the foregoing, a transaction wit be deemed to involve a “Change of Contraitler clause (b) above if, as a re
of such transaction, (i) Parent becomes a direirtdirect wholly owned Subsidiary of a holding caanmy and (ii) the direct or indirect holde
of the Voting Stock of such holding company immeeliafollowing such transaction are substantiafly same as the holders of the Voting
Stock of Parent immediately prior to such trangecti

“Change of Control Triggering Event” means therrgsi of the Notes are lowered by at least two oftinee Rating Agencies and, as
a result, the Notes cease to be rated Investmetedy at least two of the three Rating Agenciemincase on any date during the period
(the “Trigger Period”) commencing on the date @& tinst public announcement by Parent of any Charigeontrol (or pending Change of
Control) and ending 60 days following consummatiésuch Change of Control (which 60-day period wélextended for so long as the
rating of the Notes is under publicly announcedsiteration for a possible downgrade as a resuli@fChange of Control by any of the
Rating Agencies). Notwithstanding the foregoing Gtange of Control Triggering Event will be deenedhave occurred in connection with
any particular Change of Control unless and untthsChange of Control has actually been consummated

“Exchange Notes” means (1) the 4.65% Senior Notes2025 issued pursuant to the Indenture in coromewiith a Registered
Exchange Offer pursuant to a Registration RightseeAment and (2) Additional Notes, if any, issuetspant to a registration statement filed
with the SEC under the Securities Act.

“Fitch” means Fitch Inc., a subsidiary of Fimal&cA., and its successors.

“Independent Investment Banker” means Goldman, $&c6o., or if such firm is unwilling or unable serve as such, an
independent investment and banking institutionaifamal standing appointed by the Company.

“Initial Issuance Date” means March 19, 2015.

“Initial Notes” (1) $500,000,000 million aggregatgancipal amount of 4.65% Senior Notes due 2028adgpursuant to the Indenture
on the Initial Issuance Date and (2) Additional &tif any, issued in a transaction exempt fronrélgéstration requirements of the Securities
Act.

“Investment Grade” means a rating of Baa3 or béyelMoody’s (or its equivalent under any succesating category of Moody'’s);
a rating of BBB- or better by S&P (or its equivalemder any successor rating category of S&P)tiagaf BBB- or better by Fitch (or its
equivalent under any successor rating categorytchi ¥ and the equivalent investment grade ratmogifany replacement Rating Agency or
Agencies appointed by the Company or Parent.




“Moody’s” means Moody'’s Investors Service, Incsubsidiary of Moody’s Corporation, and its successo

“Optional Redemption Comparable Treasury Issue”madhe U.S. Treasury security selected by the ledégnt Investment Banker
as having a maturity comparable to the remaining t&f the Notes to be redeemed that would be atlliat the time of selection and in
accordance with customary financial practice, isipg new issues of corporate debt securities affzarable maturity to the remaining term
of the Notes or, if, in the reasonable judgmerthefindependent Investment Banker, there is no sechrity, then the Optional Redemption
Comparable Treasury Issue will mean the U.S. Tmyasecurity or securities selected by the Indepehtfevestment Banker as having an
actual or interpolated maturity or maturities congéde to the remaining term of the Notes.

“Optional Redemption Comparable Treasury Price” mseas determined by the Independent InvestmeriteBa(lL) the average of
four Optional Redemption Reference Treasury De@lestations for the applicable Redemption Dateyakeluding the highest and lowest
Optional Redemption Reference Treasury Dealer Qoo or (2) if the Independent Investment Bardeains fewer than four such
Optional Redemption Reference Treasury Dealer Qoo the average of all such quotations.

“Optional Redemption Reference Treasury Deate€ans each of (i) Goldman, Sachs & Co., (or anljeé thereof that is a prima
U.S. governmental securities dealer (a “Primarna$uey Dealer”)), (ii) a Primary Treasury Dealerestéd by Wells Fargo Securities, LLC
and (iii) two other Primary Treasury Dealers sadddby the Company, and their respective succegsargided that if any of the foregoing
ceases to be, and has no affiliate that is, a Pyifi@asury Dealer, the Company and Parent wilsstilie for it another Primary Treasury
Dealer.

“Optional Redemption Reference Treasury Dealer @iais” means, with respect to each Optional RediemReference Treasury
Dealer and any redemption date, the average, aswieed by the Independent Investment Banker obiti@nd asked prices for the Optional
Redemption Comparable Treasury Issue (expresseakcimcase as a percentage of its principal amquotgd in writing to the Independent
Investment Banker and the Trustee at 5:00 p.m., Kexk City time, on the third Business Day precgdsuch Redemption Date.

“Rating Agency” means each of Moody’s, S&P and IFiterovided, that if any of Moody, S&P and Fitch ceases to rate the Nott
fails to make a rating of the Notes publicly avilita the Company or Parent will appoint a replacarfar such Rating Agency that is a
“nationally recognized statistical rating organiaat within the meaning of Section 3(a)(62) of tErchange Act.

“Registered Exchange Offer” means the offer byGoenpany and the Parent, pursuant to a RegistrRiigints Agreement, to certain
Holders of Initial Notes, to issue and deliver tiwls Holders, in exchange for the Initial Noteska hggregate principal amount of Exchange
Notes registered under the Securities .




“S&P” means Standard & Poor’s Financial Service€l_ka subsidiary of The McGraw-Hill Companies, Irand its successors.

“Special Interest” means all Special Interest tbeing pursuant to Section 4 of the Registrationhi&gAgreement referred to in
clause (1) of the definition of “Registration Rigligreement” in the Appendix. Unless the contegidates otherwise, all references to
“interest” in this Indenture or the Notes shalldeemed to include any Special Interest to the ¢xiem applicable.

“Voting Stock” of any specified person as of anyedaeans the capital stock of such person thattieaime entitled to vote
generally in the election of the board of directofsuch person.

“ Other Definitions.

Term Defined in Section
“Change of Control Off” Section 4.03(a
“Change of Control Payment D” Section 4.03(a
“Termination Dat” 3.04

Section 1.02 Rules of Construction

Unless the context otherwise requires: (1) a tesimthe meaning assigned to it; (2) an accountimgy t®t otherwise defined has the
meaning assigned to it in accordance with GAAP;'¢B) is not exclusive; (4) words in the singulaclude the plural, and in the plural
include the singular; (5) words implying any gensdleall apply to all genders; (6) the term “mergeciudes an amalgamation, a statutory
compulsory share exchange or a conversion of aocatipn into a limited liability company, a partebip or other entity and vice versa; and
(7) provisions apply to successive events and aatimns. All references in this First Supplemeimadenture to Articles and Sections, unless
otherwise specified, refer to the correspondingches and Sections of this First Supplemental Ihalen and the term Herein,” * hereof,”
hereunder’ and any other word of similar import refers tdstRirst Supplemental Indenture.

ARTICLE 2
THE NOTES

Section 2.01 Creation and Form

Pursuant to Sections 2.01 and 2.02 of the Oridivdenture, there is hereby created a new seri8gairities designated as the
Company’s “4.65% Senior Notes due 2025.” The Netedl be subject to the provisions of the RuleA/Regulation S Appendix attached
hereto (the “Appendix”), shall be substantiallytie form specified in Exhibit A to this First Suppiental Indenture, shall have the terms set
forth therein and shall be entitled to the benefftthe other provisions of the Original Indentasemodified by this First Supplemental
Indenture and specified herein.




Section 2.02 Execution and Authenticatian

On the Initial Issuance Date, the Trustee shalienticate and deliver (i) up to $500,000,000 cofi@hiNotes, (ii) at any time and fro
time to time thereafter, the Trustee shall autlvaid and deliver Additional Notes for original issand (iii) shall issue Exchange Notes in an
exchange for Initial Notes pursuant to a RegigiraRights Agreement (as defined in the Appendixgach case upon the Trustee’s receipt of
an Issuer Order in accordance with Section 2.GB@friginal Indenture. Such Issuer Order shac#p the amount of the Notes to be
authenticated and the date on which the issue tddNe to be authenticated and either detail achtthe information from Section 2.02 and,
in the case of an issuance of Additional Notesymmsto Section 2.03 of this First Supplementaéhtdre after the Initial Issuance Date, s
certify that such issuance is in compliance witbhsS8ection 2.03 hereof. The Notes shall be isgugdlly in the form of Global Securities,
for which The Depository Trust Company shall acDapositary. Notes in the form of Global Secusitéhnall bear the legends set forth on the
form of Note attached hereto and such other legaadsay be specified in the Appendix. The Notedl &le guaranteed by the Parent in
accordance with Article Nine of the Original Inderd, and may be guaranteed by Subsidiaries asdawvn Article Nine of the Original
Indenture in the future.

Section 2.03 Issuance of Additional Notes

The Company shall be entitled to issue Additionatés under the Indenture which shall have identerahs as the Notes issued on
the Initial Issuance Date, other than with respethe date of issuance and issue price; providetisuch Additional Notes are fungible with
the Notes for U.S. federal income tax purposesabsuch Additional Notes shall comprise a singlées with the Notes. The Notes issued
on the Initial Issuance Date and any Additionalé$athall be treated as a single class for all mapander the Indenture.

ARTICLE 3
REDEMPTION AND PURCHASE

Section 3.01 Redemption and Purchase

The Notes shall be subject to redemption by the gaom, at its option, pursuant to the provisionéuicle Ten of the Original
Indenture and this ARTICLE 3 and Section 4.03(d).

Section 3.02 Optional Redemption

(a) Prior to December 15, 2024, the Company may redberflotes, in whole at any time or in part fromdito time, at a
Redemption Price equal to the greater of:

0] 100% of the principal amount of the Notes to beeegded; or

(i) the sum of the present values, as calculated binttependent Investment Banker, of the remainimgdualed
payments of principal and interest thereon (exekisif the interest accrued to the date of redemptiomputed by discounting such paym:t
to the redemption date on a semi-annual basismasgwa 360-day year consisting of twelve 30-day thenat a rate equal to the sum of the
Adjusted Treasury Rate for such Notes plus 40 basis




points, plus accrued and unpaid interest, if amybutit excluding, the Redemption Date (subjech#&right of holders of record on the relevant
record date to receive interest due on the relenéeitest payment date).

(b) On or after December 15, 2024, the Company mayeradbe Notes in whole at any time or in part frémetto time, at th:
Company’s option, at a Redemption Price equal @d.0f the principal amount of the Notes to be reaked, plus accrued and unpaid interest
thereon to, but excluding, the Redemption Datejémtibo the right of holders of record on the reletvrecord date to receive interest due on
the relevant interest payment date).

ARTICLE 4
COVENANTS

Section 4.01 Covenants

The Company shall be subject to the covenants patda the provisions of Article Three of the Onigi Indenture and this Article
Section 4.02 Reports.

At any time when neither Parent nor the Comparsyligect to Section 13 or 15(d) of the Exchangeahat the Notes are not freely
transferrable under the Securities Act, upon tigeest of a Holder of the Notes, Parent and the Gompvill promptly furnish or cause to be
furnished the information specified under Rule 1)) of the Securities Act to such Holder, oatprospective purchaser of a Note

designed by such Holder, in order to permit conmaiéawith Rule 144A under the Securities Act.

Section 4.03 Offer to Repurchase Upon Change of Control

Upon the occurrence of a Change of Control TriggeEvent, each Holder of Notes will have the rightequire the Company to
purchase all or any part (equal to $2,000 or aegitati multiple of $1,000 in excess thereof) of lt@der’s Notes at a purchase price in cash
equal to 101% of the principal amount thereof, plosrued and unpaid interest, if any, to, but ediolg, the date of purchase (subject to the
right of Holders of record on the relevant recoatlecto receive interest due on the relevant intgragment date), except to the extent that the
Company has exercised its right to redeem the Nastekescribed under Section 3.02 or as otherwidersie in this section.

(a) Within 60 days following the date upon which thea@be of Control Triggering Event has occurred,taha Company’s
option, prior to any Change of Control but aftex flublic announcement of the transaction that dots$ or may constitute the Change of
Control, except to the extent that the Companyexascised its right to redeem the Notes as destribder Section 3.02 or as otherwise set
forth in this section, the Company will send a oetfa “Change of Control Offer”) to each holdeNuftes with a copy to the Trustee, which
notice will govern the terms of the Change of Con®ffer, stating:

0] that a Change of Control Triggering Event with exsgo Notes has occurred and that such holdethleasght to
require the Company to purchase such holder’s




Notes at a purchase price in cash equal to 101t teqfrincipal amount thereof, plus accrued and ighipéerest, if any, to, but excluding, t
date of purchase (subject to the right of holdérgcord on the relevant record date to receivera@st on the relevant interest payment date);

(i) the circumstances regarding such Change of Contiggering Event;

(iii) the purchase date (which shall be (i) no earliantBO days nor later than 60 days from the date satice is sen
if sent after consummation of the Change of Cordral (ii) on the date of the Change of Controeifit prior to consummation of the Change
of Control, in each case, other than as may benesjby law) (such date, the “Change of ControlrRagt Date”); and

(iv) the instructions that a holder must follow in ortehave its Notes purchased.

(b) Holders of Notes electing to have Notes purchasesiyant to a Change of Control Offer will be reqdito surrender their
Notes, with the form entitle“Option of Holder to Elect Purchase” on the revestéhe Note completed, to the Paying Agent atatidress
specified in the notice, or transfer their Notesi® paying agent by book-entry transfer pursuatité applicable procedures of the Paying
Agent and DTC, prior to the close of business enttiird Business Day prior to the Change of Corfi@yment Date.

(c) The Company may make a Change of Control Offediraace of a Change of Control and the Change ofrGldPayment
Date, and the Company’s Change of Control Offer tmagonditioned upon such Change of Control, iénitive agreement is in place for
the Change of Control at the time of making the ri§fgaof Control Offer.

(d) If Holders of not less than 90% in aggregate ppacamount of the outstanding Notes validly terated do not withdraw
the Notes in a Change of Control Offer and the Camypor any third party making a Change of Con@ffer in lieu of the Company, as
described below, purchases all of the Notes vatielylered and not withdrawn by such Holders, the@my shall have the right, upon not
less than 30 nor more than 60 days’ prior notieesrgnot more than 30 days following such purchassuant to the Change of Control Offer
described above, to redeem all Notes that remastanding following such purchase at a RedemptiiceRn cash equal to 101% of the
principal amount thereof, plus accrued and unp#ierést, if any, to, but excluding, the Redempfiate (subject to the right of holders of
record on the relevant record date to receiveéstesn the relevant Interest Payment Date). Ani sedemption pursuant to this Section 4.03
(d) shall be made in accordance with Article Temhef Original Indenture.

(e) The Company shall not be required to make a Chah@entrol Offer if a third party makes such aneofin the manner, at
the times and otherwise in compliance with the imequents for such an offer made by the Companysaieti third party purchases all Notes
properly tendered and not withdrawn under its offer

) The Company shall comply, to the extent applicabith the requirements of Section 14(e) of the Exale Act and any
other securities laws or regulations in connectidth the repurchase of Notes pursuant to a Chah@mnotrol Offer. To the extent that the
provisions of any securities laws or regulationsfict with the terms described in this offering
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circular, the Company shall comply with the apgtieasecurities laws and regulations and will notdbemed to have breached its obligations
by virtue thereof.

(9) The Holders of a majority in principal amount oéthutstanding Notes may, on behalf of the holdéedl dNotes, in
accordance with Section 8.02 of the Original Indemtamend or waive the right of the Holders to neqgthe Company to purchase all or any
part of each holder’s Notes as a consequence baadge of Control Triggering Event.

ARTICLE 5
SUPPLEMENTAL INDENTURES

Section 5.01 Amending Without Consent of Holders to Conformhe Description of Notes

With respect to the Notes, in addition to the ainstances described in Section 8.01 of the Oridirmddnture, the Company, Parent
and the Trustee may amend or supplement the Indeasuit relates to the Notes without the conséahy Holder of outstanding Notes to
conform the text of the Indenture or the Noteshi ‘tDescription of the Notes” set forth in thendil offering circular of the Company, dated
March 12, 2015, relating to the initial offeringtbie Notes.

ARTICLE 6
MISCELLANEOUS

Section 6.01 First Supplemental Indenture Controls

To the extent that there is any conflict or inceteicy between the Original Indenture and thist Bupplemental Indenture, the
provisions of this First Supplemental Indenturellstantrol.

Section 6.02 No Recourse Against Others

A director, officer, employee or stockholder of thempany or any Guarantor, as such, shall not haydiability for any obligations
of the Company or any Guarantor under the NotesGtharantees or this Indenture or for any clainetas, in respect of or by reason of
such obligations or their creation. Each Holdeabygepting a Note waives and releases all sucHitjaliihe waiver and release shall be part
of the consideration for the issue of the Notes.

Section 6.03 Governing Law.

This First Supplemental Indenture, the Notes ard3harantees shall be governed by and construsatordance with the laws of
the State of New York.

Section 6.04 No Adverse Interpretation of Other Agreements

This First Supplemental Indenture may not be useédtérpret another indenture, loan or debt agre¢miethe Company, the
Guarantor, if any, or any other Subsidiary of thea@ntor. Any such indenture, loan or debt agreémeary not be used to interpret this
Indenture.




Section 6.05 sSuccessors

All agreements of the Company and the Guarantanyf in this Indenture and the Securities shaltittheir respective successors.
All agreements of the Trustee in this Indenturdldiiad its successor.

Section 6.06 Severability.

In case any provision in this First Supplementdeimture, Indenture, the Notes or the Guarantedsizhmvalid, illegal or
unenforceable, the validity, legality and enfordbbof the remaining provisions shall not in amay be affected or impaired thereby.

Section 6.07 Counterparts

The parties may sign any number of copies of tiist Supplemental Indenture by manual or facsimidmature. Each signed copy
shall be an original, but all of them together esgnt the same agreement. The exchange of copieis &irst Supplemental Indenture and of
signature pages by facsimile or PDF transmissiail shnstitute effective execution and deliveryttis Indenture for all purposes. Signatt
of the parties hereto transmitted by facsimile DFRshall be deemed to be their original signatéwesll purposes.

Section 6.08 Force Majeure

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

Section 6.09 Table of Contents and Headings

The Table of Contents and headings of the Artiales Sections of this First Supplemental Indentanestbeen inserted for
convenience of reference only, are not to be censitla part hereof and shall in no way modify striet any of the terms or provisions
hereof.

[Signatures on following page]
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Company:
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

By: /sl Cara M. Hai

Name: Cara M. Hair
Title: Vice Presiden

Parent:
HELMERICH & PAYNE, INC.

By: /s/ Cara M. Hai

Name: Cara M. Hair
Title: Vice President and General Cour

[Signature Page to First Supplemental Indenture]




Trustee:
WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Patrick T. Giordan

Name: Patrick T. Giordant
Title: Vice Presiden

[Signature Page to First Supplemental Indenture]




RULE 144A/REGULATION S APPENDIX

ARTICLE 1
PROVISIONS RELATING TO INITIAL NOTES AND EXCHANGE RTES

Section 1.01 Definitions

(a) Definitions. For the purposes of this Appendix the followtegms shall have the meanings indicated below:

“ Depository” means The Depository Trust Company, its nomiregestheir respective successors.

“ Exchange Notesmeans (1) the 4.65% Senior Notes due 2025 ispuegliant to the Indenture in connection with a Reged
Exchange Offer pursuant to a Registration RighteeAment and (2) Additional Notes, if any, issuetspant to a registration statement filed
with the SEC under the Securities Act.

“ Initial Notes” (1) $500,000,000 million aggregate principal ambof 4.65% Senior Notes due 2025 issued pursioathiet
Indenture on the Initial Issuance Date and (2) fiddal Notes, if any, issued in a transaction exefmgm the registration requirements of the
Securities Act.

“ Notes” means the Initial Notes, the Additional Notesaify, and the Exchange Notes, treated as a sitagie. ¢

“ Notes Custodiaitmeans the custodian with respect to a Global Nageappointed by the Depository), or any succedsoson
thereto and shall initially be the Trustee.

“ Purchase Agreemeiimeans (1) with respect to the Initial Notes isboa the Initial Issuance Date, the Purchase Agesémated
March 12, 2015 among the Company, the Parent antbhitial Purchasers named therein, and (2) witipeet to each issuance of Additional
Notes, the purchase agreement or underwriting aggeeamong the Company and the Persons purchasihgislditional Notes

“ QIB” means a “qualified institutional buyer” as defihia Rule 144A under the Securities Act.

“ Registered Exchange Offemeans the offer by the Company and the Paremsuamt to a Registration Rights Agreement, to
certain Holders of Initial Notes, to issue and a&lito such Holders, in exchange for the Initiat®¢o a like aggregate principal amount of
Exchange Notes registered under the Securities Act.

“ Registration Rights Agreeménmeans (1) with respect to the Initial Notes issoe the Initial Issuance Date, the Registration
Rights Agreement dated March 19, 2015 among thepaom the Parent and the Initial Purchasers natmeéin and (2) with respect to each
issuance of Additional Notes issued in a transaaticempt from the registration requirements of
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the Securities Act, the registration rights agreetmiéany, among the Company and the Persons paict such Additional Notes under the
related Purchase Agreement.

“ Shelf Registration Stateménneans the registration statement issued by thegany in connection with the offer and sale of
Initial Notes pursuant to a Registration Rights égment.

“ Transfer Restricted Securitiésneans Notes that bear or are required to bedetend set forth in Section 2.03(b) hereof.

Section 1.02 Other Definitions.

Term Defined in Section
“Agent Member” 2.01(b)
“Distribution Compliance Peri(’ 2.01(b)
“Global Note” 2.01(a)
“Regulation " 2.01(a)
“Regulation S Not¢” 2.01(a)
“Restricted Global No” 2.01(a)
“Rule 1447, 2.01(a)
“Rule 144A Note” 2.01(a)
ARTICLE 2
THE NOTES
Section 2.01

€) Form and Dating Initial Notes offered and sold to QIBs in reli@on Rule 144A (“Rule 144A Notes”) under the
Securities Act (“Rule 144A™) or in reliance on Réafion S (“Regulation S Notes”) under the Secusitet (“Regulation S”), in each case as
provided in a Purchase Agreement, shall be issuigidlly in the form of one or more permanent Nateslefinitive, fully registered form
without interest coupons with the Notes legend r@stricted Notes legend set forth in Annex A te thirst Supplemental Indenture (each, a
“Restricted Global Note”), which shall be depositedbehalf of the purchasers of the Initial No&gresented thereby with the Trustee, as
custodian for the Depository (or with such othestodian as the Depository may direct), and registér the name of the Depository or a
nominee of the Depository, duly executed by the famy and authenticated by the Trustee as hereimafieided. Beneficial interests in a
Restricted Global Note representing Initial Notekisn reliance on either Rule 144A or Regulatiom8y be held through Euroclear or
Clearstream, as indirect participants in the Depogi The aggregate principal amount of the Gldtates may from time to time be
increased or decreased by adjustments made oadbels of the Trustee and the Depository or itsineenas hereinafter provided.
Additional Notes or other Notes (including Exchammtes), in each case that are not Transfer ResdrMotes, shall be issued in global form
(with the global Notes legend set forth in Annexok)in certificated form as provided in the IndeetuNotes issued in global form and
Restricted Global Notes are sometimes referred this Appendix as “Global Notes.” The Global No&re
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“Global Securities” within the meaning of the Indiere, and shall be subject to the further provisiohthe Indenture with respect thereto.

(b) BookEntry Provisions This Section 2.01(b) shall apply only to a Glokate deposited with or on behalf of the
Depository. The Company shall execute and the &eushall, in accordance with this Section 2.01() the Indenture, authenticate and
deliver initially one or more Global Notes that &ijall be registered in the name of the Deposimrguch Global Note or Global Notes or
nominee of such Depository and (b) shall be detigedby the Trustee to such Depository or pursuastiéh Depository’s instructions or held
by the Trustee as custodian for the Depositorysutih Global Notes are Restricted Global Notes) Heparate Global Notes shall be issued to
represent Rule 144A Notes and Regulation S Notésrgpas required by law or the Depository.

Members of, or participants in, the Depository (&g Members”shall have no rights under this Indenture with egspo any Glob:i
Note held on their behalf by the Depository or by Trustee as the custodian of the Depository deusuch Global Note, and the Compe
the Trustee and any agent of the Company or thstdewshall be entitled to treat the Depositorjhasabsolute owner of such Global Note for
all purposes whatsoever. Notwithstanding the foiregy nothing herein shall prevent the Company,Tthestee or any agent of the Company
or the Trustee from giving effect to any writtentifecation, proxy or other authorization furnishby the Depository or impair, as between
Depository and its Agent Members, the operatiooustomary practices of such Depository governiggekercise of the rights of a holder of
a beneficial interest in any Global Note.

Until the 40th day after the later of the commenepthof the offering of any Initial Notes and thégamal issue date of such Initial
Notes (such period, tHDistribution Compliance Period”), a beneficial émést in a Restricted Global Note representing Réign S Notes
may be transferred to a Person who takes delivetlya form of an interest in a Restricted GlobateN@presenting Rule 144A Notes only if
the transferor first delivers to the Trustee atemitcertificate (in the form provided in the formNote in Annex A) to the effect that such
transfer is being made to a Person who the tramsfeasonably believes is purchasing for its owsoant or accounts as to which it exercises
sole investment discretion and that such PersarGiB, in each case in a transaction meeting theirements of Rule 144A and in
accordance with any applicable securities lawsgfstate of the United States or any other jurisalic After the expiration of the
Distribution Compliance Period, such certificatr@guirements shall not apply to such transferseogficial interests in a Restricted Global
Note representing Regulation S Not

Beneficial interests in a Restricted Global Noteresenting Rule 144A Notes may be transferredReraon who takes delivery in
the form of an interest in a Restricted Global Nejgresenting Regulation S Notes, whether befoedter the expiration of the Distribution
Compliance Period, only if the transferor firstidefs to the Trustee a written certificate (in tbem provided in the form of Note in Annex
to the effect that such transfer is being madecaoadance with Rule 904 of Regulation S or Rule (iidvailable).

(c) Certificated NotesExcept as provided in the Indenture, ownersaofdiicial interests in Restricted Global Notes lshal
be entitled to receive physical delivery of
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certificated Notes. Certificated Notes shall netdxchangeable for beneficial interests in Glohatiels.

Section 2.02 AuthenticationThe Trustee shall authenticate and deliver Nasggrovided in the Indenture.
Section 2.03 Transfer and Exchange
(a) Transfer and Exchange of Global Notes
(1) The transfer and exchange of Globatel or beneficial interests therein shall be eé@through the Depository,

in accordance with this Indenture (including apgtile restrictions on transfer set forth hereimn) and the procedures of the
Depository therefor. A transferor of a benefididerest in a Global Note shall deliver to the Régir a written order given in
accordance with the Depositosyprocedures containing information regarding thetigipant account of the Depository to be crec
with a beneficial interest in the Global Note. TRegistrar shall, in accordance with such instangiinstruct the Depository to cre
to the account of the Person specified in suchungbns a beneficial interest in the Global Natel &0 debit the account of the
Person making the transfer the beneficial intdregte Global Note being transferred.

(2) Notwithstanding any other provisiarighis Appendix, a Global Note may not be transféras a whole except by
the Depository to a nominee of the Depository oalnominee of the Depository to the Depositoryrmther nominee of the
Depository or by the Depository or any such nomitoea successor Depository or a nominee of suctessor Depository.

3) In the event that a Restricted Gld¥ale is exchanged for Notes in certificated foumspant to the Indenture,
prior to the effectiveness of a Shelf Registratstatement with respect to such Notes, such Notgshm@&xchanged only in
accordance with such procedures as are substgmiaikistent with the provisions of this Sectiod3(including the certification
requirements set forth on the reverse of the Init@es intended to ensure that such transfers towith Rule 144A or Regulation
S, as the case may be) and such other procedunesyafsom time to time be adopted by the Company.

(b) Restricted Notes Legend

(1) Except as permitted by the followjmayagraphs (2) and (3), each Note certificate emig the Restricted Global
Notes (and all Notes issued in exchange therefor substitution thereof) shall bear a legend ibssantially the following form:

“THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTHED UNDER THE UNITED STATES SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT"”) AND MA NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT (1) TO A PERSON WHO THE SELLEEASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER WITHIN
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THE MEANING OF RULE 144A UNDER THE SECURITIES ACTURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF
RULE 144A, (2) IN AN OFFSHORE TRANSACTION COMPLYIN®/ITH RULE 903 OR RULE 904 OF REGULATION S
UNDER THE SECURITIES ACT, (3) PURSUANT TO AN EXEMIROIN FROM REGISTRATION UNDER THE SECURITIES
ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLEDR (4) PURSUANT TO AN EFFECTIVE REGISTRATIC
STATEMENT UNDER THE SECURITIES ACT AND IN ACCORDANEWITH ALL APPLICABLE SECURITIES LAWS OF
THE STATES OF THE UNITED STATES AND OTHER JURISDIGINS.”

(2 Upon any sale or transfer of a Tran&estricted Security (including any Transfer Retd Security represented
by a Restricted Global Note) pursuant to Rule 1dden the Securities Act, the Registrar shall peth@ttransferee thereof to
exchange such Transfer Restricted Security fortficated Note that does not bear the legendath fabove and rescind any
restriction on the transfer of such Transfer Ret&d Security, if the transferor thereof certifiesvriting to the Registrar that such
sale or transfer was made in reliance on Rule $ddh certification to be in the form set forth be teverse of the Note).

3) After a transfer of any Initial Ngp@rsuant to and during the period of the effectassnof a Shelf Registration
Statement with respect to such Initial Note, afjuieements pertaining to legends on such InitiaieNwill cease to apply, any
requirement that any such Initial Note issued tbaie Holders be issued in global form will ceas@pply, and a certificated Initial
Note or an Initial Note in global form, in each eagithout restrictive transfer legends, will be itadale to the transferee of the Holr
of such Initial Note upon exchange of such tramgfgrHolder’s certificated Initial Note or directis to transfer such Holder’'s
interest in the Global Note, as applicable.

(c) Exchange of Initial Notes for Exchardotes The Initial Notes may be exchanged for ExchaXgtes pursuant to the
terms of the Registered Exchange Offer. The Teuskall make the exchange as follows:
(1) The Company shall present the Trustigte an Officers’ Certificate certifying the folldng:
(A) upon issuance of the Exchange Notesfransactions contemplated by the Registereddigzh

Offer have been consummated; and

(B) the principal amount of Initial Notpsoperly tendered in the Registered Exchange Gitgrare
represented by a Global Note or by Global Notestaagrincipal amount of Initial Notes properly ¢iemed in the Registered Exchange Offer
that are represented by individual Initial Noté® hame of each Holder of such individual Initiat®s, the principal amount properly
tendered in the Registered Exchange Offer by each KHolder
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and the name and address to which individual RegidtExchange Notes shall be registered and seeaébh such Holder.

The Trustee, upon receipt of (i) such Officers’ t@ieate, (ii) an Opinion of Counsel to the Compaddressed to the Trustee of the
Notes to the effect that the Exchange Notes haga begistered under Section 5 of the Securities &ud the Indenture has been quali
under the Trust Indenture Act and (iii) an Issuedéd, shall authenticate a Global Note or Globatlesdor Exchange Notes in aggregate
principal amount equal to the aggregate principadant of Initial Notes represented by a Global Nmtéy Global Notes indicated in such
Officers’ Certificate as having been properly terde

If the principal amount of the Global Note or Globtes for the Exchange Notes is less than thecjpal amount of the Global
Note or Global Notes for the Initial Notes, the Jtee shall make an endorsement on such Globaldi@obal Notes for Initial Note
indicating a reduction in the principal amount es@nted thereby.
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EXHIBIT A
FACE OF 2025 NOTE
[GLOBAL SECURITY LEGEND]

THIS GLOBAL SECURITY IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE
GOVERNING THIS SECURITY) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL
OWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT
THAT (I) THE REGISTRAR MAY MAKE SUCH NOTATIONS HERE ON AS MAY BE REQUIRED PURSUANT TO
SECTION 2.07 OF THE INDENTURE, (II) THIS GLOBAL SEC URITY MAY BE EXCHANGED IN WHOLE BUT NOT IN
PART PURSUANT TO SECTION 2.07(a) OF THE INDENTURE AND (lll) THIS GLOBAL SECURITY MAY BE
DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 2.11 OF THE INDENTURE.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR T FOR SECURITIES IN DEFINITIVE FORM,
THIS SECURITY MAY NOT BE TRANSFERRED EXCEPT AS AWH OLE BY THE DEPOSITARY TO A NOMINEE OF
THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF
THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOM INEE TO A SUCCESSOR DEPOSITARY OR A
NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THISCERTIFICATE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST C OMPANY (55 WATER STREET, NEW YORK,
NEW YORK) (“DTC”) TO THE COMPANY OR ITS AGENT FOR R EGISTRATION OF TRANSFER, EXCHANGE OR
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED I N THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS MAY BE REQUESTED BY AN AUTHORIZED REPRESENT ATIVE OF DTC (AND ANY PAYMENT IS
MADE TO CEDE & CO. OR SUCH OTHER ENTITY AS MAY BE R EQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTH ER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REG ISTERED OWNER HEREOF, CEDE & CO., HAS
AN INTEREST HEREIN.*

[ RESTRICTED NOTES LEGEND
THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES

SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIE S ACT”) AND MAY NOT BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) TO A PERSON WHO THE

* These paragraphs should be included only if theuSity is a Global Security.
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SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTI ONAL BUYER WITHIN THE MEANING OF RULE
144A UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION MEET  ING THE REQUIREMENTS OF RULE 144A, (2) IN
AN OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE
SECURITIES ACT, (3) PURSUANT TO AN EXEMPTION FROM R EGISTRATION UNDER THE SECURITIES ACT
PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE) OR ( 4) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT AND IN ACCORDANC E WITH ALL APPLICABLE SECURITIES LAWS
OF THE STATES OF THE UNITED STATES AND OTHER JURISD ICTIONS.**

** These paragraphs should be included only ifSieeurity is a Restricted Global Note.
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HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
4.65% SENIOR NOTE DUE 2025
No.

CUSIP No. $

Helmerich & Payne International Drilling Co., a Belare corporation (the “Company”), for value reeeiyromises to pay to
or registered assigns, the principal sum of Dollars [or such greater or lesser amount as igateld on the
Schedule of Exchanges of Interests in the Globalifiies on the other side of this Note*] on Mafdh 2025.

Interest Payment Dates: March 15 and Septemberoh®mencing September 15, 2015
Record Dates: March 1 and September 1

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

IN WITNESS WHEREOF , the Company has caused this Note to be signedatigror by facsimile by one of its duly authorized
officers.

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

By:

Certificate of Authentication:

This is one of

the Notes referred to in the within-
mentioned Indenture.

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

By:

Authorized Signator

Dated:

* To be included only if the Note is a Global Setur
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REVERSE OF NOTE
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
4.65% SENIOR NOTE DUE 2025

This Security is one of a duly authorized issud.66% Senior Notes due 2025 (the “Notes”) of Helole& Payne
International Drilling Co., a Delaware corporatighe “Company”) issued under the Indenture refetoelderein.

1. Interest. The Company promises to pay interest on theidnpacipal amount of this Note at a rate of 4.6pé6
annum. [In addition, the Company will pay Specidkrtest if and to the extent required by the Regfisin Rights Agreement
described herein.](1) The Company will pay inteseshi-annually on March 15 and September 15 of gaah(each an “Interest
Payment Date”), beginning September 15, 2015, anyfsuch day is not a Business Day, on the nextesaing Business Day.
Interest on this Note will accrue from the moster@dnterest Payment Date on which interest has pal or, if no interest has been
paid, from March 19, 2015; provided that if thesend existing Default in the payment of interest] & this Note is authenticated
between a record date referred to on the face hanebthe next succeeding Interest Payment Datxgst shall accrue from such
next succeeding Interest Payment Date. Furtheéhgt@xtent lawful, the Company shall pay interestl@ding post-petition interest
in any proceeding under any Bankruptcy Law) on duerprincipal and interest (without regard to appl&able grace period), at t
same rate. Interest will be computed on the bdsas3®0-day year of twelve 30-day months.

2. Method of Payment The Company will pay interest on this Note (gtadefaulted interest) to the Persons wh
registered Holders of this Note at the close ofriess on the record date next preceding the IrtB@asment Date, even if this Note
is canceled after such record date and on or befare Interest Payment Date. The Holder must sderethis Note to a Paying Age
to collect payments of principal. The Company wdly the principal of and interest on this Note ion@y of the United States of
America that at the time of payment is legal terfdepayment of public and private debts. Payméantsspect of the Notes
represented by a Global Security (including priatgnd interest) will be made by wire transferrafriediately available funds to the
accounts specified by The Depository Trust Compahg. Company will make all payments in respect ofdificated Security
(including principal and interest) at the Corporatast Office of the Trustee or at the office oeagy of the Paying Agent
maintained for such purpose in The City of New Yorkat its option, by mailing a check to the régjisd address of each Holder
thereof; provided, however, that payments on dfwartted Security will be made by wire transferat®).S. dollar account maintained
by the payee with a bank in the United Statesdhddolder elects payment by wire transfer by giviwriften notice to the Trustee or
the Paying Agent to such effect

(1) To be included for Initial Notes
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designating such account no later than 30 days avatedy preceding the relevant due date for payrf@nsuch other date as the
Trustee may accept in its discretion).

3. Ranking and GuaranteesThis Note is a senior unsecured obligation ef@mmpany and is guaranteed pursuant
to a guarantee (the “Guarantee”) by Helmerich &rieaync., a Delaware corporation (the “Parent”) ax&y in the future be
guaranteed by Subsidiaries of Parent as providéukitndenture. References herein to the Indemtutiee Securities shall be
deemed also to refer to the Guarantees set fottieiindenture except where the context othervégaires.

4. Optional Redemption; Purchases upon Change of @bifitiggering Event

(a) Prior to December 15, 2024, the Company mageardthe Notes, in whole at any time or in part ftone to time, at a
Redemption Price equal to the greater of: (i) 1@%he principal amount of the Notes to be redegmedii) the sum of the present
values, as calculated by the Independent InvestBamiter, of the remaining scheduled payments ofcggal and interest thereon
(exclusive of the interest accrued to the dateedémption) computed by discounting such paymertis¢oedemption date on a
semi-annual basis, assuming a 360-day year camsistitwelve 30-day months, at a rate equal tostim of the Adjusted Treasury
Rate for such Notes plus 40 basis points, plusuaccand unpaid interest, if any, to, but excludthg, Redemption Date (subject to
the right of Holders of record on the relevant reatate to receive interest due on the relevaetrést Payment Date).

On or after December 15, 2024, the Company mayeradbe Notes in whole at any time or in part frémetto time, at the
Company’s option, at a Redemption Price equal @d.0f the principal amount of the Notes to be reaed plus accrued and
unpaid interest thereon to, but excluding, the Reation Date (subject to the right of Holders ofaeton the relevant record date to
receive interest due on the relevant Interest Paybate).

The Notes may also be redeemed in certain circumossadescribed in Section 4.03(d) of the First &pental Indenture.

(b) Upon the occurrence of a Change oft@b Triggering Event, each holder of Notes wiive the right to require
the Company to purchase all or any part (equaltd@® or an integral multiple of $1,000 in excdes¢of) of the holder’'s Notes at a
purchase price in cash equal to 101% of the prad@mount thereof, plus accrued and unpaid inteifesy, to, but excluding, the
date of purchase (subject to the right of Holdén®oord on the relevant record date to receiverast due on the relevant Interest
Payment Date), subject to the limitations set famtthe Indenture.

5. Paying Agent and Registrarlinitially, Wells Fargo Bank, National Associaticthe Trustee under the Indenture,
will act as Paying Agent and Registrar. The Compaay change any Paying Agent or Registrar withatice to any Holder. The
Guarantor or any of its Subsidiaries may act in sugh capacity.
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6. Indenture. The Company issued this Note under an Indemtated as of March 19, 2015 (the “Original
Indenture”) and the First Supplemental Indentuszdto dated as of March 19, 2015 (the “First Suppletal Indenture”, together
with the Original Indenture and as amended, suppihted or otherwise modified from time to time, thalenture”) among the
Company, the Parent and Wells Fargo Bank, Natidsabciation (the “Trustee”). The terms of this Niotelude those stated in the
Indenture and those made part of the Indentureteyence to the Trust Indenture Act of 1939, asratad (15 U.S. Code Sections
77aaa-77bbbb). This Note and the Guarantees ajecsti all such terms, and Holders are referretiédndenture and the Trust
Indenture Act for a statement of such terms. TEoektent any provision of this Note conflicts witle express provisions of the
Indenture, the provisions of the Indenture shallggo and be controlling (to the extent permitteddw). The Company initially has
issued $500,000,000 aggregate principal amounbtédN The Company may issue Additional Notes efséime series as this Note
under the Indenture, provided that such Additidwades are fungible with the Notes for U.S. fed@mabme tax purposes so that s
Additional Notes shall comprise a single seriedlie Notes. Capitalized terms used but not défineghis Security have the
respective meanings given to such terms in thenitode.

7. Denominations, Transfer, Exchang&he Securities are issuable only in registeoechfwithout coupons in
minimum denominations of $2,000 and integral midspf $1,000 in excess thereof. The transfer isf$lecurity may be registered
and this Security may be exchanged only as proviidéue Indenture. The Registrar and the Trusteg mequire a Holder, among
other things, to furnish appropriate endorsememdsteansfer documents and to pay any transfertainglar governmental charge
other fee required by law and payable in connedtienewith. The Registrar need not exchange ostegihe transfer of this Secui
during the period between a record date and thesponding Interest Payment Date.

8. Persons Deemed OwnersThe registered Holder of a Security shall bated as its owner for all purposes.

9. Amendments and WaiversSubject to certain exceptions and limitatiohs, indenture or this Security may be
amended or supplemented with the consent of thdeti®lof a majority in aggregate principal amourthe then outstanding Notes,
and compliance in a particular instance by the Cagor the Guarantor with any provision of the Immee with respect to the Noi
may be waived (other than certain provisions, iditlg any continuing Default or Event of Defaulttihe payment of the principal of
or interest on the Notes) by the Holders of a nilgjan aggregate principal amount of the Notes tbatstanding in accordance with
the terms of Section 8.02 of the Indenture. Withtbetconsent of any Holder, the Company, the Guaramd the Trustee may
amend or supplement this Security as provided ati@e8.01 of the Indenture.

The right of any Holder to participate in any camsequired or sought pursuant to any provisiothefIndenture (and the
obligation of the Company to obtain any such cohs#rerwise required from such Holder) may be stthtije the requirement that
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such Holder shall have been the Holder of recortthisfNote as of a record date fixed by the Comparaccordance with the terms
of the Indenture.

10. Defaults and RemediesIf an Event of Default (other than certain Exeeot Default relating to bankruptcy events
as provided in the Indenture) occurs and is comeither the Trustee or the Holders of at |I@&86 in principal amount of the
outstanding Notes may declare the principal amotitite Notes to be due and payable immediatelgnyf Event of Default relating
to bankruptcy events as provided in the Indentecis, the principal amount of the Notes will béoanatically due and payable
immediately. However, any time after an acceleratigth respect to the Notes has occurred, but bedgudgment or decree based
on such acceleration has been obtained, the Hobddersnajority in principal amount of outstandingtds may, under some
circumstances, rescind and annul such acceleratt@majority-holders, however, may not annul oivea continuing default in
payment of principal of, premium, if any, or intst®n the Notes.

11. No Recourse Against OtherdA director, officer, employee or stockholdertiké Company or the Guarantor, as
such, shall not have any liability for any obligets of the Company or the Guarantor under this I8gcthe Guarantees or the
Indenture or for any claim based on, in respeadrdfy reason of such obligations or their creatteach Holder by accepting this
Note waives and releases all such liability. Thévetaand release are part of the consideratiothi@issuance of this Note.

12. Authentication This Note shall not be entitled to any benefitler the Indenture or be valid or obligatory foy an
purpose until authenticated by the manual signaities authorized signatory of the Trustee, whighature shall be conclusive
evidence that this Note has been authenticated theléndenture.

13. CUSIP Numbers Pursuant to a recommendation promulgated b tiramittee on Uniform Security
Identification Procedures, the Company has caused3IP number to be printed on this Note as a aoiewee to the Holders of this
Note. No representation is made as to the corrsstoesuch number either as printed on this Nogsarontained in any notice of a
redemption and that reliance may be placed onftherother identification numbers printed on thigéNo

14, Abbreviations Customary abbreviations may be used in the nEraeHolder or an assignee, such as: TEN COM
(= tenants in common), TEN ENT (= tenants by threties), JT TEN (= joint tenants with right ofrsivorship and not as tenants
common), CUST (= Custodian), and U/G/M/A (= UnifofBifts to Minors Act).

15. [Additional Rights of Holders of Restricted GlobaktS8rities and Restricted Definitive Securitieg addition to
the rights provided to Holders of Securities unttier Indenture, Holders of Securities will have tights set forth in the
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Registration Rights Agreement, dated as of Marci2095, among the Company, the Guarantor and trex parties named on the
signature pages thereof.](2)

16. Governing Law The Indenture, this Note and the Guarantees Isha@joverned by and construed in accordance
with, the laws of the State of New York.

The Company will furnish to any Holder upon writteguest and without charge a copy of the Inden®Reguest may be
made to it at:

Helmerich & Payne International Drilling Co.

c/o Helmerich & Payne, Inc.

1437 S. Boulder Ave., Suite 1400

Tulsa, Oklahoma 74119-3623 USA

Attention: Cara M. Hair, Vice President, Generali@sel
and Chief Compliance Officer

Telephone No.: 918-588-5218

Telecopier No.: 918-743-2671

(2) Delete for Exchange Note
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ASSIGNMENT FORM

To assign this Security, fill in the form below) @r (we) assign and transfer this Security

(Insert assigne s social security or tax 1.D. numbg

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

and irrevocably appoint as agent to transfer this Security on the bookbhef
Company. The agent may substitute another tooadtifn.

Date:

Your Signature

(Sign exactly as your name appears on the fad@Becurity’

Signature Guarante

(Participant in a Recognized Signature Guaranty e Program
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL SE CURITY**

The following increases or decreases in the prai@mount of this Global Security have been made:

Principal Amount

Amount of Amount of of Global Security

Decrease in Increase in Following Such Signature of Authorized
Date of Principal Amount Principal Amount Decrease (or Signatory, Trustee or
Transaction of Global Security of Global Security Increase) Securities Custodian

** This Schedule should be included only if the Blid a Global Security.
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Option of Holder to Elect Purchase

If you want to elect to have this Security purcltblsg the Company pursuant to Section 4.03 of th&t Supplemental Indenture,
check the box below:

O

If you want to elect to have only part of the Ségysurchased by the Company pursuant to Sectidd df the First Supplemental
Indenture, state the amount you elect to have et

$

Date:

Your Signature

(Sign exactly as your name appears on the
of this Security’

Tax Identification No.

Signature Guarantee:’

** Participant in a recognized Signature Guaramieelallion Program (or other signature guarantoeptable to the Trustee).
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FORM OF NOTATION ON NOTE
RELATING TO GUARANTEES

The Guarantor (which term includes any successmoRédn such capacity under the Indenture), hdg, fuhconditionally and
absolutely guaranteed, to the extent set forthénihdenture and subject to the provisions in tigehture, the due and punctual payment of
the principal and interest on these Notes andtiaireamounts due and payable under the Indentutieeb@ompany with respect to these
Notes.

The obligations of the Guarantor to the Holder8lofes and to the Trustee pursuant to the Guaraatekthe Indenture are expres
set forth in Article Nine of the Indenture and refece is hereby made to the Indenture for the pegeirms of the Guarantees.
Guarantor

HELMERICH & PAYNE, INC.

By:

Name:

Title:
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Exhibit 4.4
Execution Version
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
$500,000,000 4.65% Senior Notes due 2025
REGISTRATION RIGHTS AGREEMENT
March 19, 201

GOLDMAN, SACHS & CO.
200 West Street
New York, New York 1028:

WELLS FARGO SECURITIES, LLC
550 South Tryon Street
Charlotte, North Carolina 28202

As Representatives of the Initial
Purchasers named in Schedule A
hereto

Ladies and Gentlemen:

Helmerich & Payne International Drilling Co., a Belare corporation (theCompany’), proposes to issue and sell to the
several initial purchasers named in Schedule Atbdtke “Initial Purchasers’), upon the terms set forth in that certain pusghagreement,
dated March 12, 2015, by and among the Companyneétah & Payne, Inc., a Delaware corporation (tlatent”), and the Initial
Purchasers (thePurchase Agreemety, $500,000,000 aggregate principal amount ofi&5% Senior Notes due 2025 (thBétes”) relating
to the initial placement of the Notes (thiénitial Placement’). The Notes will be unconditionally guarantedle(“ Guarante€’ and, together
with the Notes, the Securities’) on a senior basis by the Parent. To satisfgradition to the obligations of the Initial Purchessander the
Purchase Agreement, the Company and the Parer aijfethe Initial Purchasers for the benefit af tiolders from time to time of the
Securities (including the Initial Purchasers) amel Exchange Securities (as defined herein) (eddHalder” and, together, the Molders”),
as follows:

1. Definitions. Capitalized terms used herein without definitébrall have their respective meanings set forthén
Purchase Agreement. As used in this RegistratightR Agreement (this Agreement), the following capitalized defined terms shadivie
the following meanings:

“ Act” shall mean the Securities Act of 1933, as amended the rules and regulations of the Commissiomplgated
thereunder.

“ Affiliate " of any specified Person shall have the same meaas in Rule 405 of the Act.




“ Agreement shall have the meaning set forth in this Secfion
“ Broker-Dealer’ shall mean any broker or dealer registered ab smder the Exchange Act.

“ Business Day shall mean any day other than a Saturday, a Suoda legal holiday or a day on which banking
institutions or trust companies are authorizedbdigated by law to close in New York City.

“ Commissiori shall mean the Securities and Exchange Commission

“ Exchange Act shall mean the Securities Exchange Act of 1934raended, and the rules and regulations of the
Commission promulgated thereunder.

“ Exchange Notesshall mean debt securities of the Company, guaesghby the Parent, identical in all material respé&
the Notes (except that the Special Interest pronssand the transfer restrictions shall be modifiedliminated, as appropriate) and to be
issued under the Indenture or the Exchange Sessutitdenture.

“ Exchange Offer Registration Peridaghall mean the 180-day period following the effee date of the Exchange Offer
Registration Statement, exclusive of any periodrduwhich any stop order shall be in effect susjr@mnthe effectiveness of the Exchange
Offer Registration Statement, or such shorter pea®will terminate when (i) all Exchange Secusitield by Exchanging Dealers or Initial
Purchasers have been sold pursuant thereto @x@hanging Dealers are no longer required to deiverospectus in connection with
market-making or other trading activities, whichewecurs first.

“ Exchange Offer Registration Statem&ahall mean a registration statement of the Com@and the Parent on an
appropriate form under the Act with respect toRegjistered Exchange Offer, all amendments and sopsits to such registration statement,
including post-effective amendments thereto, irhezse including the Prospectus contained theséliaxhibits thereto and all material
incorporated by reference therein.

“ Exchange Securitigsshall mean debt securities of the Company andRilated Guarantees of the Parent, identical in all
material respects to the Securities (except tleSitecial Interest provisions and the transferiotisins shall be modified or eliminated, as
appropriate) and to be issued under the IndentutieecExchange Securities Indenture.

“ Exchange Securities Indenturshall mean an indenture among the Company, therPand the Exchange Securities
Trustee, identical in all material respects toltidenture (except that the Special Interest prowisiand the transfer restrictions shall be
modified or eliminated, as appropriate).

“ Exchange Securities Trustéshall mean a bank or trust company reasonabigfaatory to the Initial Purchasers, as
trustee with respect to the Exchange Securitiegutid Exchange Securities Indenture.
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“ Exchanging Dealet shall mean any Holder (which may include anytaf tnitial Purchasers) that is a Broker-Dealer and
elects to exchange for Exchange Securities anyriBiestthat it acquired for its own account as sufeof market-making activities or other
trading activities (but not directly from the Conmyaor any Affiliate of the Company).

“ Free Writing Prospectus shall mean each free writing prospectus (as defim&dile 405 under the Act) prepared by o
behalf of the Company (or any of its agents oresentatives) or used or referred to by the Compangny of its agents or representatives
connection with the sale of the Securities or thkehange Securities.

“ Holder” shall have the meaning set forth in the preanhieieto.

“ Indemnified Holdef shall have the meaning set forth in Section Agxeof.

“ Indemnified Persofishall have the meaning set forth in Section Heheof.

“ Indemnifying Persoishall have the meaning set forth in Section Tgheof.

“ Indenture” shall mean the Indenture relating to the Securitiated as of March 19, 2015, among the CompasyRéren
and Wells Fargo Bank, National Association, astéreisas the same may be amended from time to timecordance with the terms thereof.

“ Initial Placement’ shall have the meaning set forth in the preanhieleto.
“ Initial Purchasers’ shall have the meaning set forth in the preanhieiesto.
“ Losses shall have the meaning set forth in Section H@pof.

“ Majority Holders” shall mean the Holders of a majority of the aggte principal amount of Notes and/or Exchange
Notes, as applicable, registered under a Registr&tatemen

“ Managing Underwriter$ shall mean the investment banker or investmenkbégs and manager or managers that shall
administer an underwritten offering.

“ Notes” shall have the meaning set forth in the preanhieiesto.

“ Person” shall mean a corporation, limited liability comation, association, partnership, organizationjriass, individual,
government or political subdivision thereof or goweental agency.

“ Prospectus shall mean the prospectus included in any Regjistn Statement (including, without limitation, eoppectus
that discloses information previously omitted frarprospectus filed as part of an effective redistnastatement in reliance upon Rule 430A
under the Act), as amended or supplemented by @rspectus supplement, with respect to the terntiseobffering of any portion of the
Securities or the Exchange Securities covered bly Registration Statement, and all amendments @mglements thereto and all material
incorporated by reference therein.




“ Purchase Agreemenishall have the meaning set forth in the prearhielesto.

“ Registered Exchange Offeshall mean the proposed offer by the Compangsae and deliver to the Holders of
Securities that are not prohibited by any law digyoof the Commission from participating in suctfien, in exchange for such Securities, a
like aggregate principal amount of the ExchangeeBla@ind Related Guarantees.

“ Registration Default shall have the meaning set forth in Section &bér

“ Registration Statemenshall mean any Exchange Offer Registration Statgnor Shelf Registration Statement tbavers
any of the Securities or the Exchange Securitiesyaunt to the provisions of this Agreement, anyraangents and supplements to such
registration statement, including post-effectiveeaadments (in each case including the Prospectusiced therein), all exhibits thereto and
all material incorporated by reference therein.

“ Related Guaranteésshall mean the guarantees of the Parent to bedsander the Indenture or the Exchange Securities
Indenture in respect of the Exchange Notes.

“ Securities’ shall have the meaning set forth in the prearhielesto.

“ Shelf Registratiofi shall mean a registration effected pursuant tctiSe 3 hereof.

“ Shelf Registration Periotlhas the meaning set forth in Section 3(b) hereof.

“ Shelf Registration Statemeérghall mean a “shelf” registration statement af @ompany and the Parent on an appropriate
form, pursuant to the provisions of Section 3 h&mabich covers some or all of the Securities anéfachange Securities, as applicable,
providing for sales of such Securities or ExchaBgeurities, as applicable, on a delayed or contist@sis pursuant to Rule 415 under the
Act, or any similar rule that may be adopted by@wenmission, any amendments and supplements toregidtration statement, including
post-effective amendments, in each case includiad’rospectus contained therein, all exhibits theard all material incorporated by
reference therein.

“ Special Interest shall have the meaning set forth in Section 4&bér

“ Trust Indenture Act shall mean the Trust Indenture Act of 1939, asaded, and the rules and regulations of the
Commission promulgated thereunder and any succasgatules and regulations.

“ Truste€’ shall mean the trustee with respect to the Sgearand Exchange Securities under the Indenture.

“ Underwriter” shall mean any underwriter of Securities or ExcleaBgcurities in connection with an offering thereodlei
a Registration Statement.




2. Reqistered Exchange Offer

(a) Except as set forth in Section 3 below, the Compard/the Parent shall prepare, at their cost, halll file
with the Commission the Exchange Offer RegistraBtatement with respect to the Registered Exch@ifgg. The Company and
the Parent shall use commercially reasonable sffortause the Exchange Offer Registration Statetadrecome effective under 1
Act not later than December 14, 2015.

(b) Upon the effectiveness of the Exchange Offer Regjisn Statement, the Company and the Parent shall
promptly commence the Registered Exchange Offer.

(c) In connection with the Registered Exchange Offeg,Gompany and the Parent shall:

0] mail or otherwise furnish in accordance with Consian rules to each Holder a copy of the
Prospectus forming part of the Exchange Offer Retdisn Statement, together with an appropriatedeif transmittal and
related documents;

(i) commence and use commercially reasonable effodsriplete the Registered Exchange Offer
promptly, but no later than January 13, 2016, arld the Registered Exchange Offer open for nottieas 20 Business
Days after the date the Company or the Parent mailse of the Registered Exchange Offer to thedeid;

(iii) use commercially reasonable efforts to keep thén&ixge Offer Registration Statement
continuously effective under the Act, supplemeraad amended as required under the Act to ensuré thavailable for
sales of Exchange Securities by Exchanging Dealettse Initial Purchasers during the Exchange Cifegistration Period;

(iv) utilize the services of a depositary for the Reggeti Exchange Offer, which may be the Trustee,
the Exchange Securities Trustee or an Affiliateittier of them;

(v) permit Holders to withdraw tendered Securitiesrgt ime prior to the close of business, New
York time, on the last Business Day on which thgiRered Exchange Offer is open; and

(vi) comply in all material respects with all applicaldes.
(d) As soon as practicable after the close of the Rergid Exchange Offer, the Company and the Paraifit sh

0] accept for exchange all Notes tendered and nallyadiithdrawn pursuant to the Registered
Exchange Offer;




(i) deliver to the Trustee for cancellation in accoawith Section 5(r) hereof all Notes so
accepted for exchange; and

(iii) cause the Trustee or Exchange Securities Trustdbeacase may be, promptly to authenticate
and deliver to each Holder of Securities a princgmaount of Exchange Notes equal to the principabant of the Notes of
such Holder so accepted for exchange.

(e) Each Holder hereby acknowledges and agrees thadmker-Dealer and any such Holder using the
Registered Exchange Offer to participate in a ithgtion of the Exchange Securities (i) could nolemCommission policy as in
effect on the date of this Agreement rely on thsitpan of the Commission in Morgan Stanley and Qw, (pub. avail. June 5, 199
and_Exxon Capital Holdings Corporati@uub. avail. May 13, 1988), as interpreted in tlenthission’s letter t&hearman & Sterlin
dated July 2, 1993 and similar no-action lettenst @) must comply with the registration and presfus delivery requirements of the
Act in connection with any secondary resale tratsaavhich must be covered by an effective regt&irastatement containing the
selling security holder information required bynit&07 or 508, as applicable, of Regulation S-K urtlkde Act if the resales are of
Exchange Securities obtained by such Holder in @xgh for Securities acquired by such Holder diydetim the Company or one
its Affiliates. Accordingly, each Holder particifigg in the Registered Exchange Offer shall be iregluto represent to the Company
and the Parent that, at the time of the consummatiohe Registered Exchange Offer:

0] any Exchange Securities received by such Holdéheiacquired in the ordinary course of
business;

(i) such Holder will have no arrangement or understamndiith any Person to participate in the
distribution of the Securities or the Exchange $&&es within the meaning of the Act;

(iii) such Holder is not an Affiliate of the Company loe tParent or if it is an Affiliate, such Holder
will comply with the registration and prospectudiday requirements of the Act to the extent apgiiie;

(iv) if such Holder is not a Broker-Dealer, that it & engaged in, and does not intend to engage in,
the distribution of the Exchange Securities; and

(v) if such Holder is a Broker-Dealer, that it will m¢e Exchange Securities for its own account in
exchange for Securities that were acquired asudt refsmarket-making activities or other tradindiaities and that it will
deliver a Prospectus in connection with any resaiich Exchange Securities.
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3. Shelf Registration

(&) If (i) due to any change in law or applicable iptetations thereof by the Commission’s staff, thenpany
determines upon advice of its outside counselithiginot permitted to effect the Registered Exgfem@ffer as contemplated by
Section 2 hereof; (ii) for any other reason thelaxge Offer Registration Statement is not declaffsttive by December 14, 2015,
or the Registered Exchange Offer is not consummaethnuary 13, 2016; (iii) an Initial Purchasetedmines upon advice of its
counsel that a Shelf Registration Statement musitdzkin connection with any public offering orlsaf Securities that are not
eligible to be exchanged for Exchange SecuritighénRegistered Exchange Offer and that are heltdfbifowing consummation of
the Registered Exchange Offer; or (iv) any Holaghér than the Initial Purchasers) is not eligiblgarticipate in the Registered
Exchange Offer or does not receive freely tradekilthange Securities in the Registered Exchanger ©ther than by reason of
such Holder being an Affiliate of the Company @iy understood that the requirement that a ppetitig Broker-Dealer deliver the
Prospectus contained in the Exchange Offer Retjmtr&tatement in connection with sales of ExchaBeeurities shall not result in
such Exchange Securities being not “freely tradsapbut solely with respect to Securities heldsligh Holder, and in each case
contemplated by this clause (iv), such Holder medithe Company and the Parent prior to the 20&iri&ss Day following the
Exchange Offer Registration Period, the CompanythadParent shall effect a Shelf Registration $&tat# in accordance with
subsection (b) below.

(b) If required pursuant to subsection (a) above,

0] the Company and the Parent, at their cost, shalt@saptly as practicable, but in no event later
than 90 days after such obligation to file ariiés,with the Commission and use commercially reedie efforts to cause
become effective under the Act as soon as pradtichbt in no event later than 120 days after samdtgation to file arises,
Shelf Registration Statement relating to the offied sale of the Securities or the Exchange Seesiriéis applicable, by the
Holders thereof from time to time in accordancehwtite methods of distribution elected by such Ha@dad set forth in
such Shelf Registration Statement; providédwever, that no Holder (other than the Initial Purchasehall be entitled to
have the Securities or Exchange Securities heltldnwvered by such Shelf Registration Statemergssisuch Holder agre
in writing to be bound by all of the provisionstbfs Agreement applicable to such Holder; and gtedifurther, that with
respect to Exchange Securities received by thaalfurchasers in exchange for Securities constglgny portion of an
unsold allotment, the Company and the Parent niggrimitted by current interpretations by the Cossion’s staff, file a
post-effective amendment to the Exchange Offer Riajion Statement containing the information resghiby Item 507 or
508 of Regulation S-K, as applicable, in satistattf their obligations under this subsection wihpect thereto, and any
such Exchange Offer Registration Statement, asn@mded, shall be referred to herein as, and gogdmé¢he provisions
herein applicable to, a Shelf Registration Statdmen
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(i) the Company and the Parent shall use commercediyonable efforts to keep the Shelf
Registration Statement continuously effective, saimented and amended as required by the Act, ierdodpermit the
Prospectus forming part thereof to be usable byléfsluntil the earliest of (A) the time when alltloé Securities or
Exchange Securities, as applicable, covered bgkedf Registration Statement can be sold purswaRute 144 without
limitation by non-affiliates of the Company undésise (d) of Rule 144, (B) the date on which adl 8ecurities or
Exchange Securities, as applicable, covered b$tiedf Registration Statement have been sold putsadhe Shelf
Registration Statement and (C) one year from the tihe Shelf Registration Statement is declaregtéife by the
Commission (in any such case, such period beirgdttie “Shelf Registration Period; it being understood that the
Company and the Parent shall be deemed not toussgecommercially reasonable efforts to keep thedf Hegistration
Statement effective during the requisite periathéy voluntarily take any action that would resnltHolders of Securities or
Exchange Securities covered thereby not beingtatéfer and sell such Securities or Exchange Sgesiduring that
period, unless (A) such action is required by aggtdie law or (B) such action is taken by the Conypamd the Parent in
good faith and for valid business reasons (nouiialg avoidance of the Company’s and the Pasaatiligations hereunde!
including, but not limited to, the acquisition dvestiture of assets, so long as the Company ané#nent promptly
thereafter comply with the requirements of Sect¢k) hereof, if applicable; and

(iii) the Company and the Parent shall cause the Shgi§trReion Statement and the related
Prospectus and any amendment or supplement thasetd the effective date of the Shelf Registrafitatement or such
amendment or supplement, (A) to comply in all mateespects with the applicable requirements efAlkt and the
rules and regulations of the Commission and (B)ta@bntain any untrue statement of a material dacmit to state a
material fact required to be stated therein or ssaey in order to make the statements thereimgrnight of the
circumstances under which they were made, not adsahg.

4, Special Interest If (a) any Registration Statement required tdileel pursuant to Section 2 or 3 of this Agreement

is not declared effective within the timeframe riegd by this Agreement, (b) the Registered Exchadffer is not completed by January 13,
2016, or (c) after either the Exchange Offer Regiiin Statement or the Shelf Registration Stateras become effective, such Registration
Statement thereafter ceases to be effective otaigabonnection with resales of Securities or Earae Securities in accordance with and
during the periods specified in this Agreement fesuch event referred to in clauses (a), (b) apdf(this Section 4, a Registration Default

"), then, as liquidated damages, interesygecial Interest) will accrue on the principal amount of the Satias and the Exchange Securities
(in addition to the stated interest on the Se@gitind Exchange Securities) from and includingldte on which any such Registration
Default shall occur to but excluding the date ornchtall Registration Defaults have been cured. cipénterest will accrue at a rate of 0.2!
per annum; provided, however, that (i) upon theaiteness of the Registration Statement (in tise cé

8




clause (a) above), (i) upon the consummation efRlegistered Exchange Offer (in the case of cléajsabove) or (iii) upon reinstatement of
the effectiveness or the resumption of the abitituse the Exchange Offer Registration StatemetiteoShelf Registration Statement that had
ceased to be effective or usable (in the caseaoel (c) above), Special Interest on the Secudtiesresult of such clause shall cease to
accrue.

All obligations of the Company and the Parent eghfin the preceding paragraph that are outstandith respect to any
Security at the time such Security is exchange@ifoExchange Security shall survive until such tameall such obligations with respect to
such Security have been satisfied in full.

5. Additional Registration Proceduredn connection with any Shelf Registration Statetrand, to the extent
applicable, any Exchange Offer Registration Statenthe following provisions shall apply.

(@) The Company and the Parent shall:

0] furnish to the Initial Purchasers, not less thae Business Days prior to the filing thereof with
the Commission, a draft copy of any Exchange (Rfegistration Statement and any Shelf Registrattatefient, and each
amendment thereof and each amendment or suppleifn@my, to the Prospectus included therein (intigdall documents
incorporated by reference therein after the inftladg) and shall use commercially reasonable réfdo reflect in each such
document, when so filed with the Commission, suminments as the Initial Purchasers reasonably peppos

(i) include the information to the effect of that s@tlh in:

(A) Annex A and Annex B hereto in the forepart of tmedpectus contained in the
Exchange Offer Registration Statement,

(B) Annex C hereto in the underwriting or plan of dmsition section of the Prospectus
contained in the Exchange Offer Registration Staterand

© Annex D hereto in the letter of transmittal deleg@mpursuant to the Registered Exche
Offer,;

(iii) if requested by the Initial Purchasers, includeitii@rmation required by Item 507 or 508 of
Regulation S-K, as applicable, in the Prospectusaioed in the Exchange Offer Registration Stateneemd

(iv) in the case of a Shelf Registration Statementudekthe names of the Holders that propose to
sell Securities or Exchange Securities, as appbcainrsuant to the Shelf Registration Statemeselimg security holders.

(b) The Company and the Parent shall ensure that:
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() any Registration Statement and any amendment thanet any Prospectus forming part thereof
and any amendment or supplement thereto compliel iaterial respects with the Act and the ruled eegulations
thereunder; and

(i) any Registration Statement and any amendment théoets not, when it becomes effective
(within the meaning of Rule 430B under the Act)ntain an untrue statement of a material fact ot donstate a material
fact required to be stated therein or necessanyatke the statements therein not misleading.

(c) The Company and the Parent shall advise the Iftiathasers, the Holders of Securities or Exchange
Securities covered by any Shelf Registration Statérand any Exchanging Dealer under any Exchanfgr R&gistration Statement
that has provided in writing to the Company andRheent a telephone or facsimile number and adflseswmtices, and, if requested
by the Initial Purchasers or any such Holder ortaxging Dealer shall confirm such advice in writ{mghich notice pursuant to
clauses (ii)-(v) hereof shall be accompanied binatruction to suspend the use of the Prospecttilsthd Company and the Parent
shall have remedied the basis for such suspension):

() when a Registration Statement and any amendmenetdhieas been filed with the Commission
and when such Registration Statement or any pésttafe amendment thereto has become effective;

(i) of any request by the Commission for any amendmestipplement to the Registration
Statement or the Prospectus or for additional médion;

(iii) of the issuance by the Commission of any stop ssdspending the effectiveness of the
Registration Statement or the initiation of anygerdings for that purpose;

(iv) of the receipt by the Company and the Parent ofratification with respect to the suspensiol
the qualification of the Securities or Exchangewsities included therein for sale in any jurisdictior the initiation of any
proceeding for such purpose; and

(v) of the happening of any event that requires anpgban the Registration Statement or the
Prospectus so that, as of such date, the statethenésn are not misleading and do not omit toestanaterial fact required
to be stated therein or necessary to make therstats therein (in the case of the Prospectusgifight of the
circumstances under which they were made) not adéheg.

(d) The Company and the Parent shall use commercidlyanable efforts to obtain the withdrawal of ardeo
suspending the effectiveness of any
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Registration Statement or the qualification of 8ezurities or Exchange Securities therein for sasmy jurisdiction at the earliest
possible time.

(e) The Company and the Parent shall furnish to eadtedof Securities or Exchange Securities covesedry
Shelf Registration Statement, without charge, atlene copy of such Shelf Registration Statemmahaay post-effective
amendment thereto, and, if the Holder so requasisgiting, all material incorporated therein byaefnce and all exhibits thereto
(including exhibits incorporated by reference tli@re

() The Company and the Parent shall, during the $tegistration Period, furnish to each Holder of Sities or
Exchange Securities covered by any Shelf Registr&tatement, without charge, as many copies dPthspectus (including each
preliminary Prospectus) included in such Shelf Begtion Statement and any amendment or suppletimergto as such Holder may
reasonably request. The Company and the Paresénbto the use of the Prospectus or any amendimenpplement thereto by
each of the selling Holders of Securities or Exgfea8ecurities in connection with the offering aatk ©f the Securities or Exchange
Securities covered by the Prospectus, or any amenton supplement thereto, included in the Sheffifeation Statement.

() The Company and the Parent shall furnish to eadh&nging Dealer or Initial Purchaser that so retgies
without charge, at least one copy of the Exchanfer Registration Statement and any post-effeciiveendment thereto, including
all material incorporated by reference therein,, dnithe Exchanging Dealer so requests in writ@gexhibits thereto (including
exhibits incorporated by reference therein).

(h) The Company and the Parent shall promptly deliwghé Initial Purchasers, each Exchanging Dealdreatt
other Person required to deliver a Prospectus duhi@a Exchange Offer Registration Period, withdwdrge, as many copies of the
Prospectus included in such Exchange Offer Regjistr&tatement and any amendment or supplemergtthas any such Person
may reasonably request. The Company and the Paoesént to the use of the Prospectus or any anmamdin supplement thereto
by the Initial Purchasers, any Exchanging Dealéramy such other Person that may be required teedel Prospectus following tt
Registered Exchange Offer in connection with tHerofg and sale of the Exchange Securities coviyettie Prospectus, or any
amendment or supplement thereto, included in treh&xge Offer Registration Statement.

(i) Prior to the Registered Exchange Offer or any otiffering of Securities or Exchange Securities pang to
any Registration Statement, the Company and thenPahall arrange, if necessary, for the qualifcadf the Securities or the
Exchange Securities for sale under the laws of guwisdictions as any Holder shall reasonably re@ed will maintain such
qualification in effect so long as required; praddhat in no event shall the Company and the Parenbligated to qualify to do
business in any jurisdiction where they are noh the qualified or to take any action that wouldjeabthem to service of process in
suits or to taxation, other than those arising
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out of the Initial Placement, the Registered Exdea@ffer or any offering pursuant to a Shelf Regit&tn Statement, in any such
jurisdiction where they are not then so subject.

() The Company and the Parent shall cooperate withithéers of Securities and Exchange Securities to
facilitate the timely preparation and delivery eftificates representing Securities or Exchangei®éss to be issued or sold
pursuant to any Registration Statement free ofraafrictive legends and in such denominationshgoeixtent permitted under the
Indenture) and registered in such names as Hotdaysrequest.

(k) Upon the occurrence of any event contemplated bgesttions (c)(ii) through (v) above, the Compang e
Parent shall promptly prepare a post-effective atmamt to the applicable Registration Statemenharaendment or supplement to
the related Prospectus or file any other requizlithent so that, as thereafter delivered to th&lfurchasers or Exchanging
Dealers, the Prospectus will not include an unstatement of a material fact or omit to state aayemal fact necessary to make the
statements therein, in the light of the circumstsnender which they were made, not misleadingsutth circumstances, the periot
effectiveness of the Exchange Offer Registrati@ate®hent provided for in Section 2 hereof and thelfSRegistration Statement
provided for in Section 3(b) hereof shall each kiemrded by the number of days from and includirggdate of the giving of a notice
of suspension, pursuant to subsection (c) abowenddncluding the date when the Initial Purchgghes Holders of the Securities or
Exchange Securities and any known Exchanging Dehkgt have received such amended or supplementsgdttus pursuant to
this Section 5(k).

()  Not later than the effective date of any Registratstatement, the Company and the Parent shaliderav
CUSIP number for the Securities or the Exchangen®ass, as the case may be, registered underRagfstration Statement and
provide the Trustee with printed certificates focls Securities or Exchange Securities, in a foigiteé for deposit with The
Depository Trust Company.

(m) The Company and the Parent shall comply in all nelteespects with all applicable rules and regatet of
the Commission and shall make generally availabtbeir security holders as soon as practicabt #ie effective date of the
applicable Registration Statement an earningsretaiesatisfying the provisions of Section 11(ajhaf Act.

(n) The Company and the Parent shall cause the Inaeatuhe Exchange Securities Indenture, as themage
be, to be qualified under the Trust Indenture Ac timely manner.

(o) The Company and the Parent may require each Hofdgecurities or Exchange Securities to be soldymmt
to any Shelf Registration Statement to furnisthis€ompany and the Parent such information regguttiea Holder and the
distribution of such Securities as the CompanytaedParent may from time to time reasonably redfairénclusion in such
Registration Statement. The Company and the Paraptexclude from such Shelf Registration StaterttenSecurities or Exchan
Securities of
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any Holder that fails to furnish such informatioithin a reasonable time after receiving such regaesl, for the avoidance of dou
the exclusion of such Holder shall not impact thssation of the accrual of Special Interest unéeti@ 4 with respect to such
Holder. Each Holder as to which any Shelf RegigiraStatement is being effected agrees to furmshé Company and the Parent
all information with respect to such Holder necegsa make any information previously furnishedtie Company or the Parent by
such Holder not materially misleading.

(p) Inthe case of any Shelf Registration StatemertCthmpany and the Parent shall enter into sucteagrets
and take all other appropriate actions (includingguested an underwriting agreement in custorfaarg) in order to expedite or
facilitate the registration or the disposition lbétSecurities or Exchange Securities, and in cdioretherewith, if an underwriting
agreement is entered into, cause the same to nantE@mnification provisions and procedures no fassrable than those set forth
in Section 7 hereof (or such other provisions amagdures acceptable to the Majority Holders aedMilanaging Underwriters, if
any, with respect to all parties to be indemnifienlsuant to Section 7 hereof).

(q) Inthe case of any Shelf Registration StatemertCthmpany and the Parent shall use commercial§oresdl¢
efforts to:

0] (A) make reasonably available for inspection bylwdders of Securities or Exchange Securities
to be registered thereunder, any Underwriter gagttang in any disposition pursuant to such Regt&in Statement, and a
attorney, accountant or other agent retained byitiiders or any such Underwriter, all relevant ficial and other records,
pertinent corporate documents and properties o€thrapany, the Parent and their subsidiaries and4B3e the Company’s
and the Parent’s officers, directors and employessipply all relevant information reasonably resiad by the Holders or
any such Underwriter, attorney, accountant or ageobnnection with any such Registration Statenasris customary for
similar due diligence examinations; providdtbwever, that any information that is designated in wgtlny the Company
or the Parent, in good faith, as confidential attime of inspection or delivery of such informatishall be kept confidential
by the Holders or any such Underwriter, attornegoaintant or agent, unless such person shall hareelgso to disclose
such information pursuant to a subpoena or ordangfcourt or other governmental agency or bodyrggjurisdiction over
the matter (subject to the requirements of suckmahd only after such person shall have giverCihrapany or the Parent,
as applicable, prompt prior written notice of suefuirement), or such person is otherwise requiseldw to disclose such
information or such information becomes availabléhe public generally or through a third partyheitit an accompanying
obligation of confidentiality;

(i) make such representations and warranties to theefobf Securities or Exchange Securities
registered thereunder and the Underwriters, if anfgrm, substance and scope as are customarierog issuers to
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Underwriters in primary underwritten offerings acalering matters including, but not limited to, slecset forth in the
Purchase Agreement;

(iii) obtain opinions of counsel to the Company and #rem and updates thereof (which counsel
and opinions (in form, scope and substance) skalkhsonably satisfactory to the Managing Undeengijtif any) addressed
to each selling Holder and the Underwriters, if aagvering such matters as are customarily coviereginions requested
underwritten offerings and such other matters ag Ioeareasonably requested by such Holders and Wmitiens;

(iv) obtain “cold comfort” letters and updates thereofrf the independent certified public
accountants of the Company and the Parent (anéci#ssary, any other independent certified puboantants of any
subsidiary of the Company or the Parent or of amgiress acquired by the Company or the Parenttarhafinancial
statements and financial data are required tonoyded in the Registration Statement), addressedc¢h selling Holder of
Securities or Exchange Securities registered tineleuand the Underwriters, if any, in customaryrf@nd covering matters
of the type customarily covered in “cold comfortters in connection with primary underwritten offfigs; and

(v) deliver such documents and certificates as magasonably requested by the Majority Holders
and the Managing Underwriters, if any, includinggh to evidence compliance with subsection (k) etzsd with any
customary conditions contained in the underwritiggeement or other agreement entered into by tihep@oy or the Parel

The actions set forth in clauses (ii), (iii), (@hd (v) of this subsection shall be performed 3ttf¥# effectiveness of such
Registration Statement and each post-effective dment thereto; and (B) each closing under any uwidtérg or similar
agreement as and to the extent required thereunder.

() If a Registered Exchange Offer is to be consummatedn delivery of the Securities by Holders to the

Company (or to such other Person as directed bZtmepany) in exchange for the Exchange SecuritiesCompany shall mark, or
caused to be marked, on the Securities so exchahgesduch Securities are being canceled in exéhforghe Exchange Securities.
In no event shall the Securities be marked as gadadherwise satisfied.

(s) If any Broker-Dealer shall underwrite any Secusitie Exchange Securities or participate as a mewnftan

underwriting syndicate or selling group or “assisthe distribution” (within the meaning of the Ralof Fair Practice and the By-
Laws of the Financial Industry Regulatory Authoriliyc.) thereof, whether as a Holder of such Séesrbr Exchange Securities or
as an Underwriter, a placement or sales agenboukeer or dealer in respect thereof, or otherwigk assist such Broker-Dealer in
complying with the requirements of such Rules agel Bws, including, without limitation, by:
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0] if such Rules or By-Laws shall so require, engagirigualified independent underwriter” (as
defined in such Rules) to participate in the prapan of the Registration Statement, to exercisglstandards of due
diligence with respect thereto and, if any portidrthe offering contemplated by such RegistratitateSnent is an
underwritten offering or is made through a placehoersales agent, to recommend the yield of suchii@&s or Exchange
Securities;

(i) indemnifying any such qualified independent undé@estto the extent of the indemnification of
Underwriters provided in Section 7 hereof; and

(iii) providing such information to such Broker-Dealenasy be required in order for such Broker-
Dealer to comply with the requirements of such Rule

() The Company and the Parent shall use commercidlyanable efforts to take all other steps necessary
effect the registration of the Securities or theliange Securities, as the case may be, coveredRbygiatration Statement.

6. Registration ExpensesThe Company and the Parent shall bear all exgseinsurred in connection with the
performance of their obligations under Section3 &nd 5 hereof, excluding any underwriting or braige fees, discounts or commissions,
pursuant to this Agreement, and, in the event gfSimelf Registration Statement, will reimburse Haders for the reasonable fees and
disbursements of not more than one firm or coudssignated by the Majority Holders to act as colfmse¢he Holders in connection
therewith, but excluding fees and expenses of agduioghe Initial Purchasers, all agency fees andrissions, underwriting discounts and
commissions and transfer taxes attributable te#he or disposition of Securities by a Holder.

7. Indemnification and Contribution

(a) The Company and the Parent agree, jointly and abygto indemnify and hold harmless (i) the Inlitia
Purchasers, (ii) each Holder of Securities or ErgeaSecurities, as the case may be, covered bRegigtration Statement
(including with respect to any Prospectus delivesycontemplated in Section 5(h) hereof, each ExghgrDealer), (iii) each Person,
if any, who controls (within the meaning of eitt&ection 15 of the Act or Section 20 of the Exchafgt any of the foregoing (any
of the Persons referred to in this clause (iilndnereinafter referred to as a “controlling petyoand (iv) the respective officers,
directors, partners, employees, representativesgents of the Initial Purchasers, such Holderdding predecessor Holders) or
any controlling person (any person referred tdause (i), (ii), (i) or (iv) may hereinafter beferred to as anlhdemnified Holder
"), from and against any and all losses, claimsalges, and liabilities (including, without limitati, reasonable legal fees and other
expenses incurred in connection with any suitoactir proceeding or any claim asserted) (collettivd.osses) caused by any
untrue statement or alleged untrue statement adtanmal fact contained in any Registration Statetnameliminary
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Prospectus, Prospectus, Free Writing Prospectasyofissuer information” (as defined in Rule 433t Act) filed or required to be
filed pursuant to Rule 433(d) under the Act, or anyendment or supplement thereto, or caused bypmigsion or alleged omission

to state therein a material fact required to btedttherein or necessary to make the statementsrheot misleading, except insofar

as such losses, claims, damages or liabilitieg@need by any untrue statement or omission orealegtrue statement or omission

made in reliance upon and in conformity with infation relating to any Indemnified Holder furnistedhe Company or the Parent
in writing by such Indemnified Holder expressly fage therein.

(b) Each Holder agrees, severally and not jointlynaemnify and hold harmless the Company and the
Parent, each of their respective directors and@f§iand each Person who controls the Companyed?ahent within the meaning of
either Section 15 of the Act or Section 20 of tiketliange Act to the same extent as the foregoingnimity from the Company and
the Parent to each Holder, but only with refereiocguch losses, claims, damages or liabilities twhie caused by any untrue
statement or omission or alleged untrue statenreotnission made in reliance upon and in conformitth information relating to a
Holder furnished to the Company or the Parent iitingr by such Holder expressly for use in any Regtion Statement, preliminary
Prospectus or Prospectus, or any amendment oresuppt thereto. This indemnity agreement will baddition to any liability
which any such Holder may otherwise have.

(c) Each of the Initial Purchasers, severally and oiottly, agrees to indemnify and hold harmless the
Company and the Parent, each of their respectreetdrs and officers and each Person who contiel€bmpany or the Parent
within the meaning of either Section 15 of the AcSection 20 of the Exchange Act to the same és®ithe foregoing indemnity
from the Company and the Parent to the Initial Rasers, but only with reference to such lossesnsladamages or liabilities which
are caused by any untrue statement or omissiolegied untrue statement or omission made in reiamon and in conformity with
information relating to the Initial Purchasers fishred to the Company or the Parent in writing ke Ithitial Purchasers expressly for
use in any Registration Statement, preliminary peotus or Prospectus, or any amendment or supptahexeto. This indemnity
agreement will be in addition to any liability whithe Initial Purchasers may otherwise have.

(d) If any suit, action, proceeding (including any garaental or regulatory investigation), claim or dard shall
be brought or asserted against any Person in respedich indemnity may be sought pursuant toesithf the three preceding
paragraphs, such Person (thedemnified Persof) shall promptly notify the Person or Persons agawhom such indemnity may
be sought (each anlfidemnifying Persot) in writing (but the omission so to notify thedemnifying Person shall not relieve it from
any liability which it may have to any Indemnifi€grson unless the Indemnifying Person is actuaéjudiced by such omission),
and such Indemnifying Person, upon request ofriderhnified Person, shall retain counsel reasoredilgfactory to the Indemnifie
Person to represent the Indemnified Person anad#gys entitled to indemnification pursuant to thection 7 that the Indemnifying
Person may
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designate in such proceeding and shall pay thedieg®xpenses of such counsel related to suchqdimge In any such proceeding,
the Indemnifying Person shall be able to parti@patsuch proceeding and, to the extent that @scts, jointly with any other
similarly situated Indemnifying Person, to assutredefense thereof. In any such proceeding, ahgnhmified Person shall have 1
right to retain its own counsel, but the fees axukeases of such counsel shall be at the expermehflndemnified Person unless
(i) such Indemnifying Person and the IndemnifiedsBe shall have mutually agreed to the contrarfjiothe named parties in any
such proceeding (including any impleaded partieslude an Indemnifying Person and an Indemnifieg&eand representation of
both parties by the same counsel would be inapjatepdue to actual or potential differing interdst$ween them. It is understood
that an Indemnifying Person shall not, in connectidgth any proceeding or related proceedings irsdrae jurisdiction, be liable for
the fees and expenses of more than one separatérfiaddition to any local counsel) for all Indeifred Persons, and that all such
fees and expenses shall be reimbursed as theycameed. Any such separate firm for the Indemdifitolders shall be designated in
writing by the Majority Holders, any such separfate for the Company, its directors, respectivaadfs and such control Persons of
the Company shall be designated in writing by tbenBany, and any such separate firm for the Paiterttirectors, respective
officers and such control Persons of the Parerit sbalesignated in writing by the Parent. The mddying Person shall not be
liable for any settlement of any proceeding effdatéthout its written consent, but if settled withch consent or if there be a final
judgment for the plaintiff, such Indemnifying Pensagrees to indemnify any Indemnified Person frow against any loss or
liability by reason of such settlement or judgmeNb Indemnifying Person shall, without the priaiitten consent of the Indemnifi
Person, effect any settlement of any pending @atiened proceeding in respect of which any IndeathPerson is or could have
been a party and indemnity could have been sowggkuhnder by such Indemnified Person, unless suthreent (i) includes an
unconditional release of such Indemnified Persomfall liability on claims that are the subject teabf such proceeding and

(ii) does not include a statement as to, or an aslion of, fault, culpability or a failure to act by on behalf of any Indemnified
Person.

(e) If the indemnification provided for in the firsiesond and third paragraphs of this Section 7 ivaiteble
to an Indemnified Person or insufficient in respafcany losses, claims, damages or liabilitiesrreféto therein, then each
Indemnifying Person under such paragraph, in liegndemnifying such Indemnified Person thereundgall contribute to the
amount paid or payable by such Indemnified Persom r@sult of such losses, claims, damages otifiebi(i) in such proportion as
appropriate to reflect the relative benefits reediby the Indemnifying Person on the one hand b@dntdemnified Person on the
other hand pursuant to the Purchase Agreementirthe offering of the Securities or Exchange S&esrpursuant to any
Registration Statement which resulted in such ksdaims, damages or liabilities or (i) if théoglation provided by clause (i) abc
is not permitted by applicable law, in such projortas is appropriate to reflect not only the igabenefits referred to in clause
(i) above but also the relative fault of the Indéfying Person on the one hand and the Indemnifiedéh on the other in connection
with the statements or omissions that resultediai $osses, claims, damages or liabilities, as asHhny other relevant
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equitable considerations. The relative benefiteivax by the Company and the Parent on the one &aeh@dny Indemnified Holder
on the other shall be deemed to be in the samegiop as the total net proceeds from the InitiacBment received by the
Company and the Parent bear to the total net pdsceeeived by such Indemnified Holder from safeSexurities or Exchange
Securities giving rise to such obligations. Thiatree fault of the parties shall be determinedéfgrence to, among other things,
whether the untrue or alleged untrue statementodizrial fact or the omission or alleged omissmstate a material fact relates to
information supplied by the Company or the Parersiuech Indemnified Holder and the parties’ relafivent, knowledge, access to
information and opportunity to correct or prevemtis statement or omission.

() Each of the Company, the Parent and the InitiatfRasers agree that it would not be just and edaiiab
contribution pursuant to this Section 7 were debeeth by pro ratallocation or by any other method of allocationttfi@es not take
account of the equitable considerations referrad the immediately preceding paragraph. The ampaiu or payable by an
Indemnified Person as a result of the losses, slaitamages and liabilities referred to in the imiaedly preceding paragraph shall
be deemed to include, subject to the limitatioid@¢h above, any legal or other expenses incupgeguch Indemnified Person in
connection with investigating or defending any saction or claim. Notwithstanding the provisiorighis Section 7, in no event
shall any Holder of any Securities or Exchange 8ges be required to contribute any amount in esaef the amount by which the
net proceeds received by such Holder from theafalee Security or Exchange Security pursuantRegistration Statement exceeds
the amount of damages which such Holder would lativerwise been required to pay by reason of suttueor alleged untrue
statement or omission or alleged omission. Nodregsilty of fraudulent misrepresentation (withiretmeaning of Section 11(f) of
the Act) shall be entitled to contribution from aPgrson who was not guilty of such fraudulent nuisesentation.

(9) The remedies provided for in this Section 7 areexatusive and shall not limit any rights or renesdiha
may otherwise be available to any indemnified pattiaw or in equity.

(h) The indemnity and contribution agreements containghis Section 7 shall remain operative and ih fu
force and effect regardless of (i) any terminatiithis Agreement, (ii) any investigation made loyoa behalf of any Holder or any
Person controlling any Holder or by or on behalfte Company or the Parent, their respective affice directors or any other
Person controlling either the Company or the Paaadt(iii) acceptance of and payment for any ofSkeurities or Exchange
Securities.

8. Underwritten Registrations

(a) If any of the Securities or Exchange Securitiegshasase may be, covered by any Shelf Registration
Statement are to be sold in an underwritten offgrihe Managing Underwriters shall be selectedhieyMajority Holders and shall
reasonably satisfactory to the Company and thenRare
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(b) No Person may participate in any underwritten @ffigpursuant to any Shelf Registration Statememgas
such Person (i) agrees to sell such Person’s $Siesuwsr Exchange Securities, as the case may kbedwasis reasonably provided in
any underwriting arrangements approved by the Bersntitled hereunder to approve such arrangememds(ii) completes and
executes all questionnaires, powers of attornalgrimities, underwriting agreements and other doatsmeasonably required under
the terms of such underwriting arrangements.

9. No Inconsistent AgreementsThe Company has not, as of the date hereofrezhieto, nor shall it, on or after the
date hereof, enter into, any agreement with redpdts securities that is inconsistent with ttghts granted to the Holders herein or otherwise
conflicts with the provisions hereof.

10. Amendments and WaiversThe provisions of this Agreement, including ghevisions of this sentence, may not
be amended, qualified, modified or supplemented,vaaivers or consents to departures from the piamvishereof may not be given, unless
the Company has obtained the written consent oM#jerity Holders of the Securities (or, after tmsummation of any Registered
Exchange Offer in accordance with Section 2 herafahe Exchange Securities); providdabwever, that, with respect to any matter that
directly or indirectly affects the rights of thetial Purchasers hereunder, the Company shall mhia@ written consent of the Initial
Purchasers. Notwithstanding the foregoing (ext®pforegoing proviso), a waiver or consent to deepa from the provisions hereof with
respect to a matter that relates exclusively taititgs of Holders whose Securities or Exchangau8iges, as the case may be, are being sold
pursuant to a Registration Statement and that doegirectly or indirectly affect the rights of @hHolders may be given by the Majority
Holders, determined on the basis of SecuritiesxahBnge Securities, as the case may be, beingatbler than registered under such
Registration Statement.

11. Notices. All notices and other communications (includimighout limitation any notices or other communioais
to the Trustee) provided for or permitted hereursthedl be made in writing by hand-delivery, registefirst-class mail, next-day air courier,
facsimile or electronic transmission:

€) if to a Holder, at the most current address of ddchler set forth on the records of the registradar the Indentul
and the stock ledger of the Parent;

(b) if to the Initial Purchasers:

Goldman, Sachs & Co.
Wells Fargo Securities, LLC

As Representatives of the Initial Purchasers nammeBichedule A hereto
clo
Goldman, Sachs & Co.
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200 West Street
New York, New York 10282-2198
Attention: Registration Department

Wells Fargo Securities, LLC

550 South Tryon Street,'5  Floor
Charlotte, North Carolina 28202
Attention: Transaction Management
Facsimile No.: (704) 410-0326

with copies (which shall not constitute notice) to:

(©)

Vinson & Elkins L.L.P.

1001 Fannin Street, Suite 2500
Houston, Texas 77002-6760
Attention: Michael Telle
Facsimile No.: (713) 758-2350

if to the Company:

Helmerich & Payne International Drilling Co.
1437 South Border Avenue

Tulsa, Oklahoma 74119

Attention: General Counsel

with copies (which shall not constitute notice) to:

(d)

Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, N.W.

Washington, D.C. 20005

Attention: Katherine D. Ashley

Facsimile No.: (202) 393-5760

if to the Parent:

Helmerich & Payne, Inc.
1437 South Border Avenue
Tulsa, Oklahoma 74119
Attention: General Counsel

with copies (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, N.W.

Washington, D.C. 20005

Attention:; Katherine D. Ashley

Facsimile No.: (202) 393-5760
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All such notices and communications shall be deetmdthve been duly given: when delivered by hafhgeiisonally
delivered; five Business Days after being depositetie mail, postage prepaid, if mailed; one BassDay after being timely delivered to a
next-day air courier; and when the addressor resdiacsimile confirmation, if sent by facsimile.

The Initial Purchasers, the Company or the Palsnhotice to the other parties, may designate afdit or different
addresses for subsequent notices or communications.

12. Successors This Agreement shall inure to the benefit of redinding upon the successors and assigns ofad
the parties, including, without the need for anregp assignment or any consent by the Companyed?drent thereto, subsequent Holders of
Securities or Exchange Securities. The Companyttam&®arent hereby agree to extend the benefitisoAgreement to any Holder of
Securities and the Exchange Securities, and artyldalder may specifically enforce the provisionghié Agreement as if an original party
hereto.

13. Counterparts This Agreement may be executed (including bgifade) in any number of counterparts and by the
parties hereto in separate counterparts, each ishw¥hen so executed shall be deemed to be amatignd all of which taken together shall
constitute one and the same agreement.

14, Headings The headings used herein are for conveniengeasm shall not affect the construction hereof.

15. Applicable Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK, AS APPLIEDO CONTRACTS MADE AND PERFORMED WHOLLY WITHIN
THE STATE OF NEW YORK.

16. Severability. If any one or more of the provisions containedein, or the application thereof in any
circumstances, is held invalid, illegal or unené&able in any respect for any reason, the valitbtyality and enforceability of any such
provision in every other respect and of the renmgiurovisions hereof shall not be in any way imgaior affected thereby, it being intended
that all of the rights and privileges of the patéhall be enforceable to the fullest extent peetiby law.

17. Securities Held by the Company, et@®Vhenever the consent or approval of Holderssgexified percentage of
principal amount of Securities or Exchange Seasiis required hereunder, Securities or Exchangerfiies, as applicable, held by the
Company or its Affiliates (other than subsequeniddrs of Securities or Exchange Securities if ssidbsequent Holders are deemed to be
Affiliates solely by reason of their holdings ofcuSecurities or Exchange Securities) shall natdaeted in determining whether such
consent or approval was given by the Holders ofisaquired percentage.

18. No Fiduciary Duty. The Company and Parent hereby acknowledge th#iddnitial Purchasers are acting as
principal and not as an agent or fiduciary of tleerpany or the Parent and (b) the Company’s engageshéhe Initial Purchasers in
connection with the offering and the process legdip to the offering pursuant to the Purchase Agegd is as

21




independent contractors and not in any other capaEurthermore, the Company and the Parent afegehey are solely responsible for
making their own judgments in connection with tlfieiing, the Registered Exchange Offer or a SheljiBtration (irrespective of whether
any of the Initial Purchasers has advised or isetitly advising the Company or the Parent on rdlateother matters). The Company and the
Parent agree that they will not claim that thei&#hi®Purchasers have rendered advisory servicesyohature or respect, or owe an agency,
fiduciary or similar duty to the Company or the &#r in connection with such transaction or theepss leading thereto.

[Remainder of This Page is Intentionally Left Blank
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If the foregoing is in accordance with your undansling of our agreement, please sign and retuus the enclosed
duplicate hereof, whereupon this Agreement and goaeptance shall represent a binding agreemenigithe Company, the Parent and y

Very truly yours,
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
By: /s/ Cara M. Hai

Name: Cara M. Hai
Title: Vice Presiden

HELMERICH & PAYNE, INC.

By: /s/ Cara M. Hai
Name: Cara M. Hai
Title: Vice President and General Cour

Signature Page to Registration Rights Agreement




The foregoing Agreement is hereby confirmed anepie as of the date first above written.
GOLDMAN, SACHS & CO.
By: /s/ Ryan Gilliam

Name: Ryan Gillian
Title: Vice Presiden

WELLS FARGO SECURITIES, LLC

By: /s/ Carolyn Hurley
Name: Carolyn Hurle
Title: Director

Acting as Representatives of the Initial
Purchasers named in Schedule A hereto
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Initial Purchasers

Goldman, Sachs & Co.
Wells Fargo Securities, LLC
HSBC Securities (USA) Inc.
BOSC, Inc.

SCHEDULE A

Schedule A




ANNEX A

Each broker-dealer that receives new notes favits account in exchange for old notes that wereliiaed as a result of
market-making or other trading activities must amkledge that it will comply with the registrationéprospectus delivery requirements of
the Act in connection with any offer, resale, dnettransfer of the new notes issued in the exahalffgr, including information with respect
to any selling holder required by the Act in cortietwith any resale of the new notes.

Furthermore, any broker-dealer that acquired aritsafld notes directly from us:

* may not rely on the applicable interpretation e #taff of the SEC’s position contained in Exxorpi@a Holdings
Corporation (pub. avail. May 13, 1988), Morgan $&grand Co., Inc. (pub. avail. June 5, 1991), serpreted in the
Commission’s letter to Shearman & Sterling datdgl 2u1993 and similar no-action letters; and

e must also be named as a selling noteholder in atimmewith the registration and prospectus deliveguirements of the
Act relating to any resale transaction. See “Plbistribution” and “The Exchange Offer Purpose and Effect of Exchat
Offer Registration Rights.”
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ANNEX B

Each brokedealer that receives new notes for its own accimuexchange for old notes, where such old noteg wequire!
by such broker-dealer as a result of market-ma#utiyities or other trading activities, must ackihedge that it will comply with the
registration and prospectus delivery requiremehte@Act in connection with any offer, resale ther transfer of such new notes, including
information with respect to any selling holder rizgd by the Act in connection with the resale af ttew notes. We have agreed that for a
period of 180 days after the effective date ofrggistration statement of which this prospectum®a part (or for such shorter period during
which broker-dealers are required by law to delageh prospectus), we will make this prospectudaa to any broker-dealer for use in
connection with any such resale. See “Plan of Digtion.”
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ANNEX C
PLAN OF DISTRIBUTION

Each broker-dealer that receives Exchange Seaufttiats own account pursuant to this exchangeraffust acknowledge
that it will deliver a prospectus in connectiontwény resale of such Exchange Securities. Thisgetus, as it may be amended or
supplemented from time to time, may be used byokdyrdealer in connection with resales of ExchaBegeurities received in exchange for
Securities where such Securities were acquiredrasudt of market-making activities or other traglarctivities. We have agreed that, starting
on the effective date of the registration statenoémthich this prospectus is a part and endinghenctose of business 180 days after such date
or such shorter period as will terminate when alttfiange Securities held by Exchanging DealersitialiPurchasers have been sold purs
hereto (or for such shorter period during whichkieredealers are required by law to deliver suclspeatus), we will make this prospectus, as
amended or supplemented, available to any brok&ledéor use in connection with any such resateaddition, until ,201 | al
dealers effecting transactions in the Exchange r&esumay be required to deliver a prospectus.

We will not receive any proceeds from any salexdttange Securities by broker-dealers. Exchangaribies received by
broker-dealers for their own account pursuant éoERchange Offer may be sold from time to timerie or more transactions in the over-the-
counter market, in negotiated transactions, thrahghwriting of options on the Exchange Securitiea combination of such methods of
resale, at market prices prevailing at the timeeséle, at prices related to such prevailing maskiees or negotiated prices. Any such resale
may be made directly to purchasers or to or thrdargkers or dealers who may receive compensati¢imeiiorm of commissions or
concessions from any such broker-dealer and/gpdinehasers of any such Exchange Securities. Aokelordealer that resells Exchange
Securities that were received by it for its owna@aott pursuant to the Exchange Offer and any brdketer that participates in a distribution
of such Exchange Securities may be deemed to benaerwriter” within the meaning of the Act and aprofit of any such resale of
Exchange Securities and any commissions or cormesséceived by any such Persons may be deemeduoderwriting compensation
under the Act. The Letter of Transmittal states thy acknowledging that it will deliver and by iteking a prospectus, a broker-dealer will
not be deemed to admit that it is an “underwritgithin the meaning of the Act.

Furthermore, any broker-dealer that acquired arth®bld notes directly from us:
* may not rely on the applicable interpretation @& #taff of the SEC’s position contained in Exxompita Holdings

Corporation(pub. avail. May 13, 1988), Morgan Stanley and Gw. (pub. avail. June 5, 1991), ), as interpreted én th
Commission’s letter to Shearman & Sterling datdgl 201993 and similar no-action letters; and

* must also be named as a selling noteholder in aimmewith the registration and prospectus deliveguirements of the
Act relating to any resale transaction.
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For a period of 180 days after the effective dédtthe registration statement of which this prospseds a part or such shorter
period as will terminate when all Exchange Seasitield by Exchanging Dealers or Initial Purchabak&e been sold pursuant hereto (or for
such shorter period during which broldealers are required by law to deliver such prasggcwe will promptly send additional copies of
prospectus and any amendment or supplement tpribspectus to any broker-dealer that requestsdocthiments in the Letter of
Transmittal. We have agreed to pay all expensgdent to the Exchange Offer (including the expsrefeone counsel for the holder of the
Securities) other than commissions or concessibasybrokers or dealers and will indemnify thedeok of the Securities (including any
broker-dealers) against certain liabilities, inéhglliabilities under the Act.

[If applicable, add information required by RegidatS-K Items 507 and/or 508.]
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ANNEX D

CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TOIRCEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUBRIENTS THERETO.

Name:
Address:

If the undersigned is not a broker-dealer, the tsigeed represents that it is acquiring the Excha®egcurities in the ordinary course of its
business, that it has no arrangement or understgndth any Person to participate in a distributidrthe Exchange Securities and that it is
not an affiliate of the Company as such terms merpreted by the Commission. If the undersigiseal broker-dealer then it has a prospectus
delivery requirement with respect to resales ofitRehange Securities and the Commission has tdieepdsition that Broker-Dealers may
fulfill their prospectus delivery requirements wittspect to resales of the Exchange Securitiesr(thilan a resale of an unsold allotment from
the original sale of the notes) with the prospectustained in the Exchange Offer Registration &tata relating to such Exchange Securities.
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