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Item 1.01 Entry into a Material Definitive Agreement.
Indenture and Senior Notes

As previously disclosed, on June 7, 2013, SemGeanporation (the “Company,” “we” or “our”) enteréato a purchase
agreement with certain of the Company’s wholly-odisebsidiaries, as guarantors (the “Guarantorsig),@itigroup Global Markets Inc., as
representative of the several initial purchaserseththerein (collectively, the “Initial Purchasgrgjursuant to which, on June 14, 2013, we
issued and sold to the Initial Purchasers (theéffy”) $300,000,000 in aggregate principal amafrihe Company’s 7.50% senior
unsecured notes due 2021 (the “Notes”), for reatpialified institutional buyers pursuant to RUBIA under the Securities Act of 1933, as
amended (the “Securities Act”), and to non-U.Sspas outside the United States pursuant to Regnl&tiof the Securities Act.

The net proceeds from the Offering were approxilga291.9 million, after deducting the Initial Phiasers’ discount and the
Company’s offering expenses. We used a portioh@fiet proceeds from the Offering to repay amobotsowed under the revolving credit
facility under the Company’s corporate credit agrent, and we expect to use the remaining net pdsceefund a portion of the Company’s
pending acquisition of all the outstanding equitierests in Mid-America Midstream Gas Services,C.|.a subsidiary of Chesapeake Energy
Corporation (the “Acquisition”). If, for any reasgtihe Acquisition does not close, we intend to siseh remaining net proceeds of the
Offering for general corporate purposes, includiagital expenditures. The Acquisition is expectedlose by the third quarter of 2013 and is
conditioned upon the satisfaction of certain clgsionditions.

The Notes were issued under an indenture (the hitude”) entered into on June 14, 2013 by and antbegompany, the
Guarantors and Wilmington Trust, National Associatias trustee. Interest on the Notes accruesaat af 7.50% per annum and is payable
in cash semannually on June 15 and December 15 of each yeamnencing on December 15, 2013. The Notes will nreadtn June 15, 20z

Prior to June 15, 2016, we may redeem the Noteghaie or in part, at any time at a price equdl@6% of the principal amount
of the Notes redeemed plus accrued and unpaicsttar, but not including, the redemption date afichake-whole premium.” Additionally,
from time to time before June 15, 2016, we may skdo redeem up to 35% of the original principabant of the Notes at a redemption
price equal to 107.500% of the face amount thepeef accrued and unpaid interest to, but not inolydhe redemption date, with the net
cash proceeds that we raise in one or more edfi@xiregs. On or after June 15, 2016, we may red#eniNotes, in whole or in part, at the
following redemption prices (expressed as a peaggnbf principal amount), plus accrued and unpderést thereon to, but not including,
redemption date if redeemed during the twelve-mgeittiod beginning on June 15 of the years indichtddw:

Year Percentagt

2016 105.62%
2017 103.75(%
2018 101.87%
2019 and thereaftt 100.000©%

Upon the occurrence of a change of control triggeevent, as defined in the Indenture, each halfifre Notes will have the rig
to require the Company to repurchase some or alici holder's Notes at 101% of the principal amdli@reof, plus accrued and unpaid
interest to, but not including, the repurchase .date

The Indenture contains customary covenants rasgiciur ability and the ability of our restrictedbsidiaries to: (i) incur
additional indebtedness or issue certain prefeshedes; (ii) pay dividends and make certain distidms, investments and other restricted
payments; (iii) create certain liens; (iv) selletss (v) enter into transactions with affiliated) enter into sale and lease-back transactions;
(vii) merge, consolidate, sell or otherwise disposall or substantially all of our assets; andif\designate our subsidiaries as unrestricted
subsidiaries under the Indenture. These covenamatsudject to a number of important limitations axdeptions, including certain provisions
permitting us, subject to the satisfaction of dertanditions, to transfer assets to certain ofwuestricted subsidiaries. Moreover, if the
Notes receive an investment grade rating from Btééimdard and Pc's and Moody's Investors Service and no defaultdasurred and is
continuing under the Indenture, many of the covenamthe Indenture will be suspended.
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Each of the following constitutes an event of défander the Indenture:

default in payment when due of payments of prinagfaor premium, if any, on the Note

default for 30 days or more in the payment whenafuaterest on the Note

failure for 120 days after notice to comply witle treporting obligations under the Indentt

failure for 60 days after notice to comply with asfithe other agreements in the Indenture or thiedy

failure to comply with certain provisions relatitythe Company’s repurchase obligations arisinghfeochange of control
triggering event, as defined in the Indenture,estain asset sales, or the failure to comply withemants relating to merger
or consolidation transactions or the sale of alludsstantially all of the Compa’s assets or propertie

default under any mortgage, indenture or instrurneder which there is issued or by which thereetused or evidenced
any indebtedness for money borrowed or guarantgeéddebCompany or any restricted subsidiary, if b@tisuch default
either (A) results from the failure to pay any pipal of such indebtedness at its stated final nitst(after giving effect to
any applicable grace periods) or (B) results inabeeleration of such indebtedness prior to itedteaturity and (ii) the
principal amount of such indebtedness, togethdr thi¢ principal amount of any other such indebtedrie default for
failure to pay principal at stated final maturigfter giving effect to any applicable grace per)ods the maturity of which
has been so accelerated, aggregates $40.0 mitliowoice;

failure by the Company or any restricted subsidtaat is a significant subsidiary of the Companydoy group of
restricted subsidiaries that together would coustia significant subsidiary) to pay final judgrmeeaggregating in excess
$40.0 million, which final judgments remain unpaithdischarged and unstayed for a period of mone @@edays after suc
judgment becomes fine

the subsidiary guarantee under the Indenture ofGugrantor that is a significant subsidiary of @@mpany (or any group
of subsidiaries that together would constitutegai§icant subsidiary) shall for any reason ceadeetin full force and effect
or be declared null and void or any responsibleeffof any Guarantor that is a significant sutesigi(or the responsible
officers of any group of subsidiaries that togetiveuld constitute a significant subsidiary), asthse may be, denies the
has any further liability under its guarantee, gt@es permitted under the Indenture

certain events of bankruptcy or insolvency withpexs to the Company or any restricted subsidiaay itha significant
subsidiary of the Company (or any group of resdcsubsidiaries that together would constitutgyaicant subsidiary)

Upon a continuing event of default, the trusteeaunile Indenture or the holders of at least 25%@frincipal amount of the th
outstanding Notes may declare the principal, premifiany, interest and any other monetary obl@adion all of the then outstanding Notes
to be due and payable immediately, except thavanteof default arising under the last bullet pahthe immediately preceding paragraph
will automatically cause all the then outstandingté@$ to become due and payable without furtheomacr notice.

The foregoing description of the Indenture is rmhplete and is subject to and qualified in itsreyi by reference to the full text
of the Indenture, which is filed as Exhibit 4.1this Current Report on Form 8-K and is incorpordigaeference herein.

Registration Rights Agreement

In connection with the closing of the Offering, &ume 14, 2013, the Company and the Guarantorseentd#o a registration rights
agreement (the “Registration Rights Agreement’hw@itigroup Global Markets Inc., as representatifthe Initial Purchasers. Under the
Registration Rights Agreement, the Company and3harantors



have agreed to file a registration statement wighSecurities and Exchange Commission so that iso@déhe Notes can exchange the Notes
and the related guarantees for registered notegwanréintees that have substantially identical tersithe Notes and related guarantees within
365 days after the original issuance of the Ndtesertain circumstances, the Company and the Gtansamay be required to file a shelf
registration statement to cover resales of the dtée are required to pay additional interest @Nbtes if we fail to comply with our
obligations to register the Notes and related guaes within the specified time periods.

The foregoing description of the Registration RigAgreement is not complete and is subject to amadifeed in its entirety by
reference to the full text of the Registration RggAgreement, which is filed as Exhibit 4.2 to t@isrrent Report on Form 8-K and is
incorporated by reference herein.

Relationships

The Initial Purchasers and their respective afshave in the past performed commercial bankinvgstment banking and
advisory services for us from time to time for whitiey have received customary fees and reimburseofiexpenses and may, from time to
time, engage in transactions with and perform sessfor us in the ordinary course of their busirfiessvhich they may receive customary
fees and reimbursement of expenses. In additidiiatds of each of the Initial Purchasers are Esdand in some cases agents for the
lenders, under the revolving credit facility unttee Company’s corporate credit agreement and redeiportion of the net proceeds from the
Offering used to repay indebtedness outstandingusuich revolving credit facility.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
The information set forth or incorporated by refere under Item 1.01 is incorporated in its entitgtyreference herein.

Cautionary Note Regarding Forward-Looking Statemen$

Certain matters contained in this filing includertivard-looking statements” within the meaning o€t8m 27A of the Securities
Act and Section 21E of the Securities ExchangeoAd934, as amended. We make these forward-loakiatgments in reliance on the safe
harbor protections provided under the Private StesiLitigation Reform Act of 1995.

All statements, other than statements of histofeet, included in this filing, including regarditige closing of the Acquisition,
may constitute forward-looking statements. Althoughbelieve that the expectations reflected indtiesvard-looking statements are
reasonable, we cannot assure you that these etipastwill prove to be correct. These forward-laukistatements are subject to certain
known and unknown risks and uncertainties, as aglissumptions that could cause actual resulifféo ohaterially from those reflected in
these forward-looking statements. Factors that highse actual results to differ include, but aelimited to, any of the factors discussed
from time to time in each of our documents and respiiled with the Securities and Exchange Comnoissi

Readers are cautioned not to place undue reliamesy forward-looking statements contained in fitiirsg, which reflect
management’s opinions only as of the date hereafe as required by law, we undertake no obligetiorevise or publicly release the
results of any revision to any forward-looking staents.

ltem 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Descriptior

4.1 Indenture, dated as of June 14, 2013, by and arSengGroup Corporation, certain of its wholly-ownetsidiaries, as

guarantors, and Wilmington Trust, National Assadoiatas trustee

4.2 Registration Rights Agreement, dated as of Jun@Q#43, by and among SemGroup Corporation, cerfaits avholly-
owned subsidiaries and Citigroup Global Markets,las representative of the Initial Purchasersiédimed therein)
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

SEMGROUP CORPORATIOI
Date: June 20, 201
By: /s/ Robert N. Fitzgeral

Robert N. Fitzgeral
Senior Vice President and Chief Financial Offi




EXHIBIT INDEX

Exhibit No. Descriptior

4.1 Indenture, dated as of June 14, 2013, by and aifSengGroup Corporation, certain of its wholly-ownetsidiaries, as
guarantors, and Wilmington Trust, National Assdoiatas trustee
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SEMGROUP CORPORATION
the SUBSIDIARY GUARANTORS named in Schedule | heret
and

WILMINGTON TRUST, NATIONAL ASSOCIATION, as Trustee

INDENTURE
Dated as of June 14, 2013

$300,000,000
7.50% Senior Notes Due 20

Exhibit 4.1
EXECUTION VERSION
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INDENTURE dated as of June 14, 2013 (thiadenture”), among SemGroup Corporation, a Delaware corpmmdthe “Company’),
and certain of the Company’s direct and indirectrigstic Subsidiaries (as defined below), each nam&ahedule | hereto (each, a “
Subsidiary Guarantot and collectively, the ‘Subsidiary Guarantor®), and WILMINGTON TRUST, NATIONAL ASSOCIATION, as
Trustee (the Trustee’).

RECITALS

The Company has duly authorized the creation aésure of (i) 7.50% Senior Notes Due 2021 issuetherdate hereof (thelhitial
Notes”) and (ii) if and when issued as required by thegiRtration Rights Agreement dated the date heegofng the Company, the
Subsidiary Guarantors and Citigroup Global Markets, as representative of the several Initial Rasers (as defined therein) (the “
Registration Rights Agreeme”), 7.50% Senior Exchange Notes Due 2021 issuethiBExchange Offer in exchange for any Initial Nqtes
“ Exchange Note$,and collectively with the Initial Notes, theNotes”), of substantially the tenor and amount hereiraget forth, and to
provide therefor the Company and the Subsidiaryré@uars have duly authorized the execution andeliof this Indenture.

The Subsidiary Guarantors have each duly authotlmid Subsidiary Guarantee of the Initial Noted,ahand when issued, the
Exchange Notes, and to provide therefor the Sudnsidbuarantors have each duly authorized the eixecand delivery of this Indenture.

All things necessary have been done to make thed\Nathen executed by the Company and authentieatédelivered hereunder and
duly issued by the Company, the valid and legailiyglimg obligations of the Company and to make théenture a valid and legally binding
agreement of the Company, in accordance with Hradrits terms.

All things necessary have been done to make thsi@aby Guarantees, upon execution and delivetthisfindenture, the valid
obligations of each Subsidiary Guarantor and toenthls Indenture a valid and legally binding agreetrof each Subsidiary Guarantor, in
accordance with their and its terms.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tiehase of the Notes by the Holders thereof, itusually covenanted and agreed, for
the equal and ratable benefit of all Holders, ds\ics:

ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 101. Rules of Construction and Incorporatiy Reference of Trust Indenture Adtor all purposes of this Indenture, except
as otherwise expressly provided or unless the gbntaerwise requires:

(1) the terms defined in this Article have the mirgs assigned to them in this Article, and wordthimsingular include the plural
and words in the plural include the singular;

(2) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaitic€&SAAP (as herein
defined);



(3) the words “herein,” “hereof” and “hereunderid other words of similar import refer to this émdure as a whole and not to
particular Article, Section or other subdivision;

(4) all references to Articles, Sections, Exhilgitel Appendices shall be construed to refer to kediand Sections of, and Exhibits
and Appendices to, this Indenture;

(5) “or” is not exclusive;

(6) “including” means including without limitation;

(7) all references to the date the Notes wererailyi issued shall refer to the Issue Date; and

(8) all references, in any context, to any intecgsither amount payable on or with respect td\tbtes shall be deemed to include
any Additional Interest (as herein defined) pursuarhe Registration Rights Agreement.
This Indenture is subject to the mandatory prowisiof the TIA (as herein defined), which are incwgted by reference in and made a

part of this Indenture. The following TIA terms leathe following meanings:

(1) “Commission” means the SEC;

(2) “indenture securities” means the Notes andthigsidiary Guarantees;

(3) “indenture security holder” means a Holder;

(4) “indenture to be qualified” means this Indeltur

(5) “indenture trustee” or “institutional trustegieans the Trustee; and

(_6_) “obligor” on the indenture securities means @@npany, each Subsidiary Guarantor and any otbleyar on the indenture
securities.

All other TIA terms used in this Indenture that dedined by the TIA, defined by TIA reference tmtrer statute or defined by SEC «
have the meanings assigned to them by such defisiti

SECTION 102. Definitions

“ Acquired Indebtednedaneans, with respect to any specified Person,

(1) Indebtedness of any other Person existingeatithe such other Person is merged with or intbemame a Restricted Subsidi
of such specified Person, including Indebtednessried in connection with, or in contemplation ®ich other Person merging with or
into, or becoming a Restricted Subsidiary of, sspécified Person, and

(2) Indebtedness secured by a Lien encumberingssst acquired by such specified Person.

The term “Acquired Indebtedness” does not incluttebtedness of a Person that is redeemed, defeasest] or otherwise repaid at
the time of, or immediately upon, consummationhaf transactions by which such Person becomes ad®s$tSubsidiary or acquires such
assets, as the case may be.
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“ Act,” when used with respect to any Holder, has thenimggspecified in Section 105 of this Indenture.

“ Additional Interest means all liquidated damages then owing purstatite Registration Rights Agreement.
“ Additional Interest Noticé has the meaning specified in Section 1020 of linéienture.

“ Additional Note$ means any Notes issued by the Company pursueéBgdtion 312.

“ Affiliate " of any specified Person means any other Perseettli or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. For psies of this definition, “control” (including, wittorrelative meanings, the terms
“controlling,” “controlled by” and “under common otrol with”), as used with respect to any Perstial/lanean the possession, directly or
indirectly, of the power to direct or cause theedion of the management or policies of such Persbether through the ownership of voting
securities, by agreement or otherwise.

“ Affiliate Transactiori’ has the meaning specified in Section 1013 of liienture.

“ AMI Development Activitigsshall mean, with respect to any AMI Interest, ghgloration, production, ownership and operatibn o
drilled wells on the area of mutual interest cdnsitig an AMI Interest, and any business or busradivities incidental or related thereto.

“ AMI Dispositions’ shall mean sales, transfers, leases or othepsiispns of all or portions of an AMI Interest,agme or more
transactions, pursuant to farm-out or similar agreets.

“ AMI Interest” shall mean any areas of mutual interest in whithCompany or any Restricted Subsidiary owns tanést.

“ Applicable Premiunmi means, with respect to any Note on any Redemiiate, the greater of:
(1) 1.00% of the principal amount of such Note; or
(2) the excess, if any, of:

(a) the present value at such Redemption Datg ti€iredemption price of such Note at June 15648dch redemption
price being set forth in the table appearing inti®acl101(b)) plus (i) all required interest payments due on the Nbteugh
June 15, 2016 (excluding accrued but unpaid intéoethe Redemption Date), computed using a disc@aia equal to the Treast
Rate as of such Redemption Dptes50 basis points; over

(b) the principal amount of such Note.
The Company shall determine the Applicable Premiand, the Trustee shall have no obligation to vetif/same.

“ Asset Salé means

(1) the sale, conveyance, transfer or other disiposiwhether in a single transaction or a serfeglated transactions (each
referred to in this definition as a “dispositiondf, property or assets (including by way of a Sald Lease-Back Transaction) of the
Company or any Restricted Subsidiary including Bquity Interest, whether in an MLP, a GP, or otlisewand
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(2) the issuance or sale of Equity Interests of Ragtricted Subsidiary, whether in a single tratisa®r a series of related
transactions,
in each case, other than:

(a) a disposition of cash, Cash Equivalents ordtment Grade Securities or obsolete or worn ouipeaent, vehicles or other
similar assets or uneconomic or surplus assetwinndinary course of business or any dispositianwentory or goods held for sale in
the ordinary course of business;

(b) the disposition of all or substantially alltbe assets of the Company in a manner permitteslipat to the provisions descrik
under Section 801 of this Indenture or any dispmsithat constitutes a Change of Control pursuathis Indenture;

(c) the making of any Permitted Investment or tlakimg of any Restricted Payment that is not praéibby Section 1010 of this
Indenture;

(d) any disposition of assets or issuance or dalioity Interests of any Restricted Subsidiargity transaction or series of
transactions with an aggregate fair market valdess than $15.0 million;

(e) any disposition of property or assets or issaanf securities by a Restricted Subsidiary toGbenpany or by the Company o
Restricted Subsidiary to a Restricted Subsidiary;

(f) to the extent allowable under Section 1031hef Code, any exchange of like property (excludimglzoot thereon) for use in a
Similar Business;

(g) the lease, license, assignment, sub-leasdjcrise or cross license of any real or persoradgty (including intellectual
property or other general intangibles) in the cadyncourse of business;

(h) any issuance or sale of Equity Interests inpndebtedness or other securities of, an Unrestti@ubsidiary other than an MLP
or a GP;

(i) foreclosures on assets; and
(j) the unwinding of any Hedging Obligations;
(k) solely for purposes of clauses (a)(1) and ja)fSection 1018, AMI Dispositions;

() dispositions of defaulted receivables or ofaigables in connection with the compromise, settietor collection thereof in the
ordinary course of business or in bankruptcy oilainproceedings;

(m) sales of assets received by the Company oRasyricted Subsidiary upon foreclosure on a Lien;
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(n) any surrender or waiver of contract rightsettlsment, releases, recovery on or surrender mfa&ct, tort or other claims; and
(o) the granting of Liens not prohibited by Sectid12 of this Indenture.

“ Asset Sale Offérhas the meaning specified in Section 1018 of ltienture.

“ Attributable Debt in respect of a Sale and Lease-Back Transactieans, as at the time of determination, the presdoe
(discounted at the interest rate borne by the Netaspounded annually) of the total obligationshaf lessee for rental payments during the
remaining term of the lease included in such Satel&ase-Back Transaction (including any periodifbich such lease has been extended);
provided, however, that if such Sale and Lease-Back Transactiorteesua Capitalized Lease Obligation, the amodrnihdebtedness
represented thereby shall be determined in accoedaith the definition of “Capitalized Lease Obliga.”

“ Available CasH means, with respect to any fiscal quarter,

(a) the sum of: (i) all cash and Cash Equivalehts® Company and its Restricted Subsidiariesier@ompanys proportionate share
cash and Cash Equivalents in the case of Restr8ibdidiaries that are not wholly owned) on anithatend of such fiscal quarter; and (ii) if
the management of the Company so determines, aliyportion of any additional cash and Cash Edenta of the Company and its
Restricted Subsidiaries (or the Company’s propoétie share of cash and Cash Equivalents in theof@estricted Subsidiaries that are not
wholly owned) on hand on the date of determinatibAvailable Cash with respect to such fiscal geraresulting from Working Capital
Borrowings made subsequent to the end of suchl figeater;less

(b) the amount of any cash reserves establishéddosnanagement of the Company and its Restrictbdi@aries (or the Company’'s
proportionate share of cash reserves establish&ebiricted Subsidiaries that are not wholly owrtedJi) provide for the proper conduct of
the business of the Company and its Restrictedifiabies (including reserves for future capital emgitures and for anticipated future credit
needs of the Company and its Restricted Subsidjesighsequent to such fiscal quarter; (ii) compiy@pplicable law or any loan agreeme
security agreement, mortgage, debt instrumenth@ragreement or obligation to which the Comparnd/imRestricted Subsidiaries is a
party, by which it is bound or to which its assats subject; or (iii) provide funds for distributi® permitted under Section 1010 of this
Indenture in respect of any one or more of the faxt fiscal quarters; provided, however, that disements made by the Company or any of
its Restricted Subsidiaries or cash reserves ésitiahl, increased or reduced after the end of sacalfquarter but on or before the date of
determination of Available Cash with respect totsfiscal quarter shall be deemed to have been nestiEhlished, increased or reduced, for
purposes of determining Available Cash, within sfistal quarter if the management of the Compangietermines.

“ Bankruptcy Law means Title 11, United States Bankruptcy Cod&3#8, as amended, or any similar United Stategdéde state or
foreign law relating to bankruptcy, insolvency, ea@rship, winding-up, liquidation, reorganizationrelief of debtors or any amendment to,
succession to or change in any such law.

“ Board of Directors’ means:

(1) with respect to a corporation, the board oécliors of the corporation or any committee thededy authorized to act on behalf
of such board;
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(2) with respect to a partnership, the board cgaors of the general partner of the partnership;

(3) with respect to a limited liability companygtinanaging member or members or any controllingnaitt®e of managing
members thereof; and

(4) with respect to any other Person, the boambormittee of such Person serving a similar function

“ Board Resolutiori means, with respect to the Company, a duly adbmsolution of the Board of Directors of the Compar any
respective committee thereof.

“ Business Day means each day that is not a Legal Holiday.

“ Capital Stock means
(1) in the case of a corporation, corporate stock,

(2) in the case of an association or businessyeatity and all shares, interests, participatioigts or other equivalents (however
designated) of corporate stock,

(3) in the case of a partnership or limited ligitompany, partnership or membership interestetihdr general or limited), and
(4) any other interest or participation that cogfen a Person the right to receive a share ofritfiécpand losses of, or distributio
of assets of, the issuing Person.

“ Capitalized Lease Obligatidghmeans, at the time any determination theread iset made, the amount of the liability in respdat o
capital lease that would at such time be requinduktcapitalized and reflected as a liability drakance sheet (excluding the footnotes the
in accordance with GAAP.

“ Cash Equivalents means

(1) United States of America dollars,
(2) (a) Canadian dollars; or

(b) in the case of any Foreign Subsidiary thatReatricted Subsidiary, such local currencies bgld from time to time in the
ordinary course of business,

(3) securities issued or directly and fully and amditionally guaranteed or insured by the governnoéithe United States of
America or any agency or instrumentality thereef skecurities of which are unconditionally guaradtae a full faith and credit
obligation of such government with maturities ofr@dnths or less from the date of acquisition,

(4) demand deposits, certificates of deposit, tilposits and eurodollar time deposits with maesitf one year or less from the
date of acquisition, bankers’ acceptances with rites not exceeding one year and overnight bamplosli¢s, in each case with any
commercial bank having capital and surplus in excé$$250.0 million,
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(5) repurchase obligations for underlying secwsitéthe types described in clauses (3) and (4redtinto with any financial
institution meeting the qualifications specifiedclause (4) above,

(6) commercial paper rated at least P-1 by Moody’at least A-1 by S&P and in each case maturirigiwil2 months after the
date of acquisition thereof,

(7) investment funds investing at least 95% ofrthesets in securities of the types describedansels (1) through (6) above,

(8) readily marketable direct obligations issuedahy state of the United States of America or aglitipal subdivision thereof
having one of the two highest rating categoriegiobble from either Moodg'or S&P with maturities of 24 months or less frihra datt
of acquisition,

(9) Indebtedness or Preferred Stock issued by Remsith a rating of “A” or higher from S&P or “A5r higher from Moody’s
with maturities of 12 months or less from the dzftacquisition, and

(10) other time deposit accounts, certificatesegasit and money market deposits in an aggregegedi@mount not in excess of :
of 1% of Total Assets.

Notwithstanding the foregoing, Cash Equivalentdlshelude amounts denominated in one or more cwies other than those set forth
in clauses (1) and (2) aboyapvidedthat such amounts are converted into the curreseiefrth in clauses (1) and (2) above as pronggly
practicable and in any event within ten Businesgsfallowing the receipt of such amounts.

“ Change of Contral means the occurrence of any of the following:

(1) the sale, lease or transfer, in one or a sefieslated transactions, of all or substantiallyo&the assets of the Company and its
Subsidiaries, taken as a whole, to any Person; or

(2) the Company becomes aware of (by way of a tepany other filing pursuant to Section 13(d}ué Exchange Act, proxy,
vote, written notice or otherwise) the acquisitipnany Person or group (within the meaning of $&c1i3(d)(3) or Section 14(d)(2) of
the Exchange Act, or any successor provision)uitiolg any group acting for the purpose of acquirhmgding or disposing of securiti
(within the meaning of Rule 13d-5(b)(1) under theliange Act, or any successor provision), in alsitrgnsaction or in a series of
related transactions, by way of merger, consoliatir other business combination or purchase oéfiial ownership (within the
meaning of Rule 13d-3 under the Exchange Act, grsarccessor provision) of 50% or more of the tetding power of the Voting
Stock of the Company or any of its direct or indirparent companies.

“ Change of Control Offérhas the meaning specified in Section 1017 of tinienture.

“ Change of Control Paymehhas the meaning specified in Section 1017 of lihienture.

“ Change of Control Payment Ddtéas the meaning specified in Section 1017 of lindenture.
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“ Change of Control Triggering Evehtneans the occurrence of a Change of Controlithatcompanied or followed by a downgrade
by one or more gradations (including gradationdiwitatings categories as well as between ratiatggories) or withdrawal of the rating of
the notes within the Ratings Decline Period byeast two of the Rating Agencies, as a result otlvkiie rating of the notes on any day
during such Ratings Decline Period is below thingalby such Rating Agency in effect immediatelyqa@ing the first public announcement
of the Change of Control (or occurrence theresfith Change of Control occurs prior to public amuament).

“ Code” means the Internal Revenue Code of 1986, as agtend

“ Common Stockmeans, with respect to any Person, any and alesh interest, participations and other equivalémiwever
designated, whether voting or non-voting) of suelsBn’s common equity interests, whether now ontétey or issued after the date of this
Indenture, and includes all series or classesdi sommon equity interests.

“ Company’ means the Person named as the “Company” in thefaragraph of this Indenture, until a succeBsoson shall have
become such pursuant to the applicable provisibttsi®indenture, and thereafter, “Company” shatlam such successor Person.

“ Company Requesbr “ Company Ordel means a written request or order signed in threenaf the Company, in each case by two
Officers or one Officer and either an Assistantabu@er or an Assistant Secretary of the Companydaligdered to the Trustee.

“ Consolidated; “ Consolidated or “ on a consolidated bastsmeans, with respect to any Person, such Persasotidated with its
Restricted Subsidiaries and excludes from suchdigiadion any Unrestricted Subsidiary as if suchétricted Subsidiary were not an
Affiliate of such Person.

“ Consolidated Depreciation and Amortization Expehseans with respect to any Person for any petioelfotal amount of
depreciation and amortization expense, includirgatimortization of deferred financing fees and otb&ted noncash charges of such Person
and its Restricted Subsidiaries for such period ennsolidated basis and otherwise determineddordance with GAAP.

“ Consolidated Interest Expenseeans, with respect to any Person for any petiogl sum, without duplication, of:

(a) consolidated interest expense of such Perstit@aRestricted Subsidiaries for such periodhtoédxtent such expense was
deducted in computing Consolidated Net Income (idiclg (i) amortization of original issue discouasulting from the issuance of
Indebtedness at less than par, (ii) all commissidissounts and other fees and charges owed vwaffect to letters of credit or bankers’
acceptances, (iii) noncash interest payments @(ltiging any noncash interest expense attributabilbe movement in the mark-to-
market valuation of Hedging Obligations or otheriigive instruments pursuant to GAAP), (iv) théeirest component of Capitalized
Lease Obligations and (v) net payments, if anyspant to interest rate Hedging Obligations witlpess to Indebtedness, and excluding
(A) Additional Interest, (B) amortization of defed financing fees, debt issuance costs, commissiees and expenses, (C) any
expensing of bridge, commitment and other finande®s (other than those described in clause (@y@pand (D) any redemption
premiums paid in connection with the Transactiopkls

(b) consolidated capitalized interest of such Reesad its Restricted Subsidiaries for such peridtkther paid or accruelkss
(c) interest income for such period.
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For purposes of this definition, interest on a @djzied Lease Obligation shall be deemed to acatam interest rate reasonably determined
by such Person to be the rate of interest imphicituch Capitalized Lease Obligation in accordamite GAAP.

“ Consolidated Net Inconfameans, with respect to any Person for any petiuelaggregate of the Net Income of such Persoritsind
Restricted Subsidiaries for such period, on a digteted basis, and otherwise determined in accaslanth GAAP;providedthat, without
duplication,

(1) any net after-tax extraordinary, non-recurrimginusual gains or losses (less all fees and eggarlating thereto) or expenses
(including relating to severance, relocation, ongetcompensation charges and the Transactiond)shakcluded,

(2) the Net Income for such period shall not ineldkde cumulative effect of a change in accountiigciples during such period,
whether effected through a cumulative effect adpesit or a retroactive application in each caseaoaance with GAAP,

(3) any net after-tax income (loss) from disposediscontinued operations and any net after-tangyar losses on disposal of
disposed or discontinued operations shall be erdud

(4) any net after-tax gains or losses (less a# fr@l expenses relating thereto) attributablegetalispositions or the sale or other
disposition of any Capital Stock of any Person pthan in the ordinary course of business, as deted in good faith by the Compat
shall be excluded,

(5) the Net Income for such period of any Persat ihnot a Subsidiary, or is an Unrestricted Siibsy or that is accounted for
the equity method of accounting, shall be exclugedyidedthat Consolidated Net Income of the Company stelhbreased by the
amount of dividends, distributions or other paymdnim any Person that is not a Subsidiary, anyebhnicted Subsidiary or any Person
that is accounted for by the equity method of antiog that are actually paid in cash (or to theeektonverted into cash) to the refer
Person or a Restricted Subsidiary thereof in respfezuch period,

(6) any increase in amortization or depreciationtber noncash charges resulting from the apptinadf purchase accounting in
relation to the Transactions or any acquisitiort th@onsummated after the Issue Date, net of tastes| be excluded,

(7) any net after-tax income (loss) from the easlfinguishment of Indebtedness or Hedging Oblignestior other derivative
instruments shall be excluded,

(8) any impairment charge or asset wofé-in each case pursuant to GAAP, and the anatitin of intangibles arising pursuan
GAAP shall be excluded, and

(9) any long-term incentive plan accruals and amycash compensation expense recorded from grastsak appreciation or
similar rights, stock options, restricted stoclotirer rights to officers, directors or employeealishe excluded.

“ Contingent Obligation$ means, with respect to any Person, any obligatfosuch Person guaranteeing any leases, dividanokher
obligations that do not constitute Indebtedness (irimary obligations’) of any other Person (thegtrimary obligor”) in any manner,
whether directly or indirectly, including any oldiion of such Person, whether or not contingent,
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(1) to purchase any such primary obligation or prgperty constituting direct or indirect securibetefor,
(2) to advance or supply funds
(A) for the purchase or payment of any such prinadygation or

(B) to maintain working capital or equity capitdltbe primary obligor or otherwise to maintain tiet worth or solvency of
the primary obligor, or

(3) to purchase property, securities or servicanguily for the purpose of assuring the owner of anch primary obligation of tr
ability of the primary obligor to make payment atth primary obligation against loss in respecteébér

“ Corporate Trust Officé means the principal corporate trust office of Thrastee, at which at any particular time this mdee shall be
administered, which office at the date of executibthis Indenture is located at 246 Goose Lanée05, Guilford, CT 06437, except that
with respect to presentation of the Notes for paytnoe for registration of transfer or exchange stexm shall mean the office or agency of
the Trustee at which, at any particular time, @gporate agency business shall be conducted.

“ Covenant Defeasanééhas the meaning specified in Section 1303 of lihienture.

“ Credit Facilities” means one or more debt facilities (including,heitt limitation, the Senior Credit Facility) or camercial paper
facilities, indentures or debt security or notai@ces, in each case, with banks, investment barskgance companies, mutual funds or other
institutional lenders or investors providing fovoéving credit loans, term loans, receivables firiag (including through the sale of
receivables to such lenders or to special purposies formed to borrow from such lenders), lettef credit, other borrowings, debt
securities or note issuances, in each case, addaherestated, modified, renewed, refunded, reglacany manner (whether upon or after
termination or otherwise) or refinanced (includmgmeans of sales of debt securities to instit@idm/estors) in whole or in part from time
to time.

“ Default” means any event that is, or with the passaganaf or the giving of notice or both would be, areBtof Default.
“ Defaulted Interest has the meaning specified in Section 306(b) of thdenture.
“ Depository” means The Depository Trust Company, its nomireestheir respective successors.

“ Designated Noncash Consideratibmeans the fair market value of noncash consiaeraeceived by the Company or a Restricted
Subsidiary in connection with an Asset Sale thalteisignated as Designated Noncash Consideratisngmnirto an Officer’'s Certificate,
setting forth the basis of such valuation, execttgthe principal financial officer of the Compangss the amount of cash or Cash
Equivalents received in connection with a subsegsiale of such Designated Noncash Consideration.

“ Designated Preferred Stotkneans Preferred Stock of the Company or any pa@mnpany thereof (in each case other than
Disqualified Stock) that is issued for cash (otian to a Restricted Subsidiary) and is so desighas Designated Preferred Stock pursue
an Officer’s Certificate executed by an executiie\president and the principal financial officéttee Company or the applicable parent
company thereof, as the case may be, on the issutate thereof.
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“ Disqualified StockR means, with respect to any Person, any Capitaksof such Person which, by its terms, or by drens of any
security into which it is convertible or for whidhis putable or exchangeable, or upon the hapgenfimny event, matures or is mandatorily
redeemable (other than solely for Capital Stock ihaot Disqualified Stock), other than as a restih change of control or asset sale,
pursuant to a sinking fund obligation or otherwiseis redeemable at the option of the holder thfeher than as a result of a change of
control or asset sale, in whole or in part, in eaa&ée prior to the date that is 91 days after #nkee of the maturity date of the Notes and the
date the Notes are no longer Outstandprgyidedthat if such Capital Stock is issued to any plartiie benefit of employees of the Compi
or its Subsidiaries or by any such plan to suchleyaes, such Capital Stock shall not constituteyédified Stock solely because it may be
required to be repurchased by the Company or ibsifliaries in order to satisfy applicable statutoryegulatory obligations. Notwithstand
the preceding sentence, any Capital Stock thatdvoanstitute Disqualified Stock solely becausehblglers of the Capital Stock have the
right to require the Company to repurchase suchtélagtock upon the occurrence of a change of cbotran asset sale will not constitute
Disqualified Stock if the terms of such Capital &¢@rovide that the Company may not repurchasedeem any such Capital Stock pursuant
to such provisions unless such repurchase or refimgmplies with Section 1010 of this Indenture.

“ DTC” means The Depository Trust Company.

“ EBITDA” means, with respect to any Person for any pettoel Consolidated Net Income of such Person fon peciod,
(1) increased by (without duplication):

(a) provision for taxes based on income or profitss franchise or similar taxes, of such Persaorséch period deducted in
computing Consolidated Net Inconpauys

(b) consolidated Fixed Charges of such Personuch geriod to the extent the same was deductedmpuating Consolidate
Net Incomeplus

(c) Consolidated Depreciation and Amortization Engeeof such Person for such period to the extesft dapreciation and
amortization were deducted in computing Consoldi&tet Incomeplus

(d) any expenses or charges related to any Equferidg, Permitted Investment, acquisition, dispiosi, recapitalization or
the incurrence of Indebtedness permitted to beriadiby this Indenture including a refinancing gwdr(whether or not successt
and any amendment or modification to the termswgfsauch transactions, including such fees, expemrselsarges related to the
Transactions, including the offering of the Notesd ¢he Senior Credit Facility, in each case, dezthat computing Consolidated
Net Incomeplus

(e) the amount of any restructuring charge or kesdeducted in such period in computing Consolidiatet Income,
including any one-time costs incurred in connectigtih acquisitions after the Issue Dapdys

(f) any write offs, write downs or other noncaskdes reducing Consolidated Net Income for suctogeexcluding any
such charge that represents an accrual or resereectish expenditure for a future peripidis
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(g) the amount of any minority interest expenseudéstl in calculating Consolidated Net Incoiplels

(h) any costs or expenses incurred by the CompaayRestricted Subsidiary pursuant to any manageetgiity plan or
stock option plan or any other management or enggldyenefit plan or agreement or any stock subgmmipt shareholders
agreement, to the extent that such costs or expemedunded with cash proceeds contributed tedpéal of the Company or net

cash proceeds of issuance of Equity InterestseoCibmpany (other than Disqualified Stock that if€red Stock) in each case;
plus

(i) accretion of asset retirement obligations inadance with SFAS No. 143, Accounting for Assetif@ment Obligations
and under similar requirements for any other jucisain;

(2) decreased by (without duplication) noncash gainreasing Consolidated Net Income of such Péei@mosuch period, excludir
any gains that represent the reversal of any akcofuar cash reserve for, anticipated cash chairgesy prior period (other than such
cash charges that have been added back to Conedlidat Income in calculating EBITDA in accordandgéh this definition); and

(3) decreased or increased, as applicable, by quiittiuplication):

(a) any net gain or loss resulting in such perrodnfHedging Obligations and the application of &tant of Financial
Accounting Standards #133; and

(b) any net gain or loss resulting in such perimarf currency translation gains or losses relatemitcency remeasurements
of Indebtedness (including any net loss or gainltiegy from hedge agreements for currency exchaisgg

“ Equity Interests means Capital Stock and all warrants, options leerotights to acquire Capital Stock, but excludamy debt securit
that is convertible into, or exchangeable for, GaBtock.

“ Equity Offering’ means any underwritten primary public offeringdmmon Stock or Preferred Stock of the Compargngrof its
direct or indirect parent companies (excluding Dalfied Stock), other than

(a) public offerings with respect to the Compargrsiny direct or indirect parent company’s Commuocks or Preferred Stock
registered on Form S-4 or Form S-8; and

(b) an issuance to any Subsidiary of the Company.
“ Event of Default has the meaning specified in Section 501 of hienture.
“ Excess Proceedshas the meaning specified in Section 1018 of inienture.

“ Exchange Act means the Securities Exchange Act of 1934, asdet and the rules and regulations of the SEC pigated
thereunder.

“ Exchange Noteshas the meaning specified in the first recitatio$ Indenture.
“ Exchange Offet means the Exchange Offer as defined in the Redgish Rights Agreement.
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“ Exchange Offer Registration Statemé&nteans the Exchange Offer Registration Statem&deéined in the Registration Rights
Agreement.

“ Existing Indebtednessmeans Indebtedness of the Company or the Resdri8tibsidiaries in existence on the Issue Dats,iptarest
accruing thereon.

“ fair market valu¢ means the value that would be paid by a willintyér to an unaffiliated willing seller in a tranfiao not involving
distress or necessity of either party, determineithé case of amounts over $50.0 million, by thal@f Directors of the Company.

“ First Purchaser Lierf means so-called “first purchaser” Lien, as dedime Texas Bus. & Com. Code Section 9.343, compedalvs
of the state of Oklahoma, Kansas, Mississippi, Wiygnor New Mexico, or any other comparable law f auch jurisdiction or any other
applicable jurisdiction.

“ Fixed Charge Coverage Ratlaneans, with respect to any Person for any petioglratio of EBITDA of such Person for such period
to the Fixed Charges of such Person for such peinathe event that the Company or any Restrictgdus$liary incurs, assumes, guarantees,
redeems, retires or extinguishes any Indebtediadissr(than Indebtedness incurred under any rewpleiadit facility that has been
permanently repaid and has not been replacedjwessor redeems Disqualified Stock or Preferredkstabsequent to the commencement of
the period for which the Fixed Charge Coveragediatbeing calculated but prior to or simultanegweith the event for which the
calculation of the Fixed Charge Coverage Ratioaslen(the ‘Calculation Date’), then the Fixed Charge Coverage Ratio shalldleutated
giving pro formaeffect to such incurrence, assumption, guaranésmption, retirement or extinguishment of Indebéss, or such issuance
or redemption of Disqualified Stock or Preferredckt as if the same had occurred at the beginrfitigecapplicable four-quarter period (the “
reference period).

For purposes of making the computation referreabiove, Investments, acquisitions, dispositionsgere; consolidations and disposed
operations (as determined in accordance with GAAB) have been made by the Company or any Resti@ibsidiary during the four-
quarter reference period or subsequent to sucterefe period and on or prior to or simultaneoustj whe Calculation Date shall be
calculated on g@ro formabasis assuming that all such Investments, acaqunsitidispositions, mergers, consolidations andodisg operations
(and the change in any associated fixed chargethenthange in EBITDA resulting therefrom) had aoed on the first day of the reference
period. If since the beginning of such period arysBn (that subsequently became a Restricted Satysa was merged with or into the
Company or any Restricted Subsidiary since thertmgg of such period) shall have made any Investpaaquisition, disposition, merger,
consolidation or disposed operation that would haggiired adjustment pursuant to this definititrernt the Fixed Charge Coverage Ratio
shall be calculated givingro formaeffect thereto for such period as if such Investmaequisition, disposition, merger, consolidaton
disposed operation had occurred at the beginninigeofeference period.

For purposes of this definition, wheneyeo formaeffect is to be given to a transaction, e formacalculations shall be made in
good faith by a responsible financial or accountffgcer of the Company. If any Indebtedness bediteating rate of interest and is being
givenpro formaeffect, the interest on such Indebtedness shalblmeilated as if the rate in effect on the Cal¢otaDate had been the
applicable rate for the entire period (taking iatzount any Hedging Obligations applicable to dadebtedness). Interest on a Capitalized
Lease Obligation shall be deemed to accrue attarest rate reasonably determined by a resporfailaliecial or accounting officer of the
Company to be the rate of interest implicit in s@apitalized Lease Obligation in accordance withABAFor purposes of making the
computation referred to above, interest on anybtetiness under a revolving credit facility computedapro formabasis shall be computed
based upon the average daily balance of such ledebess during the applicable period. Interest debtedness that may optionally be
determined at an interest rate based upon a fattoprime or similar rate, a eurocurrency intekbaffered rate, or other rate, shall be dee
to have been based upon the rate actually chosghnone, then based upon such optional rateerhas the Company may designate.
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“ Fixed Charges means, with respect to any Person for any petloelsum of
(a) Consolidated Interest Expense of such Persosufth period,

(b) all cash dividend payments (excluding itemm@lated in consolidation) on any series of Prefé8&ck made during such
period, and

(c) all cash dividend payments (excluding itemmelated in consolidation) on any series of Disdieli Stock made during such
period.

“ Foreign Subsidiary means, with respect to any Person, any Restrigtdabidiary of such Person that is not organizeekisting
under the laws of the United States of America, staye thereof, the District of Columbia, or anyitery thereof.

“ GAAP” means generally accepted accounting principlaébénUnited States of America that are in effecttanlssue Date.

“ Government Securiti#éameans securities that are
(a) direct obligations of the United States of Aioaifor the timely payment of which its full faignd credit is pledged or

(b) obligations of a Person controlled or supeisg and acting as an agency or instrumentalithefUnited States of America
the timely payment of which is unconditionally gaateed as a full faith and credit obligation by th@ted States of America, which, in
either case, are not callable or redeemable aiftien of the issuers thereof, and shall also thela depository receipt issued by a bank
(as defined in Section 3(a)(2) of the Securitie) Aas custodian with respect to any such Governi@eaurities or a specific payment
principal of or interest on any such Governmentu@ites held by such custodian for the accounhefhiolder of such depository rece
providedthat (except as required by law) such custodiamisauthorized to make any deduction from the arhpayable to the holder
of such depository receipt from any amount recelwethe custodian in respect of the Government ®éxsior the specific payment of
principal of or interest on the Government Secesittvidenced by such depository receipt.

“ GP” means the Person that is the general partnem &LeP.

“ GP Equity Transfef means the sale, conveyance, transfer or other gitgpoof any Equity Interest in an MLP GP in coaotien with,
or following, the initial public offering of an MLIGP.

“ guarante€’ means a guarantee (other than by endorsememgaftiable instruments for collection in the ordineourse of business),
direct or indirect, in any manner (including lest@f credit and reimbursement agreements in respetof), of all or any part of any
Indebtedness or other obligations, and, when usedverb, shall have a corresponding meaning.
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“ Hedging Obligation§ means, with respect to any Person, the obligatafrsuch Person under currency exchange, intexesor
commodity swap agreements, currency exchangeestteate or commodity cap agreements and currerahaage, interest rate or
commodity collar agreements and other agreemerdgangements, in each case designed to protdettPRrson against fluctuations in
currency exchange, interest rates or commodityepric

“ Holder” means the Person in whose name a Note is registar the books of the Note Registrar.

“ Incremental Funds means, the sum of:

(a) 100% of the aggregate net cash proceeds recbwthe Company (including the fair market valfi@wy Similar Business or long-
term assets that are used or useful in a Similair®gs to the extent acquired in considerationquiiti Interests of the Company (other than
Disqualified Stock)) on or after the Issue Dataa®ntribution to its common equity capital or fréime issue or sale of Equity Interests of the
Company (other than Disqualified Stock) or from ib®ue or sale of convertible or exchangeable Rikiipd Stock or convertible or
exchangeable debt securities of the Company thegt been converted into or exchanged for such Edpigrests (other than Equity Interests
(or Disqualified Stock or debt securities) solcat8ubsidiary of the Companylus

(b) to the extent that any Restricted Investmerderefter the Issue Date is sold for cash or Caslivelgnts or otherwise liquidated or
repaid for cash or Cash Equivalents, the returcapftal with respect to such Restricted Investnfiess the cost of disposition, if anplus

(c) the net reduction in Restricted Investmentsltegy from dividends, repayments of loans or aces or other transfers of assets in
each case to the Company or any of its Restrictégi8iaries from any Person (including Unrestricgedbsidiaries) or from redesignations of
Unrestricted Subsidiaries as Restricted Subsidiatiethe extent such amounts have not been intlind&vailable Cash for any period
commencing on or after the Issue Date.

“incur” has the meaning specified in Section 1011 of liikenture.
“incurrence” has the meaning specified in Section 1011 of inienture.

“ Indebtednes5means, with respect to any Person,
(a) any indebtedness (including principal and premiof such Person, whether or not contingent
(1) in respect of borrowed money,

(2) evidenced by bonds, notes, debentures or simg&ruments or letters of credit or bankers’ gtaeces (or, without
double counting, reimbursement agreements in résipecof),

(3) representing the balance deferred and unpattegburchase price of any property (including Gdizied Lease
Obligations), except any such balance that cortstita trade payable or similar obligation to adreckditor, or

(4) representing any Hedging Obligations,
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if and to the extent that any of the foregoing Intgelness (other than letters of credit and Hed@ibligations) would appear as a
liability upon a balance sheet (excluding the fotés thereto) of such Person prepared in accordaiticéSAAP,

(b) to the extent not otherwise included, any aiilign by such Person to be liable for, or to payplaligor, guarantor or otherwise,
on the obligations of the type referred to in cta(es) of another Person (whether or not such itemdd appear upon the balance sheet
of such obligor or guarantor), other than by enéiorant of negotiable instruments for collection,

(c) to the extent not otherwise included, the ddiligns of the type referred to in clause (a) oftaeoPerson secured by a Lien on
any asset owned by such Person, whether or notahligfations are assumed by such Person and whatimert such obligations would
appear upon the balance sheet of such Pepsowvidedthat the amount of such Indebtedness shall besiset of the fair market value
of such asset at the date of determination andreunt of Indebtedness so secured, and

(d) Attributable Debt in respect of Sale and LeBaek Transactions;

provided, however, that notwithstanding the foregoing, Indebtedrstsdl be deemed not to include (A) Contingent Cidilins and

(B) Obligations of a GP of an MLP with respect nolébtedness of such MLP arising by operation ofda@ to such GP’s position as a
general partner of such MLP (or corresponding Giblams of any general partner of such GP arisingfmration of law due to such entity’s
position as a general partner of such GR)yided, however, that such Obligations or Indebtedness are noodrse to the Company or any
of its Restricted Subsidiaries (other than sucha®®, if such GP is a limited partnership, the geheartner of such GProvidedthat (x) the
sole business of such general partner of such @Paist as the general partner of such GP and erigagtivities ancillary thereto and (y) ¢
such general partner of such GP owns no assetr (hizin (i) ownership interests in such GP or NP of which such GP is the MLP GP,
(i) temporarily holding assets to be transferredlistributed in connection with a Permitted MLRafisfer or a Permitted GP Transfer or
distributions from an MLP or a GP and (iii) currexsisets sufficient to satisfy its ordinary courperating expenses)).

“ Indenture” means this instrument as originally executed asiit may from time to time be supplemented or atedrby one or more
indentures supplemental hereto entered into putsadhe applicable provisions hereof, includingy, &ll purposes of this Indenture and any
such supplemental indenture, the provisions offtfust Indenture Act that are deemed to be parhdfgovern this instrument and any such
supplemental indenture, respectively.

“ Independent Financial Advisémeans an accounting, appraisal, investment banfikim or consultant to Persons engaged in Similar
Businesses of nationally recognized standing #hahithe good faith judgment of the Company, digalito perform the task for which it has
been engaged and that is independent of the Congrahits Affiliates.

“ Initial Notes” has the meaning stated in the first recital & thdenture.

“ Initial Purchasers’ means Citigroup Global Markets Inc., BMO Capitéhrkets Corp., Deutsche Bank Securities Inc., REpital
Markets, LLC, RBS Securities Inc., Scotia Capitd6Q\) Inc., UBS Securities LLC, ABN AMRO SecuritiédSA) LLC and Credit Agricole
Securities (USA) Inc.

“ Interest Payment Datemeans December 15 and June 15 of each year,iagiBDecember 15, 2013, to and including the Stated
Maturity.
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“ Investment Grade Ratirigneans a rating equal to or higher than Baa3hereguivalent) by Moody’s and BBB- (or the equivi)dy
S&P, or an equivalent rating by any other Ratingigy.

“ Investment Grade Securitigsneans:

(1) securities issued or directly and fully guaesat or insured by the government of the UnitedeStat America or any agency or
instrumentality thereof (other than Cash Equivagnt

(2) debt securities or debt instruments with angatif BBB- or higher by S&P or Baa3 or higher by ddig’s or the equivalent of
such rating by such rating organization, or, ifratting of S&P or Moody'’s then exists, the equivalehsuch rating by any other
nationally recognized securities rating agency,dxefuding any debt securities or instruments dturistg loans or advances among the
Company and its Subsidiaries,

(3) investments in any fund that invests exclusivelinvestments of the type described in claud¢siid (2), which fund may al:
hold immaterial amounts of cash pending investraadfor distribution and

(4) corresponding instruments in countries othantthe United States of America customarily utdiZer high quality
investments.

“ Investment8 means, with respect to any Person, all investsibgtsuch Person in other Persons (including At##) in the form of
loans (including guarantees), advances or captatibutions (including by means of any transfeca$h or other property to others or any
payment for property or services for the accounise of others, but excluding accounts receivatdege credit, advances to customers,
commission, travel and similar advances to offi@ard employees), purchases or other acquisitionsoiasideration of Indebtedness, Equity
Interests or other securities issued by any otbesdh and investments that are required by GAARetolassified on the balance sheet
(excluding the footnotes) of such Person in theesamanner as the other investments included irdéfigition to the extent such transactions
involve the transfer of cash or other property. pamposes of the definition of “Unrestricted Sultesig’ and Section 1010 of this Indenture,

() “Investments” shall include the portion (profonate to the Company’s equity interest in suchsfdiary) of the fair market
value of the net assets of a Subsidiary of the Gamat the time that such Subsidiary is designatednrestricted Subsidiargrovided
that upon a redesignation of such Subsidiary assiriRted Subsidiary, the Company shall be deemedritinue to have a permanent
“Investment” in an Unrestricted Subsidiary in ancamt (if positive) equal to

(x) the Company’s “Investment” in such Subsidiarytee time of such redesignatidass

(y) the portion (proportionate to the Company’sigginterest in such Subsidiary) of the fair marketue of the net assets of
such Subsidiary at the time of such redesignatad,;

(2) any property transferred to or from an Unresdd Subsidiary shall be valued at its fair maxadtie at the time of such trans
in each case as determined in good faith by thep2om
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“ Issue Daté means June 14, 2013.

“ Joint Venturé means any Person that is not a direct or indigedisidiary of the Company in which the Compangiroy of its
Restricted Subsidiaries makes any Investment.

“ Legal Defeasancthas the meaning specified in Section 1302 of linienture.

“ Legal Holiday” means a Saturday, a Sunday or a day on whichibhgmkstitutions are not required to be open in$t&te of New
York or a place of payment.

“ Lien” means, with respect to any asset, any mortgége, pledge, charge, security interest or encundgraf any kind in respect of
such asset, whether or not filed, recorded or otiserperfected under applicable law, including eagditional sale or other title retention
agreement, any lease in the nature thereof, angropt other agreement to sell or give a secunitgrest in and any filing of or agreement to
give any financing statement under the Uniform Caruial Code (or equivalent statutes) of any judsdn; providedthat in no event shall
an operating lease be deemed to constitute a Lien.

“ Maturity ”, when used with respect to any Note, means the @awhich the principal of such Note or an ifstaht of principal
becomes due and payable as therein or herein guwehether at the Stated Maturity or by declaratibacceleration, notice of redemption
or otherwise.

“ MLP " means any master limited partnership.

“ MLP Asset Transférmeans the direct or indirect sale, conveyan@sdier or other disposition of property or assetsd{ding any
Equity Interests of any Person) by the CompanyngrRestricted Subsidiary to one or more MLPs or Miubsidiaries.

“ MLP Equity Transfef means the sale, conveyance, transfer or othposigon of any Equity Interest in an MLP.
“ MLP GP” means a GP that is a general partner of an MLP.

“ MLP Subsidiary’ means a Subsidiary of an MLP.

“ Moody’s” means Moody’s Investors Service, Inc. and anyessor to its rating agency business.

“ Net Incomé& means, with respect to any Person, the net inctias)(of such Person, determined in accordance®@AtAP and befor
any reduction in respect of Preferred Stock divitien

“ Net Proceed$ means the aggregate cash proceeds received I@otih@any or any Restricted Subsidiary in respeeaingfAsset Sale,
including any cash received upon the sale or altsgrosition of any Designated Noncash Consideratiorived in any Asset Sale, net of the
direct costs relating to such Asset Sale, anddhear disposition of such Designated Noncash G@emation, including legal, accounting and
investment banking fees, finder’s fees and brokesgl sales commissions, any relocation expenseséu as a result thereof, taxes paid or
payable as a result thereof (after taking into antany available tax credits or deductions andtarysharing arrangements), amounts
required to be applied to the repayment of princip@emium, if any, and interest on Indebtednegsiired (other than by Section 1018(b) of
this Indenture) to be paid as a result of suchsaation and any deduction of appropriate amounie tprovided by the Company or a
Restricted Subsidiary as a reserve in accordantteGAAP against any liabilities associated with #ssets disposed of in such transaction
and retained by the Company or a Restricted Subyidifter such sale or other disposition theraafiuiding pension and other post-
employment benefit liabilities and liabilities redd to environmental matters or against any indéoation obligations associated with such
transaction.
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“ Non-Recourse DeBitmeans Indebtedness:

(1) as to which neither the Company nor any oR#stricted Subsidiaries (a) provides credit suppbany kind (including any
undertaking, agreement or instrument that wouldstitite Indebtedness) except as contemplated ligelg80) of the definition of Permitted
Liens, (b) is directly or indirectly liable as aayantor or otherwise or (c) is the lender (providedt agreements to provide management
services or operation and maintenance servicefrpence guarantees with respect to commerciatactst completion guarantees relating
to construction projects or similar contractuabagements, in each case shall not be conside@hstitute a guaranty or credit support for
this purpose);

(2) no default with respect to which (including aigyhts that the holders of the Indebtedness mag batake enforcement action
against an Unrestricted Subsidiary) would permdrupotice, lapse of time or both any holder of ather Indebtedness of the Company or
any of its Restricted Subsidiaries to declare awaéebn such other Indebtedness or cause the pdyh#re Indebtedness to be accelerated or
payable prior to its Stated Maturity; and

(3) as to which the lenders have been notifiedritivg that they will not have any recourse to teck or assets of the Company or any
of its Restricted Subsidiaries except as conteraglhy clause (30) of the definition of Permitteens.

For purposes of determining compliance with Sectidhl of this Indenture, if any Non-Recourse Ddlary of the Company’s
Unrestricted Subsidiaries ceases to be Non-Rec@abeof such Unrestricted Subsidiary, such evetitoe deemed to constitute an
incurrence of Indebtedness by a Restricted Subgididhe Company.

“ Note Registet and “ Note Registraf have the respective meanings specified in Se@h

“ Notes” has the meaning stated in the first recital & thdenture and more particularly means any Natgkenticated and delivered
under this Indenture. The Initial Notes and any ifiddal Notes shall be treated as a single clasalf@urposes of this Indenture, including
waivers, amendments, redemptions and offers tdhase; and unless the context otherwise requidagfatences to the Notes shall include
the Initial Notes, any Additional Notes and the Exege Notes issued in exchange for the Initial Blated any Additional Notes.

“ Obligations” means any principal (including reimbursement géions with respect to letters of credit whethenat drawn), interest
(including, to the extent legally permitted, aftérest accrued thereon after the commencementyahaalvency or liquidation proceeding at
the rate, including any applicable post-default rapecified in the applicable agreement), premifiamy), guarantees of payment, fees,
indemnifications, reimbursements, expenses, damatsther liabilities payable under the documémtagoverning any Indebtedness;
providedthat Obligations with respect to the Notes shatllindude fees or indemnification in favor of theustee and any other third parties
other than the Holders.

“ Offering Memorandurit means the Offering Memorandum dated June 7, 2@ft8respect to the offering of the Notes.
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“ Officer” means the Chairman of the Board, the Chief Exeeudfficer, the Chief Financial Officer, the Présnt, any Executive Vice
President, Senior Vice President or Vice PresideetGeneral Counsel, the Treasurer or the Segretdhe Company.

“ Officer’'s Certificate” means a certificate signed on behalf of the Camgday an Officer of the Company.
“ Opinion of Counsel means a written opinion from legal counsel. Tharsel may be an employee of or counsel to the @asnp

“ Outstanding;” when used with respect to Notes, means, as odidle of determination, all Notes theretofore anticated and
delivered under this Indenture, except:

(1) Notes theretofore cancelled by the Trusteestivered to the Trustee for cancellation;

(2) Notes, or portions thereof, for whose paymenmedemption money in the necessary amount hastheestofore deposited
with the Trustee or any Paying Agent (other than@ompany) in trust or set aside and segregateddnby the Company (if the
Company shall act as its own Paying Agent) forHllodders of such Notegrovidedthat, if such Notes are to be redeemed, notice of
such redemption has been duly given pursuant $dtklienture or provision therefor satisfactorytte Trustee has been made;

(3) Notes, except to the extent provided in SestibB02 and 1303, with respect to which the Comeasyeffected Legal
Defeasance or Covenant Defeasance as providedioieAFhirteen; and

(4) Notes which have been paid pursuant to Se@&@&nor in exchange for or in lieu of which othertBkhave been authenticated
and delivered pursuant to this Indenture, othem tdy such Notes in respect of which there shakeeen presented to the Trustee
proof satisfactory to it that such Notes are hgl@Protected Purchaser in whose hands the Natestd obligations of the Company;

provided, however, that in determining whether the Holders of thguisite principal amount of Outstanding Notes hgiven any request,
demand, authorization, direction, consent, noticeaver hereunder, and for the purpose of makigcalculations required by TIA

Section 313, Notes owned by the Company or anyr atbiggor upon the Notes or any Affiliate of the iBpany or such other obligor shall be
disregarded and deemed not to be Outstanding, ettepin determining whether the Trustee shalpli#ected in making such calculation
in relying upon any such request, demand, authtiwizadirection, notice, consent or waiver, onlytdwhich a Responsible Officer of the
Trustee actually knows to be so owned shall beseghrded.

“ Paying Agent means any Person (including the Company actingagsng Agent) authorized by the Company to payptivecipal of
(and premium, if any) or interest on any Notes ehdif of the Company.

“ Permitted Asset Swdpmeans the concurrent purchase and sale or exehafrigelated Business Assets or a combination tt&g
Business Assets and cash or Cash Equivalents betiwe€Company or any of its Restricted Subsidiaaies another Person that is not the
Company or any of its Restricted Subsidiarmsyidedthat any cash or Cash Equivalents received muappked in accordance with
Section 1018 of this Indenture.

-20-



“ Permitted Business Investmehtaeans Investments by the Company or any of itgfe¢ed Subsidiaries in any Unrestricted
Subsidiary of the Company or in any Joint Ventpreyided that:

(1) either (a) at the time of such Investment anthediately thereafter, the Company could incueasti $1.00 of additional
Indebtedness pursuant to the Fixed Charge Covétatie test described in Section 1011(a) of thiehtdre or (b) such Investment does not
exceed the aggregate amount of Incremental Furtdsregiously expended at the time of making sustestment;

(2) if such Unrestricted Subsidiary or Joint Vesthias outstanding Indebtedness at the time of lswelstment, either (a) all such
Indebtedness is Non-Recourse Debt or (b) any suddbtedness of such Unrestricted Subsidiariesiot Venture that is recourse to the
Company or any of its Restricted Subsidiaries (Wisicall include all Indebtedness of such Unrestd@&ubsidiary or Joint Venture for which
the Company or any of its Restricted Subsidiariayg be directly or indirectly, contingently or othése, obligated to pay, whether pursuai
the terms of such Indebtedness, by law or pursieanrty guarantee, including any “claw-back,” “maiell” or “keepwell” arrangement)
could, at the time such Investment is made, beriadwat that time by the Company and its Restri€elsidiaries pursuant to the Fixed
Charge Coverage Ratio test described in Sectioh(aDdf this Indenture; and

(3) such Unrestricted Subsidiary’s or Joint Ventigtivities are not outside the scope of a SinBlasiness.
“ Permitted GP Transférmeans any GP Equity Transfer that complies wilsti®n 1018 of this Indenture.

“ Permitted Investmentsneans:
(a) any Investment in the Company or any Restri€glsidiary;
(b) any Investment in cash and Cash Equivaleniswastment Grade Securities;

(c) (i) any Investment by the Company or any Rettd Subsidiary of the Company in a Person thatggaged in a Similar
Business if as a result of such Investment

(1) such Person becomes a Restricted Subsidighed®ompany or

(2) such Person, in one transaction or a serieslated transactions, is merged, consolidated agamated with or into, or
transfers or conveys substantially all of its essetor is liquidated into, the Company or a Rettd Subsidiary of the Company
and

(ii) any Investment held by such Person;

(d) any Investment in securities or other assetgoastituting cash, Cash Equivalents or Investn@mate Securities received in
connection with (i) an Asset Sale or Permitted MitBnsfer made pursuant to the provisions of Sec@i8 of this Indenture or (ii) al
other disposition of assets (other than a Permkte® Transfer or Permitted GP Transfer) not consitig an Asset Sale;

(e) any Investment existing on the Issue Date atenpursuant to legally binding written commitmeintgxistence on the Issue
Date;
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(f) loans and advances to, and guarantees of ladabss of, employees not in excess of $5.0 miligstanding at any one time,
in the aggregate;

(g) any Investment acquired by the Company or aestiitted Subsidiary

(1) in exchange for any other Investment or accoumteivable held by the Company or any such RéstriSubsidiary in
connection with or as a result of a bankruptcy,keat, reorganization or recapitalization of thed®erin which such other
Investment is made or which is the obligor withpexst to such accounts receivable or

(2) as a result of a foreclosure by the CompargngrRestricted Subsidiary with respect to any sstlmvestment or other
transfer of title with respect to any secured Itwest in default;

(h) Hedging Obligations permitted under clauseof®¥ection 1011(b) of this Indenture;

() loans and advances to officers, directors angdleyees for business-related travel expenses,ng@ipenses and other similar
expenses, in each case incurred in the ordinamseaf business or consistent with past practide éund such Person’s purchase of
Equity Interests of the Company or any direct gr ialirect parent company thereof under compensatians approved by the Boarc
Directors of the Company in good faith;

() Investments the payment for which consists @iy Interests of the Company, or any of its dircindirect parent companies
(exclusive of Disqualified Stock);

(k) guarantees of Indebtedness permitted undeid®et®11 of this Indenture and performance guaemie the ordinary course
business;

() Investments consisting of purchases and adiprisi of inventory, supplies, material or equipmenthe licensing or
contribution of intellectual property pursuant éint marketing arrangements with other Persons;

(m) additional Investments having an aggregatenfiirket value, taken together with all other Ingemtits made pursuant to this
clause (m) that are at that time outstanding, meixteed the greater of (x) $75.0 million and ()8 of Total Assets at the time of such
Investment (with the fair market value of each btmeent being measured at the time made and withioing effect to subsequent
changes in value);

(n) Investments in an MLP or a Gprpvidedthat such Investment results from a Permitted MId8e& Transfer or a Permitted GP
Transfer; and

(o) Permitted Business Investments.

“ Permitted Liens means, with respect to any Person:
(1) Liens with respect to the Senior Credit Fagitit any other Credit Facilities;

(2) Liens to secure Indebtedness and Hedging Qldigaincurred under clauses (1), (2), and (9)edfti®n 1011(b) of this
Indenture (and any related Obligations);
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(3) pledges, deposits and other Liens by such Rensder workmers compensation laws, unemployment insurance lawssrolar
legislation, or good faith deposits, prepaymentsash pledges to secure bids, tenders, contratisr (ihan for the payment of
Indebtedness) or leases to which such Personasty pr deposits to secure public or statutorygalions of such Person or deposits of
cash or U.S. government bonds to secure suretgp@ah bonds to which such Person is a party, oositpas security for contested
taxes or import duties or for the payment of rengach case incurred in the ordinary course oifless;

(4) Liens imposed by law, such as landlords’, easti warehousemens’, mechanics’, materialmenpairmens’, suppliers’,
vendors’, repairmens’, landlord’s, mechanics’, andstruction contractors’ Liens and other similarls, in each case, for sums not yet
overdue for a period of more than 30 days or beorgested in good faith by appropriate proceedarggher Liens arising out of
judgments or awards against such Person with respedich such Person shall then be proceedinlg aritappeal or other proceedings
for review;

(5) Liens for taxes, assessments or other govertaheimarges or claims not yet overdue for a peoiochore than 30 days or
payable or subject to penalties for nonpaymenthickvare being contested in good faith by apprégr@oceedings diligently
conducted if adequate reserves with respect tharetmaintained on the books of such Person inrdanoe with GAAP;

(6) Liens in favor of issuers of performance anggubonds or bid bonds or with respect to othgul&ory requirements or lette
of credit issued pursuant to the request of andi®maccount of such Person in the ordinary coofés business;

(7) Liens consisting of minor survey exceptionspaniencumbrances, easements or reservations ghts of others for, license
rights-of-way, sewers, electric lines, telegraptl ssiephone lines and other similar purposes, pirgpor other restrictions, by-laws and
other ordinances of governmental authorities, mimegularities in title, boundaries, or other mirsrvey defects, easements, leases,
restrictions, servitudes, licenses, permits, erdroents, reservations, exceptions, zoning regnistirights-of-way, trackage rights,
permits, special assessments, development agregrdefdrred services agreements, owners’ assatiatioumbrances, conditions,
covenants mineral or royalty rights or reservationsil, gas and mineral leases and rights of atireany property of the Company or
the Restricted Subsidiaries, including rights ofreent domain (including those for streets, roadsiges, pipes, pipelines, natural gas
gathering systems, processing facilities, railro&tictric transmission and distribution linesetghph and telephone lines, the removal
of oil, gas or other minerals or other similar pses, flood control, air rights, water rights, tigbf others with respect to navigable
waters, sewage and drainage rights), and othelasiotiarges or encumbrances as to the use of rgaéties or Liens incidental to the
conduct of the business of such Person or to theewmship of its properties, in each case, which wetaencurred in connection with
Indebtedness and which do not in the aggregateriaiteadversely affect the value of said propertie materially impair their use in
the operation of the business of such Person;

(8) Liens existing on the Issue Date;

(9) Liens on property or Capital Stock of a Perabthe time such Person becomes a Subsidiaoyjdedthat such Liens are not
created or incurred in connection with, or in compdation of, such other Person becoming such ai&iabg, provided, further, that
such Liens may not extend to any other propertyemiiny the Company or any Restricted Subsidiaryrdtiem on improvements
thereon, accessions thereto and proceeds thereof;
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(10) Liens on property at the time the Company Beatricted Subsidiary acquired the property, iditig any acquisition by
means of a merger or consolidation with or into@menpany or any Restricted Subsidigmyovidedthat such Liens are not created or
incurred in connection with, or in contemplation sdfich acquisitiorprovided, further, that the Liens may not extend to any other
property owned by the Company or any RestrictedsBlidry other than on improvements thereon, acoasshereto and proceeds
thereof;

(11) Liens securing Indebtedness or other obligatiaf a Restricted Subsidiary owing to the Compamgnother Restricted
Subsidiary permitted to be incurred in accordanitk &ection 1011 of this Indenture;

(12) Liens on specific items of inventory or otlgeiods and proceeds of any Person securing sucarPeobligations in respect
bankers’ acceptances issued or created for thaiatobsuch Person to facilitate the purchase,msbi or storage of such inventory or
other goods;

(13) leases and subleases granted to others whiobtdmaterially interfere with the ordinary contio€the business of the
Company or any of the Restricted Subsidiaries andad secure any Indebtedness;

(14) Liens arising from financing statement filingsder the Uniform Commercial Code or similar states regarding operating
leases entered into by the Company and its ResiriBtibsidiaries;

(15) Liens in favor of the Company or any Subsigli@uarantor;

(16) Liens on inventory or equipment of the Compangny Restricted Subsidiary granted to the Comigaslient at which such
inventory or equipment is located;

(17) Liens to secure any refinancing, refundindeesion, renewal or replacement (or successivearfing, refunding,
extensions, renewals or replacements) as a whole part, of any Indebtedness secured by any tééerred to in the foregoing clauses
(8), (9) and (10) and the following clause (1&pvidedthat (x) such new Lien shall be limited to all @rpof the same property that
secured the original Lien (plus improvements thgraccessions thereto and proceeds thereof), grildyndebtedness secured by such
Lien at such time is not increased to any amousatgr than the sum of (A) the outstanding princgmbunt or, if greater, committed
amount of the Indebtedness described under cl48569), (10) and the following clause (18) at time the original Lien became a
Permitted Lien under this Indenture, and (B) an am@ecessary to pay any fees and expenses, inglpdemiums, related to such
refinancing, refunding, extension, renewal or reptaent;

(18) Liens securing Indebtedness permitted to beried pursuant to clauses (4), (9), (13)(A), ar) f Section 1011(b) of this
Indentureprovidedthat Liens securing Indebtedness permitted to tieriad pursuant to clause (16) thereof are, exagptrovided in
the following clause (33), solely on acquired pmbper the assets of the acquired entity, as tise caay be;

(19) deposits in the ordinary course of busineseture liability to insurance carriers;
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(20) Liens securing judgments for the payment oheyonot constituting an Event of Default under si(b) under Section 501 of
this Indenture, so long as such Liens are adequltelded and any appropriate legal proceedingsthgthave been duly initiated for
the review of such judgment have not been finahminated or the period within which such procegdimay be initiated has not
expired;

(21) Liens in favor of customs and revenue autlegriarising as a matter of law to secure paymentsfoms duties in connection
with the importation of goods;

(22) Liens (i) of a collection bank arising undexc8on 4-210 of the Uniform Commercial Code on iseémthe course of
collection, (ii) attaching to commaodity trading acmts or other commodity brokerage accounts andr(ifavor of banking institutions
arising as a matter of law encumbering depositsttoer funds maintained with a banking institutiorcluding the right of set-off and
other remedies);

(23) Liens that are contractual rights of set-gffélating to the establishment of depository tielas with banks not given in
connection with the issuance of Indebtednessgligting to pooled deposit or sweep accounts othiepany or any of its Restricted
Subsidiaries to permit satisfaction of overdrafsionilar obligations incurred in the ordinary ccenaf business of the Company and its
Restricted Subsidiaries or (iii) relating to pursbarders and other agreements entered into wétlomers of the Company or any of its
Restricted Subsidiaries in the ordinary courseusiitess;

(24) other Liens securing obligations not to excéwdgreater of $50.0 million and 2.5% of Total dtssat any one time
outstanding;

(25) (i) Liens encumbering reasonable customatiairdeposits and margin deposits and similar L&ttaching to commodity
trading accounts or other brokerage accounts,dh ease not for speculative purposes and (ii) dtiers on assets of the Company or
any of its Restricted Subsidiaries securing Hed@ijgations or Treasury Management Arrangements;

(26) Liens deemed to exist in connection with Irikremnts in repurchase agreements permitted undéin8d®©11;providedthat
such Liens do not extend to any assets other timmetassets that are the subject of such repuraiyjesement;

(27) contractual Liens that arise under operatong@aments, joint venture agreements, oil and gdrgrahip agreements, oil and
gas leases, farm-out agreements, division ordendracts for the sale transportation or exchang®l@nd natural gas, unitization and
pooling declarations and agreements, area of minteakst agreements, overriding royalty agreemendésketing agreement,
proceeding agreements, net profits agreements|afgxent agreements, gas balancing or deferred ptiotluagreements, injection,
repressuring and recycling agreements, sale wataher disposal agreements, seismic or other gesiqad permits or agreements, and
other agreements which are usual and customaheipit and gas business and are for claims whiemat delinquent or which are
being contested in good faith by appropriate actiod for which adequate reserves have been madat&inaccordance with GAAP;

(28) (a) Liens contained in purchase and sale aggats or lease agreements limiting the transfasséts pending the closing of
the transactions contemplated thereby or the textioim of the lease, respectively, (b) leases oeradimilar lease or licensing
arrangements contained in, or entered into in corewith, purchase and sale agreements, andiéoslrelating to deposits or escrc
established in connection with purchase and saleeatents;

(29) First Purchaser Liens;
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(30) Liens on the Equity Interests of any UnrestddcSubsidiary or Joint Venture which secure inddbéss or other obligations of
such Unrestricted Subsidiary or Joint Venture;

(31) Liens given to a public utility or any goveranal authority when required by such utility ovgonmental authority in
connection with the operations of the Company grRestricted Subsidiary;

(32) Liens on the assets of any Restricted Subygidithe Company that is not a Guarantor and whkiture Indebtedness or of
obligations of such Restricted Subsidiary (or oftaer Restricted Subsidiary that is not a Guaranhat are permitted to be incurred
under Section 1011 of this Indenture; and

(33) Liens on the assets or Equity Interests abr@ign Subsidiary securing Indebtedness permitidgbtincurred pursuant to
clause (17) of Section 1011(b) of this Indenturetber obligations of such Foreign Subsidiary (oamother Foreign Subsidiary).

“ Permitted MLP Asset Transfémeans any MLP Asset Transfer that complies wigkt®n 1018 of this Indenture.
“ Permitted MLP Equity Transférmeans any MLP Equity Transfer that complies v@#ction 1018 of this Indenture.
“ Permitted MLP Transfel means, collectively, any Permitted MLP Asset T&fan and any Permitted MLP Equity Transfer.

“ Person” means any individual, corporation, limited lidbilcompany, partnership, joint venture, associatjoint stock company,
trust, unincorporated organization, governmentryr agency or political subdivision thereof or arnlger entity.

“ Plans” means, collectively, (i) the plan of arrangement! reorganization for SemCAMS ULC, a Nova Scotilnited company,
dated July 24, 2009, as amended, (ii) the planrahgement and reorganization for SemCanada Crodg@&ny, a Nova Scotia unlimited
company, dated July 24, 2009, as amended, (iiztimsolidated plan of distribution for SemCanadargyp Company, A.E. Sharp Ltd. and
CEG Energy Options, Inc., dated July 24, 2009 nasraled, in each case under the Companies’ Creditcaagement Act (Canada), R.S.C.
1985, c. C-36, and (iv) that certain Fourth Amendeiit Plan of Affiliated Debtors Pursuant to Cleadt1 of the Bankruptcy Code
(including, without limitation, the Plan Supplememtd all exhibits, supplements, appendices andisdée thereto).

“ Predecessor Noteof any particular Note means every previous Natiglencing all or a portion of the same debt as¢kimlenced by
such particular Note; and, for the purposes ofdkitnition, any Note authenticated and deliveradar Section 305 in exchange for a
mutilated Note or in lieu of a lost, destroyed mian Note shall be deemed to evidence the sanmeaddhe mutilated, lost, destroyed or st
Note.

“ Preferred Stock means any Equity Interest with preferential right payment of dividends or upon liquidation, disgion, or
winding up.

“ Protected Purchaserhas the meaning specified in Section 305 of théenture.

“ Rating Agencies means Moody’s and S&P or, if Moody’s or S&P orthhghall not make a rating of the Notes publiclgitable, a
nationally recognized statistical rating agencyagencies, as the case may be, selected by the @gnvglaich shall be substituted for
Moody’s or S&P or both, as the case may be.
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“ Ratings Decline Periotimeans the period that (i) begins on the earlfgapthe date of the first public announcemerthef
occurrence of a Change of Control or of the intenby the Company or a shareholder of the Compangpplicable, to effect a Change of
Control or (b) the occurrence thereof and (ii) eBfslays following consummation of such Change afitedl; provided that such period shall
be extended for so long as the rating of the natesoted by the applicable Rating Agency, is updéticly announced consideration for
downgrade by the applicable Rating Agency.

“ Redemption Daté,when used with respect to any Note to be redeemeashole or in part, means the date fixed forhrstexdemption
by or pursuant to this Indenture.

“ Redemption Pricé,when used with respect to any Note to be redeemedns the price at which it is to be redeemedyaunt to this
Indenture.

“ Refinancing Indebtedne$$as the meaning specified in Section 1011 of lienture.
“ Refunding Capital Stockhas the meaning specified in Section 1010 of lihienture.

“ Registration Rights Agreeménmeans the Registration Rights Agreement, dateaf 8w Issue Date, among the Company, the
Subsidiary Guarantors and the Initial Purchaseds with respect to any Additional Notes, one or enaagistration rights agreements among
the Company, the Subsidiary Guarantors and the ptrties thereto, as such agreement(s) may bededemodified or supplemented from
time to time, relating to rights given by the Compao the purchasers of Additional Notes to registeeh Additional Notes under the
Securities Act.

“ Regular Record Datéhas the meaning specified in Section 301 of thikenture.

“ Related Business Assétsieans assets (other than cash or Cash Equivplesed or useful in a Similar Businepspvidedthat any
assets received by the Company or a Restricteddaitysin exchange for assets transferred by then@my or a Restricted Subsidiary shall
not be deemed to be Related Business Assets ifctiresist of securities of a Person, unless upagipeof the securities of such Person, such
Person would become a Restricted Subsidiary.

“ Remaining Present Valtdeneans, as of any date with respect to any ldasepresent value as of such date of the schedlutieck
lease payments with respect to such lease, detedmiith a discount rate equal to a market ratatafrést for such lease reasonably
determined at the time such lease was entered into.

“ Responsible Officef,when used with respect to the Trustee, means/eeypresident, any assistant treasurer, any oftiser or
assistant trust officer, or any other officer dé firustee customarily performing functions simitathose performed by any of the above-
designated officers and, in each case, who shed Haect responsibility for the administrationtbfs Indenture, and also means, with respect
to a particular corporate trust matter, any ottiicer to whom such matter is referred becausei@khowledge of and familiarity with the
particular subject and who shall have direct respimlity for the administration of this Indenture.

“ Restricted Investmeihimeans an Investment other than a Permitted Invest
“ Restricted Paymentshas the meaning specified in Section 1010 of linienture.

27



“ Restricted Subsidiarymeans, at any time, any direct or indirect Sulasidof the Company (including any Foreign Subsiglidhat is
not then an Unrestricted Subsidiapypvidedthat upon the occurrence of an Unrestricted Sudsidieasing to be an Unrestricted Subsidiary,
such Subsidiary shall be included in the definitidriRestricted Subsidiary.”

“ Retired Capital Stockhas the meaning specified in Section 1010 of lthienture.
“ S&P " means Standard and Poor’s, a division of the MeGHIll Companies, Inc., and any successor toatsg agency business.

“ Sale and Lease-Back Transactiomeans any arrangement with any Person providinghfe leasing by the Company or any
Restricted Subsidiary of any real or tangible peas@roperty, which property has been or is todid er transferred by the Company or such
Restricted Subsidiary to such Person in contemguiadf such leasing.

“ SEC” means the Securities and Exchange Commission.
“ Secured Indebtednessneans any Indebtedness secured by a Lien.
“ Securities Act means the Securities Act of 1933, as amendedttandules and regulations of the SEC promulgdteceunder.

“ Senior Credit Facility means the Credit Agreement, dated as of Jun2d17l and amended prior to the Issue Date, among the
Company, the guarantors party thereto, the leralelther parties party thereto from time to tiaved The Royal Bank of Scotland plc, as
administrative agent for the lenders, including eglgated notes, guarantees, collateral documergsuments and agreements executed in
connection therewith, and, in each case, as ameneidted, modified, renewed, refunded, replacehy manner (whether upon or after
termination or otherwise) or refinanced (includmgmeans of sales of debt securities to institaidmvestors) in whole or in part from time
to time.

“ Senior Indebtednessneans with respect to any Person:

(1) all Indebtedness of such Person, whether owdstg on the Issue Date or thereafter incurred; and

(2) all other Obligations of such Person (includintgrest accruing on or after the filing of anyifien in bankruptcy or for
reorganization relating to such Person, wheth@&oopost-filing interest is allowed in such procieey) in respect of Indebtedness
described in clause (1) above

unless, in the case of clauses (1) and (2), thteuime&nt creating or evidencing the same or pursigawhich the same is outstanding expressly
provides that such Indebtedness or other Obligatima subordinate in right of payment to the Notethe Subsidiary Guarantee of such
Person, as the case may pevidedthat Senior Indebtedness shall not include:

(1) any obligation of such Person to the Compangnyr Subsidiary or to any joint venture in whick Bompany or any Restrict
Subsidiary has an interest;

(2) any liability for Federal, state, local or otliaxes owed or owing by such Person;
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(3) any accounts payable or other liability to &anleditors in the ordinary course of businesdyiting guarantees thereof as
instruments evidencing such liabilities);

(4) any Indebtedness or other Obligation of suatsétethat is subordinate or junior in any respectrty other Indebtedness or
other Obligation of such Person; or

(5) that portion of any Indebtedness that at thee tof Incurrence is Incurred in violation of thiglenture.
“ Shelf Registration Statemémnneans the shelf registration statement as defiméide Registration Rights Agreement.

“ Significant Subsidiary means any Restricted Subsidiary of the Compaaywould be a “significant subsidiary” as definedAirticle
1, Rule 1-02 of Regulation S-X, promulgated pursdanhe Securities Act, as such regulation isffaat on the date hereof.

“ Similar Busines$ means any business conducted by the Company aRdstsicted Subsidiaries on the Issue Date or asinbss the
is similar, reasonably related, incidental or daogjl thereto (including, for the avoidance of dgube AMI Development Activities) and in
each case reasonable extensions thereof.

“ Special Record Datéfor the payment of any Defaulted Interest meadsi& fixed by the Company pursuant to Section 306.
“ Stated Maturity' has the meaning specified in Section 301 of bthéenture.

“ Subordinated Indebtednesmeans:

(a) with respect to the Company, any IndebtednéseedcCompany that is by its terms subordinatedght of payment to the
Notes, and

(b) with respect to any Subsidiary Guarantor, ardebtedness of such Subsidiary Guarantor that its lgrms subordinated in
right of payment to the Subsidiary Guarantee ohssigbsidiary Guarantor.

“ Subsidiary’ means, with respect to any Person,

(1) any corporation, association, or other busieegiy (other than a partnership, joint ventumajted liability company or simile
entity) of which more than 50% of the total votipgwer of shares of Capital Stock entitled (withaegard to the occurrence of any
contingency) to vote in the election of directargnagers or trustees thereof is at the time ofigd@tation owned or controlled, directly
or indirectly, by such Person or one or more ofdtieer Subsidiaries of that Person or a combindtiereof and

(2) any partnership, joint venture, limited liabilcompany or similar entity of which

(x) more than 50% of the capital accounts, distigsurights, total equity and voting interests engral or limited partnerst
interests, as applicable, are owned or controdedctly or indirectly, by such Person or one orrenof the other Subsidiaries of
that Person or a combination thereof whether irfdh@ of membership, general, special or limitedpership or otherwise, and
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(y) such Person or any Restricted Subsidiary ofi fterson is a controlling general partner or otherwontrols such entity.

“ Subsidiary Guaranteemeans the guarantee by any Subsidiary GuaraftthiedCompany’s Obligations under this Indenturd dre
Notes.

“ Subsidiary Guarantot means each Restricted Subsidiary of the Complaatyexecutes this Indenture as a guarantor orsthe IDate
and each other Restricted Subsidiary of the Compaatythereafter guarantees the Notes pursuahettetms of this Indenture.

“ Successor Compariyhas the meaning specified in Section 801 of khienture.
“ Successor Persdrhas the meaning specified in Section 802 of théenture.

“ Total Asset$ means the total amount of all assets of the Cawpad the Restricted Subsidiaries, determined @mmaolidated basis
in accordance with GAAP as shown on the most relsalatnce sheet of the Company.

“ Transactions means use of the proceeds thereof as describthe i@ffering Memorandum, in particular as desatibader the
section thereof entitled “Use of Proceeds.”

“ Treasury Management Arrangemé&mheans any agreement or other arrangement gogethéprovision of treasury or cash
management services, including deposit accountsdoaft, credit or debit card, funds transfer, audted clearinghouse, zero balance
accounts, returned check concentration, contralisblursement, lockbox, account reconciliation apbrting and trade finance services and
other cash management services.

“ Treasury Raté means, as of any Redemption Date, the yield to nityatas of the earlier of (a) such Redemption Datéb) the date ¢
which such Notes are defeased or satisfied antialiged, of United States Treasury securities witbrestant maturity (as compiled and
published in the most recent Federal Reserve fitatiRelease H.15 (519) that has become publichilable at least two Business Days p
to such date (or, if such Statistical Release ibbnger published, any publicly available sourcsiafilar market data)) most nearly equal to
the period from the Redemption Date to June 156 2bvided, however, that if the period from the Redemption Date toeld5, 2016, is
less than one year, the weekly average yield ara#igttraded United States Treasury securitiessaéglito a constant maturity of one year
shall be used.

“ Trust Indenture Actor “ TIA” means the Trust Indenture Act of 1939 as in fatthe date as of which this Indenture was exégute
except as provided in Section 905.

“ Truste€’ means Wilmington Trust, National Association Wiatsuccessor replaces it and, thereafter, meansuitcessor.
“ Uniform Commercial Codémeans the New York Uniform Commercial Code asfiiect from time to time.
“ Unrestricted Subsidiary means:
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(1) any Subsidiary of the Company that at the tihdetermination is an Unrestricted Subsidiarydasignated by the Company,
as provided below) and

(2) any Subsidiary of an Unrestricted Subsidiary.

As of the date of this Indenture, (i) SemMexico Btals HC S. de R.L. de C.V., (ii) White Cliffs Rime, L.L.C., (iii) Rose Rock
Midstream, L.P., (iv) Rose Rock Midstream GP, Lla@d (v) each of the Subsidiaries of the foregoiagehbeen designated as Unrestricted
Subsidiaries. The Company may, after the dateisfititlenture, designate any Subsidiary of the Comecluding any existing Subsidiary
and any newly acquired or newly formed Subsidigmye an Unrestricted Subsidiary unless such Siatvgidr any of its Subsidiaries owns
any Equity Interests or Indebtedness of, or owntsotuls any Lien on, any property of, the Compangmy Subsidiary of the Company (other
than any Subsidiary of the Subsidiary to be sogheded);providedthat:

(a) except to the extent permitted by subclausg®)@f the definition of “Permitted Business Invesnts,” such Subsidiary has no
Indebtedness other than Non-Recourse Debt,

(b) any Unrestricted Subsidiary must be an enfitylich shares of the capital stock or other eqinitgrests (including partnerst
interests) entitled to cast at least a majorityhefvotes that may be cast by all shares or einttyests having ordinary voting power for
the election of directors or other governing bodsyy @avned, directly or indirectly, by the Compangda

(c) such designation complies with Section 101thif Indenture.
The Company may designate any Unrestricted Sulbgitbebe a Restricted Subsidiaprovidedthat, immediately after giving effect to
such designation, no Default shall have occurretitencontinuing and either:

(1) the Company could incur at least $1.00 of aoiditl Indebtedness pursuant to the Fixed Chargef@ge Ratio test described
in Section 1011(a) of this Indenture or

(2) the Fixed Charge Coverage Ratio for the Compantyits Restricted Subsidiaries would be gredten such ratio for the
Company and its Restricted Subsidiaries immediaigtyr to such designation, in each case pnoaformabasis taking into account
such designation.

Any such designation by the Company shall be reatiby the Company to the Trustee by promptly fikvith the Trustee a copy of any
applicable Board Resolution giving effect to suelsignation and an Officer’'s Certificate certifyithgit such designation complied with the
foregoing provisions.

During any period when covenants are suspendedguoirso Section 1021 of this Indenture we will hetpermitted to designate or
redesignate any of our Subsidiaries as describedeab

“ U.S. Persori means a U.S. Person as defined in Rule 902(khplgated under the Securities Act.

“ Vice President; when used with respect to the Company or the f€ajaneans any vice president, whether or not datid by a
number or a word or words added before or aftetitlee"vice president.”

“ Voting StocK of any Person as of any date means the Capitak3if such Person that is at the time entitledat® in the election of
the Board of Directors of such Person.
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“ Weighted Average Life to Maturityneans, when applied to any Indebtedness, DidipiStock or Preferred Stock, as the case may
be, at any date, the quotient obtained by dividing

(1) the sum of the products of the number of y&ans the date of determination to the date of eaattessive scheduled principal
payment of such Indebtedness or redemption oraimayment with respect to such Disqualified StocRreferred Stock multiplied by
the amount of such payment, by

(2) the sum of all such payments.

“ Wholly-Owned Subsidiaryof any Person means a Subsidiary of such Pefi¥i?6 of the outstanding Capital Stock or other
ownership interests of which (other than directorsalifying shares) shall at the time be ownedushsPerson or by one or more Wholly-
Owned Subsidiaries of such Person.

“ Working Capital Borrowing8$ means borrowings used solely for working capiiatposes or to pay distributions to shareholdethe¢o
extent permitted pursuant to Section 1010 of thikehtureprovidedthat when such borrowings are incurred it is therihof the Company to
repay such borrowings within 12 months other tamfadditional Working Capital Borrowings.

SECTION 103. Compliance Certificates and Opiniobipon any application or request by the ComparthéoT rustee to take or refrain
from taking any action under this Indenture, thenpany shall furnish to the Trustee an Officer’stifieate stating that, in the opinion of the
signers of such Officer's Certificate, all condit®precedent, if any, provided for in this Indeat(including any covenant compliance with
which constitutes a condition precedent) relatmthe proposed action have been satisfied and, tithe in connection with the
authentication of the Initial Notes, an OpinionGifunsel stating that in the opinion of such couafieduch conditions precedent, if any, have
been satisfied, except that in the case of any apphication or request as to which the furnistohguch documents is specifically requirec
any provision of this Indenture relating to suchtigalar application or request, no additional fiedte or opinion need be furnished.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis indenture (other than pursuan
Section 1008(a) of this Indenture or Section 314{)f the TIA) shall include:

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

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained
in such certificate or opinion are based;

(3) a statement that, in the opinion of each sadividual, he or she has made such examinationvastigation as is necessary to
enable him or her to express an informed opinioto aghether or not such covenant or condition hreemntsatisfied; and

(4) a statement as to whether, in the opinion oheauch individual, such condition or covenant esn satisfied.

SECTION 104, Form of Documents Delivered to Trustieany case where several matters are requirbd tertified by, or covered
by an opinion of, any specified Person, it is netessary that all such matters be certified bgpwered by the opinion of, only one such
Person, or that they be so certified or coveredrily one document, but one such Person may centi§ve an opinion with respect to some
matters and one or more other such Persons akdomftters, and any such Person may certify @& givopinion as to such matters in one or
several documents.
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Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legéens, upon a certificate or opinion
of, or representations by, counsel, unless sud¢benfknows, or in the exercise of reasonable daoglsl know, that the certificate or opinior
representations with respect to the matters upaaohniis certificate or opinion is based are errarse@ny such certificate or opinion may be
based, insofar as it relates to factual mattersnwgpcertificate or opinion of, or representatibgsan officer or officers of the Company
stating that the information with respect to suattdial matters is in the possession of the Compalgss such counsel knows, or in the
exercise of reasonable care should know, thatehéicate or opinion or representations with refge such matters are erroneous.

Where any Person is required to make, give or dreeto or more applications, requests, consenttficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instrtmen

SECTION 105. Acts of HoldersAny request, demand, authorization, directionticeg consent, waiver or other action providedHiyg t
Indenture to be given or taken by Holders may bbatied in and evidenced by one or more instrumefgsibstantially similar tenor signed
by such Holders in person or by agents duly appdint writing; and, except as herein otherwise egglly provided, such action shall becc
effective when such instrument or instruments &lesered to the Trustee and, where it is herebyesgly required, to the Company. Such
instrument or instruments (and the action embotliecein and evidenced thereby) are herein sometiefesed to as the “Actdf the Holder
signing such instrument or instruments. Proof afoetion of any such instrument or of a writing aipfing any such agent shall be sufficient
for any purpose of this Indenture and conclusiviauor of the Trustee and the Company, if mad&érhanner provided in this Section.

The fact and date of the execution by any Pers@amgfsuch instrument or writing may be proved ey dffidavit of a witness of such
execution or by a certificate of a notary publicotiner officer authorized by law to take acknowlegmts of deeds, certifying that the
individual signing such instrument or writing ackviedged to him the execution thereof. Where su@tetion is by a signer acting in a
capacity other than his or her individual capadtych certificate or affidavit shall also consgtsufficient proof of authority. The fact and
date of the execution of any such instrument otimgj or the authority of the Person executingghme, may also be proved in any other
manner that the Trustee deems sufficient.

The principal amount and serial numbers of Notdd bg any Person, and the date of holding the sahed| be proved by the Note
Register.

If the Company shall solicit from the Holders aeguest, demand, authorization, direction, notioesent, waiver or other Act, the
Company may, at its option, fix in advance a reatatk for the determination of Holders entitle@jitee such request, demand, authorization,
direction, notice, consent, waiver or other Actt the Company shall have no obligation to do sawithstanding TIA Section 316(c), such
record date shall be a date not earlier than tkee3&days prior to the first solicitation of Hoideenerally in connection therewith and not
later than the date such solicitation is complelieslich a record date is fixed, such request, deinauthorization, direction, notice, consent,
waiver or other Act may be given before or afteshstecord date, but only the Holders of recorchatdiose of business on such record date
shall be deemed to be Holders for the purposestefihining whether Holders of the requisite proporof Outstanding Notes have
authorized or agreed or consented to such reqigsiand, authorization, direction, notice, consemtyer or other Act, and for that purpose
the Outstanding
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Notes shall be computed as of such record providedthat no such authorization, agreement or consetttédydolders on such record date
shall be deemed effective unless it shall becorfexife pursuant to the provisions of this Indeatnot later than eleven months after the
record date. Any request, demand, authorizatioection, notice, consent, waiver or other Act & tholder of any Note shall bind every
future Holder of the same Note and the Holder @frgWote issued upon the registration of trandfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee, the Company oSamgidiary Guarantor in reliance
thereon, whether or not notation of such actiomésle upon such Note.

Without limiting the foregoing, a Holder entitled take any action hereunder with regard to anyiqudatr Note may do so with regard
all or any part of the principal amount of such &lot by one or more duly appointed agents, eagthath may do so pursuant to such
appointment with regard to all or any part of spaincipal amount. Any notice given or action taksna Holder or its agents with regard to
different parts of such principal amount pursuarthis paragraph shall have the same effect dgahgr taken by separate Holders of each
such different part.

Without limiting the generality of the foregoingHmlder, including the Depository that is the Haldéa Global Note, may make, give
or take, by a proxy or proxies duly appointed iritivwg, any request, demand, authorization, directitice, consent, waiver or other action
provided in this Indenture to be made, given oetaky Holders, and the Depository that is the Hotde Global Note may provide its proxy
or proxies to the beneficial owners of interestarily such Global Note through such depositary'sdtay instructions and customary
practices.

The Company may fix a record date for the purpdsietermining the Persons who are beneficial ownénsterests in any Global No
held by the Depository entitled under the procesliofesuch depositary to make, give or take, byoxyor proxies duly appointed in writing,
any request, demand, authorization, directioncepttonsent, waiver or other action provided is thdenture to be made, given or taken by
Holders.

SECTION 106. Notices, Etc., to the Trustee, the Gamy, and any Subsidiary Guarantémy request, demand, authorization, direc
notice, consent, waiver or Act of Holders or otdecument provided or permitted by this Indenturbéanade upon, given or furnished to, or
filed with,

(1) the Trustee by any Holder or by the Compangryr Subsidiary Guarantor shall be sufficient foergvpurpose hereunder if
made, given, furnished or filed in writing (whichegnbe via facsimile or any other electronic me&esTrustee agrees to accept) to or
with the Trustee at Wilmington Trust, National Asidion, Corporate Capital Markets, 246 Goose L&uite 105, Guilford, CT 0643
Attn: SemGroup Corporation Administrator, or

(2) the Company or any Subsidiary Guarantor byTtustee or by any Holder shall be sufficient foesvpurpose hereunder
(unless otherwise herein expressly provided) if ep@iven, furnished or delivered in writing and ledj first-class postage prepaid, or
delivered by recognized overnight courier, to tlerpany or such Subsidiary Guarantor addressedatdSémGroup Corporation, Two
Warren Place, 6120 S. Yale Avenue, Suite 700, T@&tahoma 74136-4216; Attn: General Counsel aratebary, with a copy to
Gibson, Dunn & Crutcher LLP, 200 Park Avenue, Nearky New York 10166. Attention: Darius Mehrabandgianile: 212.351.5270).

The Trustee agrees to accept instructions or despursuant to this Indenture sent by unsecwmeadié pdf, facsimile transmission or
other similar unsecured electronic methods, pralitiewever, that the Trustee shall have received@mbency certificate listing persons
designated to give such
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instructions or directions and containing specirsigmatures of such designated persons, which secimibency certificate shall be amended
and replaced whenever a person is to be addedaieddrom the listing. If the Company elects teegthe Trustee e-mail or facsimile
instructions (or instructions by a similar eleciomethod) and the Trustee acts upon such instmgtas required or permitted by this
Indenture, then the Trustee shall not be liableafor losses, costs or expenses arising direcilydinectly from the Trustee’s reliance upon
and compliance with such instructions notwithstagdiuch instructions conflict or are inconsisteithwa subsequent written instruction. The
Company agrees to assume all risks arising outeotise of such electronic methods to submit instnug and directions to the Trustee,
including without limitation the risk of the Trugt@cting on unauthorized instructions, and theaiskiterception and misuse by third parties.

SECTION 107. Notice to Holders; WaiveWhere this Indenture provides for notice of angre to Holders by the Company or the
Trustee, such notice shall be sufficiently givenl¢ss otherwise herein expressly provided) if iftimg and mailed, first-class postage
prepaid, or if electronically, by any appropriapgphbcable means, in each case to each Holder affdny such event, at his address as it
appears in the Note Register, within the time pibed for the giving of such notice. In any casesvéhnotice to Holders is given by mail,
neither the failure to mail such notice, nor anfedein any notice so mailed, to any particular déslshall affect the sufficiency of such not
with respect to other Holders. Notices given byljpaltion shall be deemed given on the first datevbich publication is made and notices
given by first class mail, postage prepaid, shallbemed given five calendar days after mailingidgée given electronically will be deemed
given when sent.

In case by reason of the suspension of or irretjiglsuin regular mail service or by reason of attyeo cause, it shall be impracticable to
mail notice of any event to Holders when such moiicrequired to be given pursuant to any provisibthis Indenture, then any manner of
giving such notice as shall be satisfactory tofthestee shall be deemed to be a sufficient givinguah notice for every purpose hereunder.

If a notice or communication is mailed or otherwdsdivered in the manner provided above withintthee prescribed, it is duly given,
whether or not the addressee receives it.

Where this Indenture provides for notice in any ne&nsuch notice may be waived in writing by thesBe entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\wof notice by Holders shall be filed with
the Trustee, but such filing shall not be a condifprecedent to the validity of any action takeneiiance upon such waiver.

SECTION 108._Effect of Headings and Table of Cotseifhe Article and Section headings herein, the &albiContents and the
reconciliation and tie between the TIA and thisdntilire are for convenience of reference only, aténtended to be considered a part hereof
and shall in no way affect the construction ofprardify or restrict, any of the terms or provisidreyeof.

SECTION 109, Successors and AssigAdl agreements of the Company in this Indenturé the Notes shall bind its successors. All
agreements of the Trustee in this Indenture sliadl its successors. All agreements of each Subgi@aarantor in this Indenture shall bind
its successors, except as otherwise provided itiddet208 hereof.

SECTION 110. Separability Clausén case any provision in this Indenture or in Haes shall be invalid, illegal or unenforcealies
validity, legality and enforceability of the remaig provisions shall not in any way be affectednmpaired thereby.
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SECTION 111, Benefits of Indenturélothing in this Indenture or in the Notes, exgresimplied, shall give to any Person, other than
the parties hereto, any Paying Agent, any Note Regiand their successors hereunder and the Hadagrbenefit or any legal or equitable
right, remedy or claim under this Indenture.

SECTION 112, Governing LawThis Indenture, the Notes and any Subsidiary &uae shall be governed by and construed in
accordance with the laws of the State of New Y®itks Indenture is subject to the provisions of Thest Indenture Act that are required ta
part of this Indenture and shall, to the extentiapple, be governed by such provisions.

SECTION 113. Legal Holidaysln any case where any Interest Payment Date, rRgiilen Date or Stated Maturity or Maturity of any
Note shall not be a Business Day, then (notwitlgitanany other provision of this Indenture or of thotes) payment of principal (
premium, if any) or interest need not be made @h slate, but may be made on the next succeedingéassDay with the same force and
effect as if made on the Interest Payment DategRgtion Date, or at the Stated Maturity or Matynisovidedthat no interest shall accrue
for purposes of such payment for the period fromh @fiter such Interest Payment Date, Redemption, 3aé¢ed Maturity or Maturity, as the
case may be.

SECTION 114, No Personal Liability of Directors fioérs, Employees and Stockholdef$o director, officer, employee, incorporator
or stockholder of the Company or any Subsidiaryr@unir shall have any liability for any obligatioosthe Company or the Subsidiary
Guarantors under the Notes, the Subsidiary Guagarated this Indenture or for any claim based orespect of, or by reason of such
obligations or their creation to the extent peretitby applicable lawprovidedthat the foregoing shall not limit any Subsidiarya@antor’s
obligations under its Subsidiary Guarantee anddrlyge Companys obligations under the Notes and this IndentuaghBHolder by acceptir
a Note and the related Subsidiary Guarantee waivdseleases all such liability to the extent paadiby applicable law. The waiver and
release are part of the consideration for issuahtiee Notes and the Subsidiary Guarantees.

SECTION 115, Trust Indenture Act Controldpon qualification of this Indenture under thé\Tif any provision of this Indenture
limits, qualifies or conflicts with another provasi which is required to be included in this Indeathy the TIA, the provision required by the
TIA shall control. If any provision of this Indemumodifies or excludes any provision of the Tlattimay be so modified or excluded, the
latter provision shall be deemed to apply to thideinture as so modified or excluded, as the cagebma

SECTION 116, CounterpartsThis Indenture may be executed in any numbepohterparts, each of which shall be original; ludhs
counterparts shall together constitute but oneth@dame instrument. One signed copy is enouglotephis Indenture.

ARTICLE TWO
NOTE FORMS

SECTION 201. Form and Datind’rovisions relating to the Initial Notes, thevate Exchange Notes and the Exchange Notes are set
forth in the Rule 144A / Regulation S Appendix elited hereto (the Appendix’), which is hereby incorporated in, and expresshde part
of, this Indenture. The Initial Notes and the Teass$ certificate of authentication shall be sulisiilp in the form of Exhibit 1 to the
Appendix, which is hereby incorporated in, and esgly made a part of, this Indenture. The Exchiiwes, the Private Exchange Notes and
the Trustee’s certificate of authentication shallsbibstantially in the form of Exhibit A, whichhgreby incorporated in and expressly made a
part of this Indenture. The Notes may have notatitegends or endorsements required by law, stochkagge rule, agreements to which the
Company is subject, if any, or usagargvidedthat any such notation, legend or endorsementasfamm reasonably acceptable to the
Company). Each Note shall be dated the date aditisentication. The terms of the Notes set fortth@éAppendix and exhibits thereto are
of the terms of this Indenture.
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SECTION 202, Execution, Authentication, Deliveryddbating. The Notes shall be executed on behalf of the Gomjpy an Officer of
the Company. The signature of such Officer on th&eBl may be manual or facsimile signature of tlesgmt or any future such authorized
officer and may be imprinted or otherwise reprodlioe the Notes.

Notes bearing the manual or facsimile signaturamihdividual who was at any time a proper offioethe Company shall bind the
Company, notwithstanding that such individual cdasehold such office prior to the authenticatiow @elivery of such Notes or did not hold
such office at the date of such Notes.

At any time and from time to time after the exeontand delivery of this Indenture, the Company mhaljver Notes executed by the
Company to the Trustee for authentication, toget¥igr a Company Order for the authentication and/dey of such Notes, and the Trustee
in accordance with such Company Order shall auitetetand deliver such Notes.

On the Issue Date, the Company shall deliver tii@liNotes in the aggregate principal amount dd&800,000 executed by the
Company to the Trustee for authentication, toget¥igr a Company Order directing the Trustee to enticate the Notes and certifying that
all conditions precedent to the issuance of Notedained herein have been fully complied with, #reTrustee in accordance with such
Company Order shall authenticate and deliver snitfal Notes. At any time and from time to timeeafthe Issue Date, the Company may
deliver Additional Notes executed by the CompanthtoTrustee for authentication, together with anfany Order for the authentication and
delivery of such Additional Notes, directing theu$tee to authenticate the Additional Notes andfging that the issuance of such Additiol
Notes is in compliance with Article Ten hereof dhdt all other conditions precedent to the issuarfi¢éotes contained herein have been f
complied with, and the Trustee in accordance witthsCompany Order shall authenticate and deliven $udditional Notes.

Upon receipt of a Company Order, the Trustee shdalienticate for original issue Exchange Notesiiaggregate principal amount not
to exceed $300,000,000rovidedthat such Exchange Notes shall be issuable onlyg thvalid surrender for cancellation of Initiabtds an
any Additional Notes of a like aggregate princigadount in accordance with an Exchange Offer puttsigathie Registration Rights
Agreement and a Company Order for the authenticatia delivery of such Exchange Notes and certjfyirat all conditions precedent to
issuance of such Exchange Notes are complied mithach case, the Trustee shall receive a CompatgrCan Officer’'s Certificate and an
Opinion of Counsel of the Company that it may readdy require in connection with such authenticatid Notes. Such Company Order s
specify the amount of Notes to be authenticatedtla@diate on which the original issue of Note®ibe authenticated.

Each Note shall be dated the date of its authditita

No Note shall be entitled to any benefit under théenture or be valid or obligatory for any purpasless there appears on such N¢
certificate of authentication substantially in foem provided for in the applicable exhibit to tAppendix, duly executed by the Trustee by
manual signature of an authorized officer, and sugstificate upon the applicable Note shall be dasige evidence, and the only evidence,
that such Note has been duly authenticated andedetl hereunder and is entitled to the benefithiefindenture.

-37-



In case the Company or any Subsidiary Guarantasyaumt to Article Eight of this Indenture, shalldmnsolidated or merged with or
into any other Person or shall convey, transfexsdeor otherwise dispose of its properties andsasabstantially as an entirety to any Person,
and the successor Person resulting from such ddasioh, or surviving such merger, or into whicle tiompany or such Subsidiary
Guarantor shall have been merged, or the Persachwvghiall have received a conveyance, transferg leasther disposition as aforesaid, shall
have executed a supplemental indenture heretothétiirustee pursuant to Article Eight of this Intlea, any of the Notes authenticated or
delivered prior to such consolidation, merger, @&yance, transfer, lease or other disposition nray time to time, at the request of the
successor Person, be exchanged for other Noteatereio the name of the successor Person with caiges in phraseology and form as
may be appropriate, but otherwise in substanci&efénor as the Notes surrendered for such exehand of like principal amount; and the
Trustee, upon Company Request of the successarrRatzall authenticate and deliver Notes as sgekifi such request for the purpose of
such exchange. If Notes shall at any time be atitead and delivered in any new name of a succé&s@on pursuant to this Section in
exchange or substitution for or upon registratibtransfer of any Notes, such successor Persdheaiption of the Holders but without
expense to them, shall provide for the exchangsl dfotes at the time outstanding for Notes auticateéd and delivered in such new name.

ARTICLE THREE
THE NOTES

SECTION 301. Title and TermsThe aggregate principal amount of Notes which maputhenticated and issued under this Inders
not limited; provided, however, that any Additional Notes issued under this Indenrank pari passu with the Initial Notes, asuésd in
accordance with Sections 202 and 1011 hereof, fosingle class with the Initial Notes and shallénthe same terms as to status, redemptior
or otherwise as the Initial Notes. Any Additionabtids shall be issued pursuant to a supplementantack to this Indenture.

The Notes shall be known and designated as th@%7 Senior Notes Due 2021” of the Company. The dtataturity of the Notes shall
be June 15, 2021 (theStated Maturity’), and the Notes shall bear interest at the redgiged in the Notes from June 14, 2013, or from th
most recent Interest Payment Date to which intérastbeen paid or duly provided for, until the pial thereof is paid or duly provided for
and to the Person in whose name the Note (or aejelessor Note) is registered at the close of bssian the June 1 and December 1
immediately preceding such Interest Payment Dateh(ea “Regular Record Dat§.

The principal of (and premium, if any), interestiakdditional Interest, if any, on the Notes sha&lgayable at the office or agency of
Company maintained for such purpose or, at theopif the Company, payment of interest may be nbgdeheck mailed to the Holders of
the Notes at their respective addresses set fottiei Note Registegrovidedthat all payments of principal, premium, if anydanterest and
Additional Interest, if any, with respect to Notepresented by one or more permanent global Netgstered in the name of or held by the
Depository or its nominee shall be made by wirasfer of immediately available funds to the accewgptecified by the Holder or Holders
thereof.

Holders shall have the right to require the Compangurchase their Notes, in whole or in parthi@ évent of a Change of Control
pursuant to Section 1017. The Notes shall be stitjgepurchase pursuant to an offer to purchagemsded in Section 1018.

The Notes shall be redeemable as provided in &rfidbven of this Indenture and Paragraph 5 of thied\
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The due and punctual payment of principal of, ptemiif any, and interest on the Notes payable byGbmpany is irrevocably
unconditionally guaranteed, to the extent set fhatein, by each of the Subsidiary Guarantors.

SECTION 302. DenominationsThe Notes shall be issuable only in registerenhfaithout coupons and only in denominations of
$2,000 and any integral multiple of $1,000 in exscéereof.

SECTION 303. Temporary Note®ending the preparation of definitive Notes, @lmenpany may execute, and upon receipt of a
Company Order the Trustee shall authenticate alivedetemporary Notes which are printed, lithodragd, typewritten, mimeographed or
otherwise produced, in any authorized denominasiabstantially of the tenor of the definitive Notedieu of which they are issued and with
such appropriate insertions, omissions, substitstend other variations as the officers executiredp SNotes may determine, as conclusively
evidenced by their execution of such Notes.

If temporary Notes are issued, the Company shabeaefinitive Notes to be prepared without unreabte delay. Subject to the
provisions set forth in the Rule 144A/RegulatioAfgpendix, after the preparation of definitive Nqttee temporary Notes shall be
exchangeable for definitive Notes upon surrendeheftemporary Notes at the office or agency ofGbenpany designated for such purpose
pursuant to Section 1002, without charge to thedkelolUpon surrender for cancellation of any onmore temporary Notes, the Company
shall execute and the Trustee shall authenticatalaliver in exchange therefor a like principal amioof definitive Notes of authorized
denominations. Until so exchanged, the temporangdishall in all respects be entitled to the saemefits under this Indenture as definitive
Notes.

SECTION 304._Note Regqistrar; Paying Agent; Redigtraof Transfer and Exchang@he Company shall cause to be kept at the
Corporate Trust Office of the Trustee a registee fegister maintained in such office and in amgpbffice or agency designated pursuant to
Section 1002 being herein sometimes referred theaSNote Registet) in which, subject to such reasonable regulatias& may prescribe,
the Company shall provide for the registration otéé and of transfers of Notes. The Note Regisiglt be in written form or any other form
capable of being converted into written form withineasonable time. At all reasonable times, thie Register shall be open to inspection by
the Trustee. The Trustee is hereby initially aptemras note registrar (theNbte Registrar) for the purpose of registering Notes and tran
of Notes as herein provided. The Trustee is heirgbiglly appointed to act as the Paying Agent émdct as Custodian with respect to the
Global Notes.

Upon surrender for registration of transfer of &tote at the office or agency of the Company desaghpursuant to Section 1002, the
Company shall execute, and the Trustee shall atithém and deliver, in the name of the designateasteree or transferees, one or more new
Notes of any authorized denomination or denominatiaf a like aggregate principal amot

At the option of the Holder, Notes may be excharfgeather Notes of any authorized denomination afnal like aggregate principal
amount, upon surrender of the Notes to be exchaagsach office or agency. Whenever any Notes@msigendered for exchange, the
Company shall execute, and the Trustee shall atithém and deliver, the Notes which the Holder mgkhe exchange is entitled to receive;
providedthat no exchange of Notes for Exchange Notes slalir until an Exchange Offer Registration Statetnséall have been declared
effective by the SEC, the Trustee shall have rexkan Officer's Certificate confirming that the lange Offer Registration Statement has
been declared effective by the SEC and the Irit@tkes to be exchanged for the Exchange Notes lsbalancelled by the Trustee.
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All Notes issued upon any registration of transfieexchange of Notes shall be the valid obligatioithe Company, evidencing the
same debt, and entitled to the same benefits uheindenture, as the Notes surrendered upon reggsiration of transfer or exchange.

Every Note presented or surrendered for registraifdransfer or for exchange shall (if so requibgdhe Company or the Note
Registrar) be duly endorsed, or be accompaniedrlitew instruments of transfer, in form satisfagtty the Company and the Note Registrar,
duly executed by the Holder thereof or his attordely authorized in writing.

No service charge shall be made for any registraifdransfer or exchange or redemption of Notes e Company may require
payment of a sum sufficient to cover any taxess f@eother governmental charge that may be impivsednnection with any registration of
transfer or exchange of Notes, other than exchapgessiant to Sections 202, 303, 906, 1017, 1011868 not involving any transfer.

SECTION 305, Mutilated, Destroyed, Lost and Stdlertes. If (1) any mutilated Note is surrendered to thestee, or (2) the Compal
and the Trustee receive evidence to their satisfacf the destruction, loss or theft of any Natad there is delivered to the Company and the
Trustee such security or indemnity that is suffitie the judgment of the Trustee and the Comparpraétect the Company, the Trustee, any
agent and any authenticating agent from any |casathy of them may suffer if a Note is replacednthin the absence of notice to the
Company or the Trustee that such Note has beenraddw a Protected Purchaser (as defined in Se8t803 of the Uniform Commercial
Code) (a “Protected Purchasé€), the Company shall execute and upon Company IQhgeTrustee shall authenticate and deliver, in
exchange for any such mutilated Note or in lieamf such destroyed, lost or stolen Note, a new Nbli&e tenor and principal amount,
bearing a number not contemporaneously outstanding.

In case any such mutilated, destroyed, lost oestblote has become or is about to become due aathlpathe Company in its
discretion may, instead of issuing a new Note, fasch Note.

Upon the issuance of any new Note under this Sediie Company may require the payment of a suficeuft to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegeles and expenses of the Trustee) in
replacing a Note.

Every new Note issued pursuant to this Sectioreindf any mutilated, destroyed, lost or stoleneéNsttall constitute an original
additional contractual obligation of the Compang @ach Subsidiary Guarantor, whether or not theélamed, destroyed, lost or stolen Note
shall be at any time enforceable by anyone, anlil lsh@ntitled to all benefits of this Indentureuedly and proportionately with any and all
other Notes duly issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Notes.

SECTION 306, Payment of Interest; Interest Rightsrved

(a) Interest on any Note which is payable, anduiscpually paid or duly provided for, on any IntérBayment Date shall be paid to the
Person in whose name such Note (or one or moreePesdor Notes) is registered at the close of bssioe the Regular Record Date for such
interest at the office or agency of the Companynta@ed for such purpose pursuant to Section 1@®jdedthat, subject to Section 301
hereof, each installment of interest may at the @amy’s option be paid by (1) mailing a check for sudkriest, payable to or upon the writ
order of the Person entitled thereto pursuant ti@e 307, to the address of such Person as itaapjre the Note Register or (2) transfer to an
account located in the United States maintainethbypayee.

-40-



(b) Any interest on any Note which is payable, isutot punctually paid or duly provided for, on dnyerest Payment Date shall
forthwith cease to be payable to the Holder orRbgular Record Date by virtue of having been suclilét, and such defaulted interest and
(to the extent lawful) interest on such defaulte@iiest at the rate borne by the Notes (such dethiriterest and interest thereon herein
collectively called “Defaulted Interest) may be paid by the Company at its election,achecase as provided in clause (1) or (2) below:

(1) The Company may elect to make payment of arfalded Interest to the Persons in whose nameBldbes (or their respecti
Predecessor Notes) are registered at the closgsofdss on a Special Record Date for the paymesuadf Defaulted Interest, which
shall be fixed in the following manner. The Compahwll notify the Trustee in writing of the amowfitDefaulted Interest proposed to
be paid on each Note and the date of the propasgtdgnt, and at the same time the Company shallsitapivh the Trustee an amount
of money equal to the aggregate amount proposkd paid in respect of such Defaulted Interest all shake arrangements satisfact
to the Trustee for such deposit prior to the dath® proposed payment, such money when depositbd held in trust for the benefit of
the Persons entitled to such Defaulted Interest #ss clause provided. Thereupon the Company filkad Special Record Date for the
payment of such Defaulted Interest which shall tienmore than 15 days and not less than 10 daystpribe date of the proposed
payment and not less than 10 days after the rebgitite Trustee of the notice of the proposed paynighe Company shall promptly
notify the Trustee of such Special Record Date,iaride name and at the expense of the Companyrtietee shall cause notice of the
proposed payment of such Defaulted Interest an@gieeial Record Date therefor to be given in themea provided for in Section 107,
not less than 10 days prior to such Special ReDatd. Notice of the proposed payment of such D&fduhterest and the Special
Record Date therefor having been so given, suchudeld Interest shall be paid to the Persons insemames the Notes (or their
respective Predecessor Notes) are registered alobe of business on such Special Record Datstaaitino longer be payable pursu
to the following clause (2).

(2) The Company may make payment of any Defautiéetést in any other lawful manner not inconsisteith the requirements
of any securities exchange on which the Notes nedlisted, and upon such notice as may be requiyeith exchange, if, after notice
given by the Company to the Trustee of the propg@sstinent pursuant to this clause, such mannerysheat shall be deemed
practicable by the Trustee.

(c) Subject to the foregoing provisions of this t8et, each Note delivered under this Indenture uggistration of transfer of or in
exchange for or in lieu of any other Note shallgahne rights to interest accrued and unpaid, arattrue, which were carried by such other
Note.

SECTION 307, Persons Deemed Owneépsior to the due presentment of a Note for regfistn of transfer, the Company, any
Subsidiary Guarantor, the Trustee and any agethteo€ompany or the Trustee may treat the Persainase name such Note is registered as
the absolute owner of such Note for the purposecadiving payment of principal of (and premiumaiify) and (subject to Sections 304 and
306) interest on such Note and for all other puesashatsoever, whether or not such Note be oveetuknone of the Company, the Trustee
or any agent of the Company or the Trustee shadfffeeted by notice to the contrary.
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SECTION 308. CancellationAll Notes surrendered for payment, redemptiogisteation of transfer or exchange shall, if sudened tc
any Person other than the Trustee, be deliverdtktd rustee and shall be promptly cancelled bjie Company may at any time deliver to
the Trustee for cancellation any Notes previousihanticated and delivered hereunder which the Gmyppay have acquired in any manner
whatsoever, and may deliver to the Trustee (ontoadher Person for delivery to the Trustee) farasdlation any Notes previously
authenticated hereunder which the Company hassoéd and sold, and all Notes so delivered shadtdmmptly cancelled by the Trustee. If
the Company shall so acquire any of the Notes, kewsuch acquisition shall not operate as a retlempr satisfaction of the indebtedness
represented by such Notes unless and until the asengurrendered to the Trustee for cancellatianNNtes shall be authenticated in lieu of
or in exchange for any Notes cancelled as providedis Section, except as expressly permittechig/ihdenture. All cancelled Notes held
the Trustee shall be disposed of by the Trusteed@ordance with its customary procedures (subgeitte record retention requirements of the
Exchange Act). Certification of the cancellationadifcancelled Notes shall be delivered to the Camyby the Trustee upon written reque
the Company.

SECTION 309. Computation of Interednterest on the Notes shall be computed on theslnd a 360-day year of twelve 30-day
months.

SECTION 310. Transfer and Exchangehe Notes shall be issued in registered formsivad be transferable only upon the surrender of
a Note for registration of transfer. When a Notprissented to the Note Registrar or a co-registithra request to register a transfer, the Note
Registrar shall register the transfer as requabthd requirements of this Indenture and Sectiet®&(a) of the Uniform Commercial Code
met. When Notes are presented to the Note Regtiaco-registrar with a request to exchange tfegran equal principal amount of Notes
of other denominations, the Note Registrar shakerthe exchange as requested if the same requitemenmet.

SECTION 311. CUSIP Numberd'he Company in issuing the Notes may use “CUSIRNbers, ISINs and “Common Code” numbers
(in each case, if then generally in use) in additmserial numbers, and, if so, the Trustee slsdIsuch “CUSIP” numbers, ISINs and
“Common Code” numbers in addition to serial numhensotices of redemption, repurchase or othercestio Holders as a convenience to
Holders;providedthat any such notice may state that no representaimade as to the correctness of such “CUSIRtbhars, ISINs and
“Common Code” numbers either as printed on the dloteas contained in any notice of a redemptiorpurchase and that reliance may be
placed only on the serial or other identificatianmmbers printed on the Notes, and any such redempticepurchase shall not be affected by
any defect in or omission of such numbers. The Gomshall promptly notify the Trustee in writing afly change in the “CUSIP” numbers,
ISINs and “Common Code” numbers applicable to tiogeN.

SECTION 312, Issuance of Additional NoteEhe Company may, subject to Section 1011 ofltidenture, issue additional Notes
having identical terms and conditions to the IhiNates issued on the Issue Date, other than wipeact to the date of issuance and issue
(the “ Additional Notes). The Initial Notes issued on the Issue Date any Additional Notes subsequently issued shalle&ted as a single
class for all purposes under this Indentypreyidedthat if the Additional Notes are not fungible witke Initial Notes for U.S. federal income
tax purposes, they will be issued with a differ€tSIP. Exchange Notes issued in exchange for Iliies issued on the Issue Date and
Exchange Notes issued for any Additional Notes sgbently issued shall be treated as a single fdasdl purposes under this Indenture;
providedthat if the Exchange Notes are not fungible with fthitial Notes and/or Additional Notes, as appiea for U.S. federal income tax
purposes, they will be issued with a different CBSI
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ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge of Indentdrtis Indenture shall upon Company Request atitea€ompany’s expense
cease to be of further effect as to all Notes idheareunder (except as set forth in the last papdigof this Section and as to surviving right
registration of transfer or exchange of Notes esgyeprovided for herein or pursuant hereto) amdTitustee, at the expense of the Company,
shall execute proper instruments acknowledgingfseatiion and discharge of this Indenture when:

(2) either,

(A) all such Notes theretofore authenticated ariveled (other than (i) Notes which have been dgtl, lost or stolen and
which have been replaced or paid as provided itice805 and (ii) Notes for whose payment moneythasetofore been
deposited in trust with the Trustee or any Payiiggt or segregated and held in trust by the Compadythereafter repaid to the
Company or discharged from such trust, as provid&ection 1003) have been delivered to the Trusteeancellation; or

(B) all such Notes not theretofore delivered to Thestee for cancellation,

(i) have become due and payable by reason of thkémaf a notice of redemption pursuant to Secfi@5 or
otherwise, or

(ii) shall become due and payable at their Statetlkity within one year, or

(iii) are to be called for redemption within oneaye@inder arrangements satisfactory to the Trustetné giving of
notice of redemption by the Trustee in the namd,arthe expense, of the Company,

and the Company or any Subsidiary Guarantor, icéise of (i), (ii) or (iii) of this clause (B), hasevocably deposited or caused
to be deposited with the Trustee as trust fundeust solely for the benefit of the Holders, cashiS. dollars, non-callable
Government Securities, or a combination therea$uich amounts as shall be sufficient without caersition of any reinvestment
of interest to pay and discharge the entire indii®es on such Notes not theretofore deliveredet@thstee for cancellation for
principal, premium, if any, and accrued intereghi® date of maturity or redemption, as the casg lmea

(2) in respect of clause (1)(B) above, no Defantlhér than that resulting from borrowing funds &dpplied to make such deposit
and any similar deposit relating to other Indebtsdnand, in each case, and the granting of Lieosrinection therewith) with respect
this Indenture or the Notes issued hereunder baa# occurred and be continuing on the date of dapbsit or shall occur as a resul
such deposit and such deposit shall not resultreach or violation of, or constitute a defaultlen the Senior Credit Facility or any
other material agreement or instrument (other themindenture) to which the Company or any SubsijdGuarantor is a party or by
which the Company or any Subsidiary Guarantor iso(other than that resulting from borrowing fubal$e applied to make such
deposit and any similar deposit relating to otlmelebtedness and, in each case, and the grantlrigrsf in connection therewith);
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(3) the Company has paid or caused to be paidiadsgpayable by it under this Indenture;

(4) the Company has delivered irrevocable instamdito the Trustee under this Indenture to apm@ydéposited money toward the
payment of such Notes at Maturity or the Redempiate, as the case may be; and

(5) the Company has delivered to the Trustee ait@®f Certificate and an Opinion of Counsel, esizting that all conditions
precedent to the satisfaction and discharge ofitisisnture have been satisfied.

Notwithstanding the satisfaction and dischargehisf iIndenture, if money or Government Securitiesidiave been deposited with the
Trustee pursuant to subclause (B) of clause (1hisfSection, the obligations of the Trustee urstion 402 and the last paragraph of
Section 1003 shall survive such satisfaction asdhdirge. In addition, nothing in this Section 4Ballsbe deemed to discharge the obligations
of the Company to the Trustee under Section 60#fandbligations of the Company to any Authentimgithgent under Section 612 that, by
their terms, survive the satisfaction and dischafgéis Indenture.

SECTION 402 Application of Trust MoneySubject to the provisions of the last paragrapBeztion 1003, all money or Government
Securities deposited with the Trustee pursuaneti@ 401 shall be held in trust and applied biniaccordance with the provisions of the
Notes and this Indenture, to the payment, eithexrcty or through any Paying Agent (including then@pany acting as its own Paying Age
as the Trustee may determine, to the Personseghtiitreto, of the principal (and premium and Addal Interest, if any) and interest for
whose payment such money or Government Securiéig®ben deposited with the Trustee, but such mon&pvernment Securities need
be segregated from other funds except to the exteuired by law.

If the Trustee or Paying Agent is unable to apply emoney or Government Securities in accordanclke &ction 401 by reason of any
legal proceeding or by reason of any order or juelginof any court or governmental authority enjogpirestraining or otherwise prohibiting
such application, the Company’s and any Subsidiargrantor’s obligations under this Indenture ardNlotes shall be revived and reinstated
as though no deposit had occurred pursuant tode4€i1 until such time as the Trustee or PayingnAgepermitted to apply all such money
or Government Securities in accordance with Seetidi providedthat if the Company has made any payment of prad@f premium, if
any, or interest on any Notes because of the egrsent of its obligations, the Company shall He@gated to the rights of the Holders of
such Notes to receive such payment from the mon&owernment Securities held by the Trustee ormippigent.

ARTICLE FIVE

EVENTS OF DEFAULT AND REMEDIES

SECTION 501. Events of Default Event of Default; wherever used herein, means any one of the fatigwvents:

(1) default in payment when due and payable, updemption, acceleration or otherwise, of princgdfabr premium, if any, on
the Notes issued under this Indenture;

(2) default for 30 days or more in the payment wtiea of interest on or with respect to the Noteses under this Indenture;
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(3) failure by the Company or any Subsidiary Guerafor 120 days after receipt of written noticeagi by the Trustee or the
Holders of at least 25% in principal amount of Kates then outstanding and issued under this londenbting as a single class to
comply with Section 1009;

(4) failure by the Company or any Subsidiary Guarafor 60 days after receipt of written notice gjivby the Trustee or the
Holders of at least 25% in principal amount of tihen Outstanding Notes issued under this Indemuotiag as a single class to comply
with any of the other agreements contained inltidenture or the Notes;

(5) failure by the Company or any Subsidiary Guarato make a Change of Control Offer or an Assdé ®ffer within the time
periods set forth in Section 1017 or 1018, or tostonmate a purchase of Notes when required pursu&ection 1017 or 1018 or to
comply with the provisions of Article Eight;

(6) default under any mortgage, indenture or imsgnt under which there is issued or by which tliesecured or evidenced any
Indebtedness for money borrowed by the CompanywiRestricted Subsidiary or the payment of whicguaranteed by the Company
or any Restricted Subsidiary, other than Indebtsslioaved to the Company or a Restricted Subsididmgther such Indebtedness or
guarantee now exists or is created after the isguahthe Notes, if both

(A) such default either

(i) results from the failure to pay any principdlsoich Indebtedness at its stated final maturitie(aiving effect to
any applicable grace periods) or

(ii) relates to an obligation other than the oliiga to pay principal of any such Indebtednesssagtated final
maturity and results in the holder or holders aftslndebtedness causing such Indebtedness to beh@m@ior to its
Stated Maturity and

(B) the principal amount of such Indebtedness, ttogyewith the principal amount of any other suctidbtedness in default
for failure to pay principal at stated final maturfafter giving effect to any applicable graceipds), or the maturity of which has
been so accelerated, aggregate $40.0 million oembany one time outstanding;

(7) failure by the Company or any Restricted Subsydthat is a Significant Subsidiary (or any graffRestricted Subsidiaries tl
together would constitute a Significant Subsididoypay final judgments aggregating in excess & &4nillion, which final judgments
remain unpaid, undischarged and unstayed for aghefimore than 60 days after such judgment becdimas and in the event such
judgment is covered by insurance, an enforcemertgading has been commenced by any creditor uphnjsdgment or decree which
is not promptly stayed;

(8) any of the following events with respect to @@mpany or any Restricted Subsidiary that is ai@ant Subsidiary:
(A) the Company or any Significant Subsidiary parsito or within the meaning of any Bankruptcy Law;
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(i) commences a voluntary case;
(ii) consents to the entry of an order for relighmst it in an involuntary case;
(ii) consents to the appointment of a custodiait of for any substantial part of its property;
(iv) takes any comparable action under any foréagvs relating to insolvency; or
(B) a court of competent jurisdiction enters aneoror decree under any Bankruptcy Law that:
(i) is for relief against the Company or any Sigraht Subsidiary in an involuntary case;
(ii) appoints a custodian of the Company or anynBicant Subsidiary or for any substantial parttefproperty; or
(iii) orders the winding up or liquidation of theo@pany or any Significant Subsidiary;

and, solely with respect to clause (B), the ordetezree remains unstayed and in effect for 60emirts/e daysprovided, that for the

purposes of this clause (8), a Significant Subsydsaall include any group of Restricted Subsidiathat together would constitute a
Significant Subsidiary; or

(9) the Subsidiary Guarantee of any Significantsgdibary (or any group of Subsidiaries that togetleuld constitute a Significa
Subsidiary) shall for any reason cease to be Irfdute and effect or be declared null and voidwy responsible officer of any
Subsidiary Guarantor that is a Significant Subsyd{ar the responsible officers of any group of Sidlaries that together would
constitute a Significant Subsidiary), as the caag be, denies that it has any further liability ends Subsidiary Guarantee or gives
notice to such effect, other than by reason otéhmination of this Indenture or the release of smgh Subsidiary Guarantee in
accordance with this Indenture.

SECTION 502, Acceleration of Maturity; RescissigrdadAnnulment

(a) If any Event of Default (other than an EvenbDeffault specified in Section 501(8)) occurs andastinuing under this Indenture, the
Trustee or the Holders of at least 25% in princgrabunt of the Outstanding Notes issued undeilisnture may declare the principal,
premium, if any, interest and any other monetarligations on all the Outstanding Notes issued utitisrindenture to be due and payable
immediately by a notice in writing to the Compaayd to the Trustee if given by the Holders).

(b) Upon the effectiveness of such declarationhgurincipal of and premium, if any, and interesttiba Notes shall be due and payable
immediately. Notwithstanding the foregoing, if anelat of Default specified in Section 501(8) occaingl is continuing with respect to the
Company or any Restricted Subsidiary that is aiSagmt Subsidiary (or any group of Restricted Sdiasies that together would constitute a
Restricted Subsidiary), then the principal amodralloOutstanding Notes shall ipso facto become lmdnmediately due and payable witr
any notice, declaration or other act on the pathefTrustee or any Holder.

-46-



(c) At any time after a declaration of accelerati@s been made and before a judgment or decr@ayanent of the money due has b
obtained by the Trustee as hereinafter providetigmArticle, the Holders of a majority in aggregatrincipal amount of the Outstanding
Notes, by written notice to the Company and thestae, may rescind and annul such declaration armbitsequences

(1) the Company has paid or deposited with thet€aia sum sufficient to pay:
(A) all overdue interest on all Outstanding Notes,

(B) all unpaid principal of (and premium, if anyg)aany Outstanding Notes which has become duewisethan by such
declaration of acceleration, and interest on sugdaig principal at the rate borne by the Notes,

(C) to the extent that payment of such interektvgul, interest on overdue interest at the ratbdy the Notes, and

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensesgrshstents and
advances of the Trustee, its agents and counggl; an

(2) Events of Default, other than the non-paymémtnoounts of principal of (or premium, if any, am)interest on Notes which
have become due solely by such declaration of ex@n, have been cured or waived as providecatiéh 513.

No such rescission shall affect any subsequenutlefaimpair any right consequent there

(d) Notwithstanding the preceding paragraph, ingbent of any Event of Default specified in Secti@1(6) above, such Event of
Default and all consequences thereof (excludingraaylting payment default) shall be annulled, wdiand rescinded, automatically and
without any action by the Trustee or the Holddrajithin 20 days after such Event of Default arose,

(1) the Indebtedness or guarantee that is the fmsssich Event of Default has been discharged, or

(2) the holders thereof have rescinded or waivedatiteleration, notice or action (as the case reagiling rise to such Event of
Default, or

(3) if the default that is the basis for such EvafiDefault has been cured.

SECTION 503. Collection of Indebtedness and Switdhforcement by Trustedf an Event of Default specified in Section 501¢t
(2) occurs and is continuing, the Trustee, in i mame as trustee of an express trust, may itestitjudicial proceeding for the collection of
the sums due hereunder pursuant to this Articlecbuapaid, and, in addition thereto, such furtmeoant as shall be sufficient to cover the
costs and expenses of collection, including thearable compensation, expenses, disbursementslaadcas of the Trustee, its agents and
counsel.
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SECTION 504. Trustee May File Proofs of Claitm case of the pendency of any receivership sy, liquidation, bankruptcy,
reorganization, arrangement, adjustment, compasiticother judicial proceeding relative to the Camyp or any other obligor including any
Subsidiary Guarantor, upon the Notes or the prgprthe Company or of such other obligor or theeditors, the Trustee (irrespective of
whether the principal of the Notes shall then be dnd payable as therein expressed or by declamatiotherwise and irrespective of whet
the Trustee shall have made any demand on the Gonipathe payment of overdue principal, premiuf@niy, or interest) shall be entitled
and empowered, by intervention in such proceedirgleerwise,

(1) to file and prove a claim for the whole amoahprincipal (and premium, if any) and interest nwiand unpaid in respect of 1
Notes and to file such other papers or documentsagshe necessary or advisable in order to havel#iras of the Trustee (including
any claim for the reasonable compensation, expedssirsements and advances of the Trustee,étg#sagnd counsel) and of the
Holders allowed in such judicial proceeding, and

(2) to collect, receive and distribute any moneystber property payable or deliverable on any stiaims and to distribute the
same;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or similar official in anybyudicial proceeding is hereby authorized by
each Holder to make such payments to the Trustédrathe event that the Trustee shall consertteartaking of such payments directly to
the Holders, to pay the Trustee any amount dw ithe reasonable compensation, expenses, disbemsgand advances of the Trustee, its
agents and counsel, and any other amounts duetisée® under Section 607.

Nothing herein contained shall be deemed to awtbdhie Trustee to authorize or consent to or aaegdiopt on behalf of any Holder
any plan of reorganization, arrangement, adjustraenbmposition affecting the Notes or the righitsusy Holder thereof, or to authorize the
Trustee to vote in respect of the claim of any lgolid any such proceeding.

SECTION 505, Trustee May Enforce Claims Withoutdession of NotesAll rights of action and claims under this Indert or the
Notes may be prosecuted and enforced by the Trusteeut the possession of any of the Notes oiptiogluction thereof in any proceedi
relating thereto, and any such proceeding institbtethe Trustee shall be brought in its own nantkas trustee of an express trust, and any
recovery of judgment shall, after provision for ffeeyment of the reasonable compensation, expedisesirsements and advances of the
Trustee, its agents and counsel, be for the ratabiefit of the Holders in respect of which sudligjment has been recovered.

SECTION 506. Application of Money Collectedny money or property collected by the Trusteespant to this Article shall be
applied in the following order, at the date or ddiged by the Trustee and, in case of the distidiouof such money on account of principal
(or premium, if any) or interest, upon presentatibthe Notes and the notation thereon of the payrifi@nly partially paid and upon
surrender thereof if fully paid:

FIRST: To the payment of all amounts due the TrusteeeuBSection 607;

SECOND: To the payment of the amounts then due and uripajtincipal of (and premium, if any) and interes the Notes in
respect of which or for the benefit of which sucbrmay has been collected, ratably, without prefezemriority of any kind, according
to the amounts due and payable on such Notesifwipal (and premium, if any) and interest, respety; and
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THIRD : The balance, if any, to the Company or as a aurbmpetent jurisdiction may direct in writingsovidedthat all sums
due and owing to the Holders and the Trustee haee paid in full as required by this Indenture.

The Trustee may fix a record date and paymentfdai@ny payment to Holders of Notes pursuant te 8gction 506.
SECTION 507, Limitation on SuitsSubject to Section 508, no Holder of any Notedldtave any right to institute any proceeding,
judicial or otherwise, with respect to this Indentuor for the appointment of a receiver or trustedor any other remedy hereunder, unl
(1) such Holder has previously given the Trustetcadhat an Event of Default is continuing;
(2) Holders of at least 25% in principal amountha Outstanding Notes have requested the Trusieersoie the remedy;

(3) such Holders have offered the Trustee reasersguurity or indemnity reasonably satisfactorif &mainst any loss, liability or
expense;

(4) the Trustee has not complied with such requétkin 60 days after the receipt thereof and tHeradf security or indemnity;

and

(5) Holders of a majority in principal amount o&tutstanding Notes have not given the Trusteeeatitin inconsistent with sui
request within such 60-day period,

it being understood and intended that no one oertmiders shall have any right in any manner wreatby virtue of, or by availing of, any
provision of this Indenture or the Subsidiary Gudeas to affect, disturb or prejudice the rightsuny other Holders, or to obtain or to seek to
obtain priority or preference over any other Hotder to enforce any right under this Indentureher $ubsidiary Guarantees, except in the
manner herein provided and for the equal and ratadhefit of all the Holders (it being further ursteod that the Trustee does not have an
affirmative duty to ascertain whether or not sucticams or forbearances are unduly prejudicial twhddolders).

SECTION 508. Unconditional Right of Holders to RigeePrincipal, Premium and Interedtlotwithstanding any other provision in this
Indenture, the Holder of any Note shall have thétriwhich is absolute and unconditional, to reegiayment, as provided herein (including,
if applicable, Article Eleven) and in such Notetloé principal of (and premium, if any) and (subjecSection 306) interest on such Note on
the respective Stated Maturities expressed in Blath (or, in the case of redemption, on the Redemate) and to institute suit for the
enforcement of any such payment on or after sugppeictive dates, and such rights shall not be iragairithout the consent of such Holder.

SECTION 509, Restoration of Rights and Remedléthe Trustee or any Holder has instituted argcpeding to enforce any right or
remedy under this Indenture or the Subsidiary Gutaes and such proceeding has been discontinuszhadoned for any reason, or has t
determined adversely to the Trustee or to suchétpttien and in every such case, subject to amyrdéatation in such proceeding, the
Company, any Subsidiary Guarantor, any other oblifdhe Notes, the Trustee and the Holders shatketored severally and respectively to
their former positions hereunder and thereafteriglits and remedies of the Trustee and the Hokleasf continue as though no such
proceeding had been instituted.
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SECTION 510. Rights and Remedies Cumulati#cept as otherwise provided with respect taépacement or payment of
mutilated, destroyed, lost or stolen Notes in #st paragraph of Section 305, no right or remedgiheonferred upon or reserved to the
Trustee or to the Holders is intended to be exetust any other right or remedy, and every right eamedy shall, to the extent permitted by
law, be cumulative and in addition to every othghtand remedy given hereunder or now or hereaftsting at law or in equity or
otherwise. The assertion or employment of any righemedy hereunder, or otherwise, shall not prethe concurrent assertion or
employment of any other appropriate right or remedy

SECTION 511. Delay or Omission Not WaiveXo delay or omission of the Trustee or of anydéolof any Note to exercise any right
or remedy accruing upon any Event of Default sinaflair any such right or remedy or constitute awsaof any such Event of Default or an
acquiescence therein. Every right and remedy diyethis Article or by law to the Trustee or to tHelders may be exercised from time to
time, and as often as may be deemed expedierigbjrustee or by the Holders, as the case may be.

SECTION 512, Control by HoldersThe Holders of not less than a majority in piratiamount of the Outstanding Notes shall have the
right to direct the time, method and place of canithg any proceeding for any remedy available ®oThustee, or exercising any trust or
power conferred on the Trustgepvidedthat:

(1) such direction shall not be in conflict withyarule of law or with this Indenture,

(2) subject to Section 315 of the Trust Indentuct, £he Trustee may take any other action deemaukpby the Trustee which is
not inconsistent with such direction, and

(3) the Trustee need not take any action which tiiglolve it in personal liability or be unduly goelicial to the Holders not
consenting.

SECTION 513. Waiver of DefaultSubject to Sections 508 and 902, the Holderobfass than a majority in principal amount of the
Outstanding Notes may on behalf of the Holderdlafuech Notes, rescind an acceleration, waive aefalit of Event of Default hereunder
and its consequences, except a continuing Defaldtent of Default (1) in respect of the paymenindérest on, premium, if any, or the
principal of any such Note held by a non-consentioider, or (2) in respect of a covenant or prandnereof which under Article Nine
cannot be modified or amended without the consktiteoHolder of each Outstanding Note affected.

Upon any such waiver, such Default shall ceaseit,eand any Event of Default arising therefromalshe deemed to have been cured,
for every purpose of this Indenture, but no suclvarashall extend to any subsequent or other Detatmpair any right consequent thereon.

SECTION 514, Waiver of Stay or Extension Lawsach of the Company, the Subsidiary Guarantadsaaly other obligor on the Notes
covenants (to the extent that it may lawfully dp that it shall not at any time insist upon, orgaeor in any manner whatsoever claim or take
the benefit or advantage of, any stay or extenlsianwherever enacted, now or at any time hereaftarce that would prohibit or forgive tt
Company or a Subsidiary Guarantor from paying amyign of the principal of, and premium, if any dainterest on the Notes.
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ARTICLE SIX
THE TRUSTEE

SECTION 601. Duties of the Trustee
(a) Except during the continuance of an Event dbDi,

(1) the Trustee undertakes to perform such dutidsoaly such duties as are specifically set famtthis Indenture, and no implied
covenants or obligations shall be read into thifehiture against the Trustee; and

(2) in the absence of bad faith or willful miscowrtian its part, the Trustee may conclusively ralyto the truth of the statements
and the correctness of the opinions expressedithengon certificates or opinions furnished to Thastee and conforming to the
requirements of this Indenture; but in the casenyfsuch certificates or opinions specifically riegdi by any provision hereof to be
provided to it, the Trustee shall be under a datgxamine the same to determine whether or notdbeform to the requirements of tl
Indenture, but not to verify the contents thereof.

(b) If an Event of Default has occurred and is oanhg of which a Responsible Officer of the Trgstes actual knowledge or of which
written notice of such Event of Default shall hdezn given to the Trustee by the Company, any athiégor of the Notes or by any Holder,
the Trustee shall exercise such of the rights awekps vested in it by this Indenture, and use #mesdegree of care and skill in their exer:
as a prudent Person would exercise or use undeirthanstances in the conduct of such Person’s affairs.

(c) No provision of this Indenture shall be constiuo relieve the Trustee from liability for its nwegligent action, its own negligent
failure to act, or its own willful misconduct, exutehat

(2) this paragraph (c) shall not be construednhit lihe effect of paragraph (a) of this Section;

(2) the Trustee shall not be liable for any erojudgment made in good faith by a Responsibled@fii unless it shall be proved
that the Trustee was negligent in ascertainingo#rénent facts;

(3) the Trustee shall not be liable with respeany action taken or omitted to be taken by itdogjfaith in accordance with the
direction of the Holders of a majority in aggregatacipal amount of the Outstanding Notes relatmghe time, method and place of
conducting any proceeding for any remedy availébkhe Trustee, or exercising any trust or powerfeaed upon the Trustee, under
this Indenture; and

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

(d) Whether or not therein expressly so provideeye provision of this Indenture relating to thendact or affecting the liability of or
affording protection to the Trustee shall be subjec¢he provisions of this Section.
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SECTION 602._Notice of Defaultdf a Default or Event of Default occurs and isittouing and if it is actually known to a Respothsib
Officer of the Trustee, the Trustee shall transmithe manner and to the extent provided in TIAt®a 313(c), notice of such Default or
Event of Default within 90 days after it occursess such Default or Event of Default shall havenbmeed or waived. Except in the case of a
Default or Event of Default in the payment of th@pipal of (or premium, if any, on) or interest any Note, the Trustee shall be protected in
withholding such notice if it determines that thighliolding of such notice is in the interest of thelders. In addition, the Trustee shall have
no obligation to accelerate the Notes if in thegjmeént of the Trustee acceleration is not in theregt of the Holders of such Notes.

SECTION 603. Certain Rights of TrusteSubject to the provisions of TIA Sections 315fapugh 315(d):

(1) the Trustee may conclusively rely and shalfldly protected in acting or refraining from actimgon any resolution, certifica
statement, instrument, opinion, report, noticeuest, direction, consent, order, bond, debentuie, mther evidence of indebtedness or
other paper or document (whether in original osfiadle form) believed by it to be genuine and tedbeen signed or presented by the
proper party or parties;

(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CamypRequest or Company
Order and any resolution of the Board of Directafrthe Company may be sufficiently evidenced byoal Resolution of the
applicable Board of Directors;

(3) whenever in the administration of this Indertthre Trustee shall deem it desirable that a ma#tgroved or established prior
to taking, suffering or omitting any action hereandhe Trustee (unless other evidence be hereiifglly prescribed) may, in the
absence of bad faith on its part, rely upon and@ffs Certificate and/or an Opinion of Counsel;

(4) the Trustee may consult with counsel of its agfection and the advice of such counsel or arigi@pof Counsel shall be fu
and complete authorization and protection in relspeany action taken, suffered or omitted by itdwder in good faith and in
accordance with the advice or opinion of such celjns

(5) the Trustee shall be under no obligation ta@sge any of the rights or powers vested in ithig thdenture at the request or
direction of any of the Holders pursuant to thiddnture, unless such Holders shall have offerédetd rustee security or indemnity
satisfactory to it against the costs, expensese®and liabilities which might be incurred bynitiompliance with such request or
direction;

(6) the Trustee shall not be bound to make anysitiyation into the facts or matters stated in @asplution, certificate, statement,
instrument, opinion, report, notice, request, diag consent, order, bond, debenture, note, athigience of indebtedness or other pi
or document, but the Trustee, in its discretiony make such further inquiry or investigation intachk facts or matters as it may see fit,
and, if the Trustee shall determine to make sudhdun inquiry or investigation, it shall be entileo examine the books, records and
premises of the Company, personally or by ageattorney at the expense of the Company and stait imo liability of any kind by
reason of such inquiry or investigation;

(7) the Trustee may execute any of the trusts wep® hereunder or perform any duties hereundeereitinectly or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on Hré @f any agent or attorney
appointed with due care by it hereunder;
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(8) the Trustee shall not be liable for any actaken, suffered or omitted by it in good faith ddieved by it to be authorized or
within the discretion or rights or powers conferrgzbn it by this Indenturgarovided, however, that the Trustee’s conduct does not
constitute willful misconduct or negligence;

(9) the rights, privileges, protections, immunitaax benefits given to the Trustee, includingigbtrto be indemnified, are
extended to, and shall be enforceable by, the @eusteach of its capacities hereunder, and eaamtit,agustodian and other Person
employed to act hereunder; and

(10) in no event shall the Trustee be responsibl@ble for special, indirect, or consequentiadmr damage of any kind
whatsoever (including, but not limited to, losgpobfit) irrespective of whether the Trustee hashbagvised of the likelihood of such
loss or damage and regardless of the form of action

SECTION 604, Trustee Not Responsible for Recitallssuance of NotesThe recitals contained herein and in the Notesgpt for the
Trustee’s certificates of authentication, shaltddeen as the statements of the Company, and theeErassumes no responsibility for their
correctness. The Trustee makes no representasdostiae validity or sufficiency of this Indentuse of the Notes, except that the Trustee
represents that it is duly authorized to executedeliver this Indenture, authenticate the Notab @marform its obligations hereunder and that
the statements made by it in a Statement of Eligitin Form T-1 supplied to the Company are traod accurate, subject to the qualifications
set forth therein. The Trustee shall not be acahlatfor the use or application by the Company ofeld or the proceeds thereof.

SECTION 605._May Hold NotesThe Trustee, any Paying Agent, any Note Registrany other agent of the Company or of the
Trustee, in its individual or any other capacitgybecome the owner or pledgee of Notes and, suiojdA Sections 310(b) and 311, may
otherwise deal with the Company with the same sighivould have if it were not the Trustee, Paylgent, Note Registrar or such other
agent;provided, however, that, if it acquires any conflicting interestpiust eliminate such conflict within 90 days, aplythe SEC for
permission to continue or resign.

SECTION 606. Money Held in TrusMoney held by the Trustee in trust hereunder metde segregated from other funds except to
the extent required by law. The Trustee shall leumo liability for interest on any money receiu®dit hereunder except as otherwise
agreed in writing with the Company.

SECTION 607, Compensation and Reimbursement

(1) The Company agrees to pay to the Trustee fromm to time such compensation as shall be agreediimg between the
Company and the Trustee for all services rendeyathereunder (which compensation shall not bétéichby any provision of law in
regard to the compensation of a trustee of an ezgrast);

(2) The Company agrees to reimburse the Truster iipoequest for all reasonable expenses, distnensts and advances incur
or made by the Trustee in accordance with any prawiof this Indenture (including the reasonablmpensation and the expenses and
disbursements of its agents and counsel), excgpsaeh expense, disbursement or advance as shaditbenined to have been caused
by its own negligence or willful misconduct; and
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(3) The Company and the Subsidiary Guarantorstlyoamd severally, agree to indemnify the Trusted any predecessor Trustee
for, and to hold it harmless against, any andoai] liability, claim, damage or expense, includinges (other than the taxes based o
income of the Trustee), incurred without negligeacwvillful misconduct on its part, arising out @f in connection with the acceptance
or administration of this Indenture, the Notes #raltrust created hereby (including the costs apémses of defending itself against
any claim regardless of whether the claim is aeddry the Company, a Subsidiary Guarantor, a Hadany other Person) or arising
out of or in connection with the exercise or parfance of any of its powers or duties hereunder.Trhstee will notify the Company
promptly of any claim for which it may seek indettyniFailure by the Trustee to so notify the Compuiil{not relieve the Company or
any of the Subsidiary Guarantors of their obligasibereunder. Neither the Company nor any Guaraeted pay for any settlement
made without its consent, which consent will noubeeasonably withheld.

The obligations of the Company under this Sectioodmpensate the Trustee, to pay or reimburserirgéde for expenses,
disbursements and advances and to indemnify ambfaoiless the Trustee shall constitute additiordbtedness hereunder. As security for
the performance of such obligations of the Comp#my/ Trustee shall have a lien prior to the Nofasnuall property and funds held or
collected by the Trustee as such, except fundsihetdst for the payment of principal of (and piam, if any) or interest on particular Not

When the Trustee incurs expenses or renders ssfvia®nnection with an Event of Default specifie®ection 501(8), the expenses
(including the reasonable charges and expensés adunsel) of and the compensation for such ses\ace intended to constitute expenses of
administration under any applicable Bankruptcy Law.

The provisions of and obligations of the Compangtarrthis Section shall survive the satisfactioscdarge and termination of this
Indenture and resignation or removal of the Trustee

SECTION 608, Corporate Trustee Required; EligipiliThere shall be at all times a Trustee hereundichwshall be eligible to act as
Trustee under TIA Section 310(a)(1) and shall lmeembined capital and surplus of at least $500WI0,If such corporation publishes
reports of condition at least annually, pursuarate or to the requirements of Federal, Stateitteial or District of Columbia supervising or
examining authority, then for the purposes of 8gstion, the combined capital and surplus of swcparation shall be deemed to be its
combined capital and surplus as set forth in itstmecent report of condition so published. If g eme the Trustee shall cease to be eligible
in accordance with the provisions of this Sectibahall resign immediately in the manner and wifith effect hereinafter specified in this
Article.

SECTION 609, Resignation and Removal; Appointmér8uxcessor

(a) No resignation or removal of the Trustee andmoointment of a successor Trustee pursuantgaittiicle shall become effective
until the acceptance of appointment by the succé@sstee in accordance with the applicable requénets of Section 610.

(b) The Trustee may resign at any time by givingtem notice thereof to the Company at least 3Gdaior to the effective date of such
resignation. Upon receiving such notice of resigimatthe Company shall promptly appoint a successistee by written instrument executed
by authority of the Board of Directors of the Compaa copy of which shall be delivered to the resig Trustee and a copy to the successor
Trustee. If the instrument of acceptance by a ssmelrustee required by Section 610 shall not haes delivered to the Trustee within 60
days after the giving of such notice of resignatibie resigning Trustee may petition, at the expaithe Company, or the Company or the
Holders of at least 10% in aggregate principal amofi Outstanding Notes may petition, any court@ipetent jurisdiction for the
appointment of a successor Trustee.
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(c) The Trustee may be removed at any time by Att@Holders of not less than a majority in prpadiamount of the Outstanding
Notes, delivered to the Trustee and to the Compifitlye instrument of acceptance by a successatéeurequired by Section 610 shall
have been delivered to the Trustee within 30 dégs the giving of such notice of resignation, theigning Trustee may petition, at the
expense of the Company, or the Company or the lolafeat least 10% in aggregate principal amour@utstanding Notes may petition, any
court of competent jurisdiction for the appointmeht successor Trustee.

(d) The Trustee shall comply with TIA Section 31Qftrovided, however, that there shall be excluded from the operationlA
Section 310(b)(1) any indenture or indentures umdech other securities or certificates of inter@sparticipation in other securities of the
Company are outstanding if the requirements fohsxclusion set forth in TIA Section 310(b)(1) aret. The Company may remove the
Trustee if: (1) the Trustee fails to comply withc8en 608 hereof, (2) the Trustee is adjudgedbargkrupt or an insolvent or an order for
relief is entered with respect to the Trustee urahgrBankruptcy Law, (3) a custodian or public c#fitakes charge of the Trustee or its
property, or (4) the Trustee becomes incapabletirfig

(e) If the Trustee shall resign, be removed or beccapable of acting, or if a vacancy shall odauhe office of Trustee for any
cause, the Company, by a Board Resolution of therdBof Directors of the Company, shall promptly @ippa successor Trustee. If, within
one year after such resignation, removal or incgéipglor the occurrence of such vacancy, a suame$eustee shall be appointed by Act of
Holders of a majority in principal amount of thetStanding Notes delivered to the Company and ttieng Trustee, the successor Trustee so
appointed shall, forthwith upon its acceptanceushsappointment, become the successor Trusteeupedsede the successor Trustee
appointed by the Company. If no successor Trustak lsave been so appointed by the Company or thiédts and accepted appointment in
the manner hereinafter provided, any Holder wholiees a bona fide Holder of a Note for at leastsixths may, on behalf of himself and
all others similarly situated, petition any courtompetent jurisdiction for the appointment ofug®essor Trustee.

(f) The Company shall give notice of each resigimatind each removal of the Trustee and each appeimtof a successor Trustee to
the Holders in the manner provided for in Sectifii.JEach notice shall include the name of the ssmreTrustee and the address of its
Corporate Trust Office.

SECTION 610. Acceptance of Appointment by Successor

(a) Every successor Trustee appointed hereundiresieaute, acknowledge and deliver to the Compamy/to the retiring Trustee an
instrument accepting such appointment, and therethmresignation or removal of the retiring Tresshdall become effective and such
successor Trustee, without any further act, deaxiveyance, shall become vested with all the sighdwers, trusts and duties of the retiring
Trustee; but, on request of the Company or theessor Trustee, such retiring Trustee shall, upgmpat of its charges, execute and deliver
an instrument transferring to such successor Teletehe rights, powers and trusts of the retifimgstee and shall duly assign, transfer and
deliver to such successor Trustee all propertyraadey held by such retiring Trustee hereunder. Upganest of any such successor Trustee,
the Company shall execute any and all instrumemtmbre fully and certainly vesting in and confingito such successor Trustee all such
rights, powers and trusts.
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(b) No successor Trustee shall accept its appoimtomdess at the time of such acceptance such ssmc&rustee shall be qualified and
eligible under this Article.

SECTION 611. Merger, Conversion, Consolidation ecc@ssion to Busines#\ny corporation into which the Trustee may be geero
converted or with which it may be consolidatedany corporation resulting from any merger, conwersir consolidation to which the
Trustee shall be a party, or any corporation swdiogeto all or substantially all of the corporatest business of the Trustee, shall be the
successor of the Trustee hereunder without ankidugct;providedthat such corporation shall be otherwise qualiiad eligible under this
Article, without the execution or filing of any papor any further act on the part of any of thdiparereto. In case any Notes shall have |
authenticated, but not delivered, by the Trustea th office, any successor by merger, conversiaoansolidation to such authenticating
Trustee may adopt such authentication and delheNbtes so authenticated with the same effedtsash successor Trustee had itself
authenticated such Notes. In case at that timeoathe Notes shall not have been authenticatedsaogessor Trustee may authenticate such
Notes either in the name of any predecessor heezuandn the name of the successor Trustee. Isugh cases such certificates shall have
full force and effect which this Indenture providesthe certificate of authentication of the Teesshall haveprovided, however, that the
right to adopt the certificate of authenticatioraofy predecessor Trustee or to authenticate Notibeiname of any predecessor Trustee shall
apply only to its successor or successors by mecgerersion or consolidation.

SECTION 612. Appointment of Authenticating Agemt any time when any of the Notes remain Outsitamdhe Trustee may appoint
an Authenticating Agent or Agents with respecti® Notes which shall be authorized to act on bedfalie Trustee to authenticate Notes and
the Trustee shall give written notice of such appuént to all Holders of Notes with respect to vidstich Authenticating Agent shall serve,
in the manner provided for in Section 107. Noteawiienticated shall be entitled to the benefitthisf Indenture and shall be valid and
obligatory for all purposes as if authenticatedhwy Trustee hereunder. Any such appointment skahMidenced by an instrument in writing
signed by a Responsible Officer of the Trustee,andpy of such instrument shall be promptly funei to the Company. Wherever refere
is made in this Indenture to the authentication @eltvery of Notes by the Trustee or the Trusteeificate of authentication, such reference
shall be deemed to include authentication and eelien behalf of the Trustee by an AuthenticatirgeAt and a certificate of authentication
executed on behalf of the Trustee by an Authentigaigent. Each Authenticating Agent shall be atable to the Company and shall at all
times be a corporation organized and doing businedsr the laws of the United States of Americg, state thereof or the District of
Columbia, authorized under such laws to act as énitbating Agent, having a combined capital anglsisrof not less than $50,000,000 and
subject to supervision or examination by Federattate authority. If such corporation publishesorépof condition at least annually, purst
to law or to the requirements of said supervisingxamining authority, then for the purposes of théction, the combined capital and surplus
of such corporation shall be deemed to be its conatbtapital and surplus as set forth in its masgmereport of condition so published. If at
any time an Authenticating Agent shall cease tellggble in accordance with the provisions of tBisction, it shall resign immediately in the
manner and with the effect specified in this Sectio

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversiogansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to all or substantially all the corpe@jency or corporate trust business of an Auttetimig Agent, shall continue to be an
Authenticating Agentprovidedthat such corporation shall be otherwise eligibider this Section, without the execution or filioigany pape
or any further act on the part of the Trustee erAlnthenticating Agent.

-56-



An Authenticating Agent may resign at any time byirgg written notice thereof to the Trustee andht®e Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aettticating Agent and to the Company.
Upon receiving such a notice of resignation or upach a termination, or in case at any time sucthéaticating Agent shall cease to be
eligible in accordance with the provisions of tBisction, the Trustee may appoint a successor Atitléing Agent which shall be acceptable
to the Company and shall give written notice ofrsappointment to all Holders of Notes, in the marprevided for in Section 107. Any
successor Authenticating Agent upon acceptancs apipointment hereunder shall become vested Withearights, powers and duties of its
predecessor hereunder, with like effect as if oaly named as an Authenticating Agent. No sucae&sthenticating Agent shall be
appointed unless eligible under the provisionshf Section.

The Company agrees to pay to each AuthenticatirgnAfjom time to time such compensation for itviees under this Section as st
be agreed in writing between the Company and suthekticating Agent.

If an appointment is made pursuant to this SectltmNotes may have endorsed thereon, in additidimet Trustee’s certificate of
authentication, an alternate certificate of autication in the following form:

This is one of the Notes designated therein redeiwen the within-mentioned Indenture.

WILMINGTON TRUST, NATIONAL ASSOCIATION
as Trustet

By:

as Authenticating Ager

By:

as Authorized Office

ARTICLE SEVEN
HOLDERS LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701, Holder ListsThe Trustee shall preserve in as current a fariis eeasonably practicable the most recent ligti@ve to
it of the names and addresses of all Holders aalll stherwise comply with Trust Indenture Act Seat312(a). If the Trustee is not the Note
Registrar, the Company shall furnish to the Trustdeast two Business Days before each Interggh®at Date and at such other times as
Trustee may request in writing within 30 days afereipt by the Company of any such request, @listich form and as of such date as the
Trustee may reasonably require of the names an@sskb of the Holders of Notes and the Company atin@rwise comply with Trust
Indenture Act Section 312(a).

SECTION 702, Disclosure of Names and Addressesoidéis. Every Holder, by receiving and holding Notes,emgrwith the
Company and the Trustee that none of the Compatheofrustee or any agent of either of them staléld accountable by reason of the
disclosure of any such information as to the naamesaddresses of the Holders in accordance withSHétion 312, regardless of the source
from which such information was derived, and that Trustee shall not be held accountable by reakorailing any material pursuant to a
request made under TIA Section 312(b).
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SECTION 703._Reports by Truste®Vithin 60 days after May 15 of each year commegevith the first May 15 after the Issue Date,
and for so long as Notes remain outstanding, thistée shall mail to the Holders (with a copy to@wnpany at the address specified in
Section 106), in the manner and to the extent pevin TIA Section 313(c), a brief report datedasuch May 15 that complies with TIA
Section 313(a). The Trustee also shall comply Witk Section 313(b). The Trustee shall also tranditail all reports as required by the
TIA Section 313(c).

ARTICLE EIGHT

MERGER, CONSOLIDATION OR SALE
OF ALL OR SUBSTANTIALLY ALL ASSETS

SECTION 801. Company May Consolidate, Etc., OnlyCamtain Terms

(a) The Company may not consolidate or merge witihto or wind up into (whether or not the Compésyhe surviving entity), or sell,
assign, transfer, lease, convey or otherwise despball or substantially all of its propertiesamsets, in one or more related transactions, to
any Person unless:

(1) the Company is the surviving company or thesBeiformed by or surviving any such consolidatiomerger (if other than the
Company) or to which such sale, assignment, tranisf@se, conveyance or other disposition shalelmeen made is a Person organized
or existing under the laws of the United StateAmierica, any state thereof, the District of Coluahir any territory thereof (the
Company or such Person, as the case may be, beiein ltalled the Successor Compariy, providedthat if such Person is not a
corporation, such Person immediately causes a @absthat is a corporation organized or existingler the laws of the United States,
any state of the United States or the District ofuthbia to be added as a co-issuer of the Notesruhds Indenture;

(2) the Successor Company, if other than the Compaxpressly assumes all the obligations of the @amg under this Indenture
and the Notes pursuant to supplemental indenturether documents or instruments in form reasonaatisfactory to the Trustee;

(3) immediately after such transaction, no Defaulsts;

(4) immediately after givingro formaeffect to such transaction, as if such transadtashoccurred at the beginning of the
applicable four-quarter period,

(A) the Successor Company would be permitted tariat least $1.00 of additional Indebtedness puntstaethe Fixed
Charge Coverage Ratio test set forth in Sectiorl (@)1of this Indenture or

(B) the Fixed Charge Coverage Ratio for the SuazeSempany and the Restricted Subsidiaries on addinlated basis
would be greater than such ratio for the Compantha Restricted Subsidiaries immediately priosuoh transaction;

providedthat this clause (4) shall be suspended duringpenpd in which the Company and its Restricted #lidses are not subject to
the Suspended Covenants;
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(5) each Subsidiary Guarantor, unless it is therqibety to the transactions described above, irtlvhase Section 802(A)(2) sh
apply, shall have by supplemental indenture cordirthat its Subsidiary Guarantee shall apply tt Rerson’s obligations under this
Indenture and the Notes; and

(6) the Company shall have delivered to the Truate®fficer's Certificate and an Opinion of Counselch stating that such
consolidation, merger or transfer and such suppiéah@dentures, if any, comply with this Indenture

(b) Notwithstanding clauses (a)(3) and (a)(4) above
(1) any Restricted Subsidiary may consolidate witerge into or transfer all or part of its propestand assets to the Company

(2) the Company may merge with an Affiliate of thempany incorporated solely for the purpose ofa@iporating the Company
in another State of the United States of Americaamverting into a different form of business gn$ib long as the amount of
Indebtedness of the Company and the Restricted@atiss is not increased thereby.

SECTION 802._Subsidiary Guarantors May Consolidate,, Only on Certain TermsSubject to Section 1208, each Subsidiary
Guarantor shall not, and the Company shall not fiemy Subsidiary Guarantor to, consolidate or raesith or into or wind up into (whether
or not such Subsidiary Guarantor is the surviviogporation), or sell, assign, transfer, lease, egror otherwise dispose of all or substanti
all of its properties or assets in one or moreteelaransactions to, any Person, other than thep@ognor another Subsidiary Guarantor, ur
either:

(A) (1) such Subsidiary Guarantor is the survivamgity or the Person formed by or surviving anyhsoonsolidation or merger (if
other than such Subsidiary Guarantor) or to whidhssale, assignment, transfer, lease, conveyarmher disposition shall have been
made is a corporation or other entity organizedxisting under the laws of the United States of Aoze any state thereof, the District
of Columbia, or any territory thereof (such SubaigiGuarantor or such Person, as the case mawing, herein called theSuccessor
Person”);

(2) the Successor Person, if other than such SiabgiGuarantor, expressly assumes all the obligataf such Subsidiary
Guarantor under this Indenture and such Subsi@agrantor’'s Subsidiary Guarantee, pursuant to sapghtal indentures or other
documents or instruments in form reasonably satisfg to the Trustee;

(3) immediately after such transaction, no Defaulsts; and

(4) the Company shall have delivered to the Truate®fficer's Certificate and an Opinion of Counselch stating that such
consolidation, merger or transfer and such suppiéahédentures, if any, comply with this Indentuoe

(B) the transaction is made in compliance with Bec1018 of this Indenture.

SECTION 803, Successor Substituteflibject to Section 1208 hereof (with respecttp Subsidiary Guarantor only), upon any
consolidation or merger, or any sale, assignmemtyeyance, transfer, lease or disposition of afiudrstantially all of the assets of the
Company or any Subsidiary Guarantor in accordaritte Sections 801 and 802 hereof, as applicableStleessor Person formed by such
consolidation or into which the Company or suchssdibry Guarantor, as the case may be, is
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merged or the successor Person to which suchassignment, conveyance, transfer, lease or digposit made, shall succeed to, and be
substituted for, and may exercise every right amdegr of, the Company or such Subsidiary Guaramatthe case may be, under this
Indenture or the Subsidiary Guarantees, as thersagée, with the same effect as if such Succd3smon had been named as the Company
or such Subsidiary Guarantor, as the case mayeeinhor the Subsidiary Guarantees, as the casdepyovidedthat the predecessor
Company or any Subsidiary Guarantor shall not bewed from the obligation to pay the principalasfd interest and Additional Interest, if
any, on the Notes except in the case of a saligrassnt, transfer, conveyance or other dispositioall of the assets of the Company or such
Subsidiary Guarantor, as the case may be, thasrttee=tequirements of Sections 801 and 802 heasafpplicable.

SECTION 804, Assets of Subsidiary Apply to Compafpr purposes of this Article Eight, the saleskaconveyance, assignment,
transfer or other disposition of all or substayiall of the properties and assets of one or nSulesidiaries of the Company, which properties
and assets, if held by the Company, instead of Swdfsidiaries, would constitute all or substantiall of the properties and assets of the
Company and its Subsidiaries on a consolidatedshsisall be deemed to be the transfer of all ostsubially all of the properties and asset
the Company.

ARTICLE NINE
AMENDMENT, SUPPLEMENT AND WAIVER

SECTION 901. Amendments or Supplements Without Eonhsf Holders Notwithstanding Section 902 hereof, without tbasent of
any Holder, the Company, any Subsidiary Guaramt@h (respect to a Subsidiary Guarantee or thisntute to which it is a party), and the
Trustee, at any time and from time to time, may man@r supplement this Indenture, any Subsidiaryr@tae or the Notes, in form
satisfactory to the Trustee, for any of the followipurposes:

(1) to cure any ambiguity, omission, mistake, deé&dnconsistency;
(2) to provide for uncertificated Notes in additimnor in place of certificated Notes;

(3) to comply with Article Eight hereof and to pide for the assumption of the Company’s or any ®lidxy Guarantor’s
obligations to Holders in connection therewith;

(4) to make any change that would provide any amthi rights or benefits to the Holders or thatsloet adversely affect the le¢
rights of any such Holder under this Indenture;

(5) to add covenants for the benefit of the Holdert surrender any right or power conferred is thdenture upon the Company
or any Subsidiary Guarantor;

(6) to comply with requirements of the SEC in ortteeffect or maintain the qualification of thisdenture under the Trust
Indenture Act;

(7) to evidence and provide for the acceptanceagpadintment under this Indenture of a successat@eupursuant to the
requirements of Sections 609 and 610 hereof;

(8) to provide for the issuance of Exchange Notgsriwate exchange notes, which are identical tohaxnge Notes except that tt
are not freely transferable;
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(9) to add a Subsidiary Guarantor or any otherayuar under this Indenture or to evidence the seled any Guarantor from its
Subsidiairy Guaranty as provided in this Indenture;

(10) to conform the text of this Indenture, SubaigiGuarantees or the Notes to any provision of lescription of the Notes”
section of the Offering Memorandum to the exteat guch provision in the “Description of the Notesis intended (as evidenced by
Officer’s Certificate of the Company) to be a vaitmarecitation of a provision of this IndentureetBubsidiary Guarantees or the Notes;
or

(11) to make any amendment to the provisions aflildenture relating to the transfer and legendingotes;providedthat
(A) compliance with this Indenture as so amendedl@/aot result in Notes being transferred in vimlatof the Securities Act or any
applicable securities law and (B) such amendmees dot materially and adversely affect the riglitsdaders to transfer Notes.

Upon the request of the Company accompanied byaacBResolution of the Board of Directors of the @amy authorizing the
execution of any such amended or supplemental tnderand upon receipt by the Trustee of the docwsndescribed in Section 603 hereof,
the Trustee shall join with the Company and thes&lidry Guarantors in the execution of any amerateslipplemental indenture authorized
or permitted by the terms of this Indenture anthttkke any further appropriate agreements and stipntathat may be therein contained, but
the Trustee shall not be obligated to enter inthsamended or supplemental indenture that affectsan rights, duties or immunities under
this Indenture or otherwise. Notwithstanding theefming, except as otherwise provided in Sectidtblfereof, no Opinion of Counsel shall
be required in connection with the addition of d&&diary Guarantor under this Indenture upon exenwnd delivery by such Subsidiary
Guarantor and the Trustee of a supplemental indemduthis Indenture, the form of which is attaclsdExhibit Bhereto, and delivery of an
Officer’s Certificate.

SECTION 902. Amendments or Supplements With CongEHblders. With the written consent of the Holders of nad¢han a
majority in principal amount of the Outstanding B®woting as a single class, delivered to the Compad the Trustee, the Company, any
Subsidiary Guarantor (with respect to any Subsydizmarantee or this Indenture to which it is ayjaand the Trustee may (a) amend or
supplement this Indenture, any Subsidiary Guaramtélee Notes (including consents obtained in cotiae with a purchase of, or tender
offer or Exchange Offer for, the Notes) and (b)weainy existing Default or Event of Default or cdiapce with any provision of this
Indenture or the Notes (including consents obtainannection with a purchase of, or tender ofieExchange Offer, for Notes).
Notwithstanding the foregoing sentence, no suchnament, supplement or waiver shall, without theseon of each Holder of tt
Outstanding Notes, affected thereby:

(1) reduce the principal amount of Notes whose El@anust consent to an amendment, supplement vexyai

(2) reduce the principal of or change the Matuoityany such Note or alter or waive the provisionithwespect to the redemption
of the Notes (other than Sections 1017 and 1018),

(3) reduce the rate of or change the time for patro€interest on any Note,

(4) waive a Default in the payment of principaloofpremium, if any, or interest on the Notes issueder this Indenture, except a
rescission of acceleration of the Notes by the Eidadf at least a majority in aggregate principabant of the Outstanding Notes and a
waiver of the payment default that resulted fromhsacceleration, or in respect of a covenant ovipimn contained in this Indenture or
any Subsidiary Guarantee that cannot be amendeddified without the consent of all Holders,
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(5) make any Note payable in money other thandtzdéd in the Notes,
(6) make any change in the provisions of Sectidh &@O0Section 513 of this Indenture,
(7) make any change in the ranking of this Indentund the Notes that would adversely affect thelets],

(8) modify the Subsidiary Guarantee of any SigaificSubsidiary (or any group of Subsidiaries thgether would constitute a
Significant Subsidiary) in any manner adverse Hiolders,

(9) make any change in these amendment and waigeisppns, or

(10) impair the right of any Holder to receive paymhof principal of, or interest on, such Holde¥stes on or after the due dates
therefor or to institute suit for the enforcemehany payment on or with respect to such Holderses.

The consent of the Holders is not necessary uiirtdenture to approve the particular form of angposed amendment or waiver. It
is sufficient if such consent approves the substaricthe proposed amendment or waiver.

SECTION 903, Execution of Amendments, Supplemen@®aivers. The Trustee shall sign any amendment, suppleoremiver
authorized pursuant to this Article Nine if the amdment or supplement does not adversely affeatghés, duties, liabilities or immunities of
the Trustee. The Company may not sign an amendsigop/ement or waiver until its Board of Directaggproves it. In executing any
amendment, supplement or waiver, the Trustee beadhtitled to receive and shall be fully protedtecelying upon, in addition to the
documents required by Section 103 hereof, an Qfficeertificate and an Opinion of Counsel statihgttthe execution of such amended or
supplemental indenture is authorized or permittethis Indenture. Notwithstanding the foregoingcept as otherwise provided in
Section 1015 hereof, no Opinion of Counsel wilkbguired for the Trustee to execute any amendmesupplement adding a new Subsidi
Guarantor under this Indenture.

SECTION 904, Effect of Amendments, Supplements aiwats. Upon the execution of any supplemental indentinder this Article,
this Indenture shall be modified in accordancedivith, and such amendment, supplement or waivek feina a part of this Indenture for all
purposes; and every Holder of Notes theretofothereafter authenticated and delivered hereundsgt st bound thereby.

SECTION 905. Compliance with Trust Indenture AEBivery amendment or supplement to this IndentutbeNotes shall be set forth
in an amended or supplemental indenture that cesplith the Trust Indenture Act as then in effect.

SECTION 906, Reference in Notes to Supplementadrigtes Notes authenticated and delivered after the di@ctof any
supplemental indenture pursuant to this Article naad shall if required by the Trustee, bear atimtan form approved by the Trustee as to
any matter provided for in such supplemental indentlf the Company shall so determine, new Notesgdified as to conform, in the
opinion of the Company, to any such supplementiture may be prepared and executed by the Congrehguthenticated and delivered
by the Trustee in exchange for Outstanding Notes.
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SECTION 907. Revocation and Effect of Conserdsitii an amendment, supplement or waiver becaeffestive, a consent to it by a
Holder of a Note is a continuing consent by theddolof a Note and every subsequent Holder of a bioportion of a Note that evidences
same debt as the consenting Holder’s Note, eveoté#tion of the consent is not made on any Notevéver, any such Holder of a Note or
subsequent Holder of a Note may revoke the corsetu its Note if the Trustee receives writtenc®tf revocation before the date the
amendment, supplement or waiver becomes effediivemendment, supplement or waiver becomes effeatiaccordance with its terms
and thereafter binds every Holder; except as pealid Section 902.

ARTICLE TEN
COVENANTS

SECTION 1001, Payment of Principal, Premium, if aaiyd Interest The Company shall pay or cause to be paid theipal of,
premium, if any, Additional Interest, if any, anderest on the Notes on the dates and in the ma@maeided in the Notes. Principal, premit
if any, Additional Interest, if any, and interesiadl be considered paid on the date due if therRp&igent, if other than the Company or a
Subsidiary, holds as of noon Eastern Time on tleeddiie money deposited by the Company in immegiatailable funds and designated
and sufficient to pay all principal, premium, ifyarinterest and Additional Interest to be paid aslt, if any, then due.

The Company shall pay interest on overdue prin@p#the rate equal to the then applicable inteadston the Notes, and it shall pay
interest on overdue installments of interest atstme rate, in any case to the extent lawful.

SECTION 1002. Maintenance of Office or Agencyhe Company shall maintain an office or agencemstNotes may be presented or
surrendered for payment, where Notes may be swereddor registration of transfer or exchange ahdne notices and demands to or upon
the Company in respect of the Notes and this Indenmnhay be served. The Corporate Trust Office effttustee shall be such office or age
of the Company, unless the Company shall desigaradamaintain some other office or agency for onmore of such purposes. The
Company shall give prompt written notice to thestee of any change in the location of any suclteffir agency. If at any time the Comp
shall fail to maintain any such required officeagency or shall fail to furnish the Trustee witk #iddress thereof, such presentations,
surrenders, notices and demands may be made edsatrthe Corporate Trust Office of the Trusted, thie Company hereby appoints the
Trustee as its agent to receive all such presenttsurrenders, notices and demands.

The Company may also from time to time designate@mmore other offices or agencies where the Notsbe presented or
surrendered for any or all such purposes and nuey fime to time rescind any such designation. Tam@any shall give prompt written
notice to the Trustee of any such designation seission and any change in the location of any sticér office or agency.

SECTION 1003_Paying Adent to Hold Money in Truftthe Company shall at any time act as their ®aying Agent, it shall, on or
before each due date of the principal of (or premiifi any) or interest on any of the Notes, segtegad hold in trust for the benefit of the
Persons entitled thereto an amount of cash suffittepay the principal of (or premium, if any)interest so becoming due until such sums
shall be paid to such Persons or otherwise dispolas herein provided and shall promptly notifg ffrustee of its action or failure so to act.
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Whenever the Company shall have one or more Paygrats for the Notes, it shall, on or before east date of the principal of (or
premium, if any) or interest on any Notes, depatih aPaying Agent a sum sufficient to pay the princi@ald premium, if any) or interest
becoming due, such sum to be held in trust fob#meefit of the Persons entitled to such principegmium or interest, and (unless such
Paying Agent is the Trustee) the Company shall ptbrmotify the Trustee of such action or any fediso to act.

The Company shall cause each Paying Agent (otherttie Trustee) to execute and deliver to the &euah instrument in which such
Paying Agent shall agree with the Trustee, sulifetite provisions of this Section, that such Payigent shall:

() hold all sums held by it for the payment of grencipal of (and premium, if any) or interest Mntes in trust for the benefit of
the Persons entitled thereto until such sums sleaflaid to such Persons or otherwise disposed lodra$n provided;

(2) give the Trustee notice of any Default by tr@pany (or any other obligor upon the Notes) inrtteking of any payment of
principal (and premium, if any) or interest; and

(3) at any time during the continuance of any sDefault, upon the written request of the Trusteethiwvith pay to the Trustee all
sums so held in trust by such Paying Agent.

The Company may at any time, for the purpose ddiabtg the satisfaction and discharge of this Itdenor for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe Trustee all sums held in trust by the Camgpar such Paying Agent, such sum
be held by the Trustee upon the same trusts as thms which such sums were held by the Compasyar Paying Agent; and, upon such
payment by any Paying Agent to the Trustee, sugingagent shall be released from all further llapiwith respect to such sums.

Subject to applicable laws relating to abandoneg@rty, any money deposited with the Trustee orRaning Agent, or then held by
Company, in trust for the payment of the principlaor premium, if any) or interest on any Note aathaining unclaimed for two years after
such principal, premium or interest has becomeathaepayable shall be paid to the Company on CompBaayiest, or (if then held by the
Company) shall be discharged from such trust; hedHolder of such Note shall thereafter, as anaurse general creditor, look only to the
Company for payment thereof, and all liability b&tTrustee or such Paying Agent with respect tb sust money, and all liability of the
Company as trustee thereof, shall thereupon cease.

SECTION 1004, Corporate Existenc8ubject to Article Eight, the Company shall daause to be done all things necessary to pre
and keep in full force and effect the corporatestxice and that of each Restricted Subsidiarytenddrporate rights (charter and statutory)
and franchises of the Company and each Restriatbdi@ary;provided, however, that the Company shall not be required to presany
such right or franchise if the Board of Directofglee Company shall determine that the preservdtiereof is no longer desirable in the
conduct of the business of the Company and itsiSialies as a whole.

SECTION 1005, TaxesThe Company shall pay, and will cause each @iissidiaries to pay, prior to delinquency, all enizl taxes,
assessments, and governmental levies except sah asntested in good faith and by appropriategedings or where the failure to effect
such payment is not adverse in any material regpebe Holders of the Notes.

SECTION 1006. Reserved
SECTION 1007. Reserved
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SECTION 1008. Statement by Officers as to Default

(a) The Company shall deliver to the Trustee witt?20 days after the end of each fiscal year, aic@f§ Certificate stating that a
review of the activities of the Company and its tReted Subsidiaries during the preceding fiscarjeas been made under the supervision of
the signing Officers with a view to determining wiier it has kept, observed, performed and fulfjllead has caused each of its Restricted
Subsidiaries to keep, observe, perform and futfilbbligations under this Indenture and furthatisety, as to each such Officer signing such
certificate, that, to the best of his or her knadge, the Company during such preceding fiscal liaarkept, observed, performed and fulfil
and has caused each of its Restricted Subsidtarlesep, observe, perform and fulfill each and gwerch covenant contained in this
Indenture and no Default occurred during such wearat the date of such certificate there is nablefvhich has occurred and is continuing
or, if such signers do know of such Default thatdatinuing, the certificate shall describe suclidD# and what action each is taking or
proposes to take with respect thereto and thathetdest of his or her knowledge, no event hasroedwand remains by reason of which
payments on the account of the principal of orregg if any, on the Notes is prohibited or if sesent has occurred, a description of the
event. The Officer’s Certificate shall also notife Trustee should the Company elect to changm#mer in which it fixes its fiscal year-
end. For purposes of this Section 1008(a), suctptiante shall be determined without regard to agyaal of grace or requirement of notice
under this Indenture.

(b) So long as any Notes are Outstanding, the Coynpdl deliver to the Trustee, forthwith upon a@fficer becoming aware of any
Default, an Officer’s Certificate specifying suclefault and what action the Company is taking oppees to take with respect thereto.

SECTION 1009. Reports and Other Informatidwiotwithstanding that the Company may not be stligethe reporting requirements of
Section 13 or 15(d) of the Exchange Act or otheeweport on an annual and quarterly basis on fammgided for such annual and quarterly
reporting pursuant to rules and regulations proaeldg by the SEC, the Company shall file with th&€€&nd provide the Trustee and Hold
with copies thereof, without cost to each Holdethim 15 days after the Company files them with 8t€C):

(a) within the time period specified in the SEQites and regulations, annual reports on Form 10fkafly successor or
comparable form) containing the information reqdite be contained therein (or required in such essor or comparable form); and

(b) within the time period specified in the SEQias and regulations, reports on FormQ@er any successor or comparable fc
containing the information required to be contaittestein (or required in such successor or compeufabm); and

(c) promptly from time to time after the occurrerdean event required to be therein reported (arethy event within the time
period specified in the SEC’s rules and regulaliossch other reports on Form 8-K (or any successoomparable form);

provided, however, that (1) if the Company is not subject to theortipg requirements of Section 13 or 15(d) of tixelange Act, the
Company may complete any such reports as thougbrdurregistered securities are nooavertible debt securities and (2) the Companiy
not be so obligated to file such reports with tEC3f the SEC does not permit such filing, in whakent, the Company will make available
such information to prospective purchasers of nistegldition to providing such information to theuStee and the Holders, in each case
within 15 days after the time the Company woulddxguired to file such information with the SEChHBtCompany were subject to Section 13
or 15(d) of the Exchange Act.
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(c) Delivery of such reports, information and do&nts to the Trustee is for informational purposaly and the Trustee’s receipt of
such shall not constitute constructive notice of mfiormation contained therein or determinablerfrimformation contained therein, includi
the Company’s compliance with any of its covendmaisunder (as to which the Trustee is entitleélp exclusively on Officer's Certificates
delivered under this Indenture).

(d) Notwithstanding the foregoing, the Company kbaldeemed to have furnished such reports reféorablove to the Trustee and
Holders if the Company has filed such reports whth SEC via the EDGAR filing system (or any sucoesystem) or, if the Company is not
subject to reporting under Section 13 or 15(dhefEExchange Act and are not permitted to file segorts with the SEC, if the Company
posts such reports on its publicly available websit

SECTION 1010, Limitation on Restricted Payments

(a) The Company shall not, and shall not permit Ragtricted Subsidiary to, directly or indirectly:

(1) declare or pay any dividend or make any diatiiim on account of the Company’s or any Restri@elsidiary’s Equity
Interests, including any dividend or distributiosypble in connection with any merger or consolaatother than

(A) dividends or distributions by the Company pdgah Equity Interests (other than Disqualified &pof the Company or
in options, warrants or other rights to purchasghdtquity Interests (other than Disqualified Steak)

(B) dividends or distributions by a Restricted Sdigsy so long as, in the case of any dividendistrithution payable on or
in respect of any class or series of securitiageiddy a Restricted Subsidiary other than a Whollyaed Subsidiary, the Compe
or a Restricted Subsidiary receives at leagiribsratashare of such dividend or distribution in accoradanith its Equity Interests
in such class or series of securities;

(2) purchase, redeem, defease or otherwise acguigtire for value any Equity Interests of the Qamy or any direct or indirect
parent of the Company, including in connection veitty merger or consolidation;

(3) make any principal payment on, or redeem, repase, defease or otherwise acquire or retiredhuevin each case, prior to ¢
scheduled repayment, sinking fund payment or mgtuany Subordinated Indebtedness, other than

(x) Indebtedness permitted under clauses (7)(A)(@)@) of Section 1011(b) of this Indenture or

(y) the purchase, repurchase or other acquisiti@ubordinated Indebtedness purchased in antioipati satisfying a
sinking fund obligation, principal installment an&l maturity, in each case due within one yeahefdate of purchase, repurchase
or acquisition; or

(4) make any Restricted Investment;
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(all such payments and other actions set forthanses (1) through (4) above (other than the eiamepthereto) being collectively referred to
as “Restricted Payment}, unless, at the time of such Restricted Payment:

(A) no Default shall have occurred and be contiguwonwould occur as a consequence thereof;

(B) immediately after giving effect to such tranae on apro formabasis, the Company could incur $1.00 of additional
Indebtedness under the provisions of Section 101 (this Indenture; and

(C) such Restricted Payment, together with all R#etd Payments made in reliance on this Sectidi®@) or clauses (1), (6)(C),
(10) and (11) of Section 1010(b) during the quartewhich such Restricted Payment is made, doesxumded the Company’s Available
Cash at the end of the Company’s most recent faaeaiter plus Incremental Funds (to the extentfregdy included in Available
Cash).

(b) The foregoing provisions shall not prohibit;

(1) the payment of any dividend or distributiortlee consummation of any irrevocable redemptioniwi@® days after the date of
declaration or giving notice of redemption therébét the date of declaration or giving of the @egption notice, as applicable, such
payment would have complied with the provisionshi$ Indenture;

(2) (A) the redemption, repurchase, retirementtbeoacquisition of any Equity InterestsRétired Capital Stock or
Subordinated Indebtedness of the Company or anityElaterests of any direct or indirect parent canyp of the Company, in exchar
for, or out of the proceeds of the substantiallgaorent sale (other than to a Restricted Subsifdafr Equity Interests of the Company
(in each case, other than any Disqualified Stotigdfunding Capital Stock and (B) if immediately prior to the retiremeritRetired
Capital Stock, the declaration and payment of dirak thereon was permitted under clause (6) ofSthsion 1010(b), the declaration
and payment of dividends on the Refunding CapitatiS(other than Refunding Capital Stock the prdsesf which were used to
redeem, repurchase, retire or otherwise acquireeguyty Interests of any direct or indirect pareompany of the Company) in an
aggregate amount per year no greater than thegaggramount of dividends per annum that was ddsend payable on such Retired
Capital Stock immediately prior to such retirement;

(3) the defeasance, redemption, repurchase or atiggiisition or retirement of Subordinated Indebtss$ of the Company or a
Subsidiary Guarantor made by exchange for, or btiteoproceeds of the substantially concurrent sglaew Indebtedness of such
Person that is incurred in compliance with Secfiéfl of this Indenture so long as

(A) the principal amount of such new Indebtednessschot exceed the principal amount (or accretaceyd applicable) of
the Subordinated Indebtedness being so defeaskbmed, repurchased, acquired or retired for valus,the amount of any
premium required to be paid under the terms ofrtegument governing the Subordinated Indebtedhessy so defeased,
redeemed, repurchased, acquired or retired anéeasyand expenses incurred in connection withshgaince of such new
Indebtedness,
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(B) such Indebtedness is subordinated to the Natk=ast to the same extent as the Subordinatethiedness so defeased,
redeemed, repurchased, acquired or retired,

(C) such Indebtedness has a final scheduled matiate equal to or later than the final scheduletunity date of the
Subordinated Indebtedness being so defeased, redeespurchased, acquired or retired and

(D) such Indebtedness has a Weighted Average difdaturity equal to or greater than the remainingidfited Average Lil
to Maturity of the Subordinated Indebtedness bemgefeased, redeemed, repurchased, acquiredredyet

(4) a Restricted Payment to pay for the repurchratieement or other acquisition or retirementvalue of Equity Interests (other
than Disqualified Stock) of the Company or anytsfdirect or indirect parent companies or any Reett Subsidiary held by any futu
present or former employee, director, manager nsaibant of the Company, any of its Subsidiariearor of its direct or indirect parent
companies pursuant to any management equity platook option plan or any other management or eyagldenefit plan or
agreementprovidedthat the aggregate Restricted Payments made umderdause (4) do not exceed in any calendar ygér illion
(with unused amounts in any calendar year beingechover to succeeding calendar yegosdyvided, further, that such amount in any
calendar year may be increased by an amount reotceed

(A) the cash proceeds from the sale of Equity bgty (other than Disqualified Stock) of the Compang, to the extent
contributed to the Company, Equity Interests of ahthe Company’s direct or indirect parent companin each case to members
of management, directors, managers or consultdnit® Company, any of its Subsidiaries or any sfiirect or indirect parent
companies that occurs after the Issue Date, testtent the cash proceeds from the sale of suchyebpierests have not otherwise
been applied to the payment of Restricted Paynigntaértue of clause (C) of Section 1010(gluys

(B) the cash proceeds of key man life insuranceigsl received by the Company and the RestrictdxbiBliaries after the
Issue Dateless

(C) the amount of any Restricted Payments prewourside pursuant to clauses (A) and (B) of thissaa4);

andprovided, further, that cancellation of Indebtedness owing to then@any from members of management, directors, masage
consultants of the Company, any of its direct dirigct parent companies or any Restricted Subgidtiaconnection with a repurchase
Equity Interests of the Company or any of its dicindirect parent companies shall not be deetn@dnstitute a Restricted Payment
for purposes of this Section 1010(b) or any othiewigsion of this Indenture;

(5) the declaration and payment of dividends talérd of any class or series of Disqualified Stoickhe Company or any
Restricted Subsidiary issued in accordance withi@ed 011 of this Indenture to the extent suchdbwvids are included in the definition
of Fixed Charges;
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(6) (A) the declaration and payment of dividendadtders of any class or series of Desighated ResfeStock (other than
Disqualified Stock) issued by the Company afterifiseie Date;

(B) the declaration and payment of dividends tdraad or indirect parent company of the Compang,ghoceeds of which shall be
used to fund the payment of dividends to holderanyf class or series of Designated Preferred Stiibler than Disqualified Stock) of
such parent company issued after the Issue Pateidedthat the amount of dividends paid pursuant todlasse (B) shall not exceed
the aggregate amount of cash actually contributéble Company from the sale of such DesignateceResf Stock; or

(C) the declaration and payment of dividends oruReihg Capital Stock that is Preferred Stock inemscof the dividends
declarable and payable thereon pursuant to cl@)sa this Section 1010(b);

provided, however, in the case of each of (A), (B) and (C) of tHeuse (6), that for the most recently ended foliffifscal quarters for
which internal financial statements are availablenediately preceding the date of issuance of siedigdated Preferred Stock or the
declaration of such dividends on Refunding CafStakk that is Preferred Stock, after giving effecsuch issuance or declaration on a
pro formabasis, the Company and the Restricted Subsidianesconsolidated basis would have had a Fixedgehaoverage Ratio of
at least 2.00 to 1.00;

(7) repurchases, redemptions or other acquisibomstirements of Equity Interests deemed to oopam exercise of stock optio
warrants or other similar rights if such Equitydrésts represent a portion of the exercise or exgghprice of such options, warrants or
similar rights, and the repurchase, redemptiontloeroacquisition or retirement of Equity Interestade in lieu of withholding taxes
resulting from the exercise or exchange of stodloop, warrants or other similar rights;

(8) the declaration and payment of dividends byGbenpany to, or the making of loans to, its diggatent company in amounts
required for the Company’s direct or indirect paresmpanies to pay

(A) customary salary, bonus and other benefits Iplaym officers and employees of any direct oriiedi parent company of
the Company to the extent such salaries, bonugkstarr benefits are attributable to the ownershipperation of the Company
and the Restricted Subsidiaries,

(B) general corporate overhead expenses of angtdiréndirect parent company of the Company toetktent such expens
are attributable to the ownership or operatiorhef€ompany and the Restricted Subsidiaries, and

(C) reasonable fees and expenses incurred in chonedth any unsuccessful debt or equity offeringsuch direct or
indirect parent company of the Company;

(9) to the extent any such payment may constitiRestricted Payment, payments made in connectitmsatisfaction of any
obligations under the Plans;
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(10) the repurchase, redemption or other acquistgioredemption or other acquisition or retirenfentvalue of any Subordinated
Indebtedness pursuant to provisions similar todhdescribed under Section 1017 and Section 10ft8sofndentureprovidedthat prior
to such repurchase, redemption or other acquisitiCompany (or a third party to the extent péediby this Indenture) shall have
made a Change of Control Offer or Asset Sale O#feithe case may be, with respect to the Noteslaltihave repurchased all Notes
validly tendered and not withdrawn in connectiotitmauch Change of Control Offer or Asset Sale Qied

(11) other Restricted Payments, taken together alitbther Restricted Payments made pursuant socthuse (11), not to exceed
$50.0 million.

provided, however, that at the time of, and after giving effectday Restricted Payment permitted under clause$54)(6)(B) and (11) of
this Section 1010(b), no Default shall have ocaliaed be continuing or would occur as a consequirereof.

(c) As of the time of issuance of the Notes, allref Company’s Subsidiaries shall be Restricteds@idries other than SemMexico
Materials HC S. de R.L. de C.V., White Cliffs Pijpel, L.L.C., Rose Rock Midstream, LP and Rose Rdakstream GP, LLC and their
Subsidiaries. The Company shall not permit any Blnicded Subsidiary to become a Restricted Subyidiacept pursuant to the penultimate
paragraph of the definition of “Unrestricted Suliesig.” For purposes of designating any Restrictatds&iary as an Unrestricted Subsidiary,
all outstanding Investments by the Company andriésricted Subsidiaries (except to the extent thpaithe Subsidiary so designated shall
be deemed to be Restricted Payments in an amotertrdeed as set forth in the last sentence of #fimition of “Investments.” Such
designation shall be permitted only if a Restrid®ayment in such amount would be permitted at sowd, whether pursuant to Section 1010
(a) or under clause (11) of Section 1010(b), ospant to the definition of “Permitted Investmentnt if such Subsidiary otherwise meets
definition of an Unrestricted Subsidiary. Unredtit Subsidiaries shall not be subject to any oféistrictive covenants set forth in this
Indenture.

SECTION 1011. Limitation on Incurrence of Indebteds and Issuance of Disqualified Stock and Prefesteck.

(a) The Company shall not, and shall not permit Ragtricted Subsidiary to, directly or indirecttyeate, incur, issue, assume, guare
or otherwise become directly or indirectly liabdentingently or otherwise, (collectivelyjticur ” and collectively, an incurrence”) with
respect to any Indebtedness (including Acquire@lmeldness), and the Company shall not issue amgssbfiDisqualified Stock and shall not
permit any Restricted Subsidiary to issue any shaf®isqualified Stock or Preferred Stogkpvidedthat the Company may incur
Indebtedness (including Acquired Indebtednessjsara shares of Disqualified Stock, and any ResttiSubsidiary may incur Indebtedness
(including Acquired Indebtedness), issue shard3isdualified Stock or issue shares of PreferrediStif the Fixed Charge Coverage Ratic
a consolidated basis for the Company’s and itsrRéstl Subsidiaries’ most recently ended four fisital quarters for which internal financial
statements are available immediately precedingléite on which such additional Indebtedness is neduor such Disqualified Stock or
Preferred Stock is issued would have been at 2@6tto 1.00, determined orpeo formabasis (including @ro formaapplication of the net
proceeds therefrom), as if the additional Indebésdrhad been incurred, or the Disqualified StodRreferred Stock had been issued, as the
case may be, and the application of the proceedeftom had occurred at the beginning of such tpuarter periodprovidedthat the amount
of Indebtedness (including Acquired Indebtednd3sgualified Stock and Preferred Stock that maynarred or issued, as applicable,
pursuant to the foregoing by Restricted Subsidiatiat are not Subsidiary Guarantors shall noteck&®0.0 million at any one time
outstanding.

(b) The foregoing limitations shall not apply toyaof the following items (collectively, Permitted Debt):
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(1) Indebtedness incurred pursuant to the Crediliffas by the Company or any Restricted Subsidiprovidedthat immediately
after giving effect to any such incurrence, theraggte principal amount of all Indebtedness inalitneder this clause (1) and then
outstanding does not exceed the greater of $60Mi0mand 35.0% of Total Assets;

(2) the incurrence by the Company and any Subsidiararantor of Indebtedness represented by thesNwteluding any
Subsidiary Guarantees thereof) issued on the Bateand the Exchange Notes and related excharagargaes to be issued in
exchange for the Notes and the Subsidiary Guarsigeaed on the Issue Date pursuant to the RegstiRights Agreement;

(3) Existing Indebtedness (other than Indebteddessribed in clauses (1) and (2) of this Sectiahl{lg));

(4) Indebtedness (including Capitalized Lease Gitikgps), Disqualified Stock and Preferred Stockuimed by the Company or
any of the Restricted Subsidiaries to finance (Wweeprior to or within 270 days after) all or argripof the development, construction,
purchase, lease, repairs, additions or improvemigmtoperty (real or personal), equipment or ofhexd or capital assets that are used
or useful in a Similar Business, whether or nobtigh the direct purchase of assets or the Capitak®f any Person owning such as
(including any refinancing or replacement therepflividedthat the aggregate amount of Indebtedness, Didmaaftock and Preferre
Stock incurred pursuant to this clause (4) doesatany one time outstanding, exceed the greaigd 75.0 million and (y) 3.0% of
Total Assets;

(5) Indebtedness incurred by the Company or anyriRes] Subsidiary constituting reimbursement oddigns with respect to
letters of credit, including letters of credit espect of workers’ compensation claims, or othdebtedness with respect to
reimbursement type obligations regarding workeoshpensation claim@rovidedthat upon the drawing of such letters of credither
incurrence of such Indebtedness, such obligatiomsedmbursed within 30 days following such drawargncurrence;

(6) Indebtedness arising from agreements of theg@om or a Restricted Subsidiary providing for ineéfination, adjustment of
purchase price, earn outs or similar obligationgu@mrantees or letters of credit, surety bondseoformance bonds securing any
obligation of the Company or a Restricted Subsjdmrsuant to such agreements, in each case, @ttarrassumed in connection with
the disposition of any business, assets or a Sabgidther than guarantees of Indebtedness ingdoyeany Person acquiring all or any
portion of such business, assets or Subsidiarthiopurpose of financing such acquisitippvidedthat the maximum assumable
liability in respect of all such Indebtedness shaltho time exceed the gross proceeds includingaginproceeds (the fair market value
of such noncash proceeds being measured at thedoe®ed and without giving effect to any subseduianges in value) actually
received by the Company and its Restricted Sub#dign connection with such disposition;

(7) Indebtedness of:

(A) the Company to a Restricted Subsidiary (othenta GP or the general partner of a @R)videdthat any such
Indebtedness owing to a Restricted Subsidiaryishadt a Subsidiary Guarantor is subordinatedghtrof payment to the Notes;
provided, further, that any subsequent issuance or trani@ny Capital Stock or any other event which ltsdn any such
Restricted Subsidiary ceasing to be a RestrictdxiBiary or any other subsequent transfer of ash $ndebtedness (except to the
Company or another Restricted Subsidiary) shatldemed, in each case, to be an incurrence of sdefbiedness;
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(B) Indebtedness of a Restricted Subsidiary taddbmpany or another Restricted Subsidiary (other th&P or the general
partner of a GP)providedthat if a Subsidiary Guarantor incurs such Indetésd to a Restricted Subsidiary that is not a Sidrg
Guarantor, such Indebtedness is subordinated li oigpayment to the Subsidiary Guarantee of sudisf@iary Guarantor;
provided, further, that any subsequent issuance or transfer of &agtibck or any other event that results in anyhsRiestricted
Subsidiary ceasing to be a Restricted Subsidiagngrsubsequent transfer of any such Indebtede&ssft to the Company or
another Restricted Subsidiary) shall be deemeegaah case, to be an incurrence of such Indebtedness

(8) shares of Preferred Stock of a Restricted $lidoyi issued to the Company or another Restrictéabiiary;providedthat any
subsequent issuance or transfer of any Capitak@toany other event which results in any such ietetl Subsidiary ceasing to be a
Restricted Subsidiary or any other subsequentfean$ any such shares of Preferred Stock (excefitd Company or another
Restricted Subsidiary) shall be deemed, in each, ¢ade an issuance of such shares of Preferostt;St

(9) Hedging Obligations entered into for non-spatiué purposes;

(10) obligations in respect of workers’ compengatitaims, self-insurance obligations, performarig, appeal, injunctive,
warranty, labor and surety bonds and performandecampletion guarantees and similar bonds or otitiga provided by the Company
or any Restricted Subsidiary, and any guaranteéstters of credit functioning as or supporting afiyhe foregoing;

(11) (x) any guarantee by the Company or a Resttiubsidiary of Indebtedness or other Obligatafreny Restricted Subsidia
(other than a GP or the general partner of a GPFprgy as the incurrence of such Indebtedness tly Restricted Subsidiary is permit
under the terms of this Indenture or (y) any guesamby a Restricted Subsidiary of Indebtednesketompany permitted to be
incurred under the terms of this Indentyrggvidedthat such guarantee is incurred in accordance Sétttion 1015 of this Indenture;

(12) the incurrence by the Company or any Restti€@bsidiary of Indebtedness, Disqualified StocRaferred Stock that serves
to extend, replace, refund, refinance, renew ceakdf any Indebtedness, Disqualified Stock or Regfe3tock incurred as permitted
under Section 1011(a) and clauses (2) and (3) aliogeclause (12) and clause (13) below of thigtiSe 1011(b) or any Indebtedness,
Disqualified Stock or Preferred Stock issued t@si@nd, replace, refund, refinance, renew or defeash Indebtedness, Disqualified
Stock or Preferred Stock including additional Ingelmess, Disqualified Stock or Preferred Stockrirezlito pay premiums and fees in
connection therewith (theRefinancing Indebtedne¥sprior to its respective maturitygrovided, however, that such Refinancing
Indebtedness:

(A) has a Weighted Average Life to Maturity at thme such Refinancing Indebtedness is incurred witsiaot less than the
remaining Weighted Average Life to Maturity of thelebtedness, Disqualified Stock or Preferred Stmikg extended, replaced,
refunded, refinanced, renewed or defeased,
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(B) to the extent such Refinancing Indebtednessneld, replaces, refunds, refinances, renews oaskeddi) Indebtedness
subordinated to the Notes or any Subsidiary Guaearstuch Refinancing Indebtedness is subordinatdwtNotes or such
Subsidiary Guarantee at least to the same extedhedadebtedness being extended, replaced, refunelénanced, renewed or
defeased or (ii) Disqualified Stock or Preferredc®t such Refinancing Indebtedness must be Dideabtock or Preferred
Stock, respectively, and

(C) shall not include:

(x) Indebtedness, Disqualified Stock or Preferreatls of a Subsidiary that is not a Subsidiary Gotoathat
refinances Indebtedness, Disqualified Stock ordPrefl Stock of the Company,

(y) Indebtedness, Disqualified Stock or Preferreatls of a Subsidiary that is not a Subsidiary Gotoathat
refinances Indebtedness, Disqualified Stock orePrefl Stock of a Subsidiary Guarantor or

(2) Indebtedness, Disqualified Stock or PreferratiSof the Company or a Restricted Subsidiary tefihances
Indebtedness, Disqualified Stock or Preferred Stdcn Unrestricted Subsidiary;

(13) Indebtedness, Disqualified Stock or PrefeBamtk (x) of the Company or any of its RestrictedbSdiaries incurred to
finance the acquisition of any Person or assefg)aonstituting Acquired Indebtednegspvidedthat either:

(A) after giving effect to such acquisition or mergeither:

(i) the Company would be permitted to incur at 1eks00 of additional Indebtedness pursuant td=iked Charge
Coverage Ratio test set forth in Section 1011(a); o

(ii) the Fixed Charge Coverage Ratio of the Compamy its Restricted Subsidiaries on a consolidaéesik is greater
than immediately prior to such acquisition or merge

(B) such Indebtedness, Disqualified Stock or Prefeftock (i) is not Secured Indebtedness ananitituting Indebtednes
is Subordinated Indebtedness, (ii) is not incumhie a Default exists and no Default shall regldtrefrom, (iii) does not mature
(and is not mandatorily redeemable in the caseigdu@lified Stock or Preferred Stock) and doesraqtiire any payment of
principal prior to the final maturity of the Notagad (iv) in the case of sutlause (y) above only, is not incurred in contertipiaof
such acquisition or merger;

(14) Indebtedness arising from the honoring byrklm other financial institution of a check, draftsimilar instrument drawn
against insufficient funds in the ordinary cour$®usinessprovidedthat such Indebtedness is extinguished within Business Days
its incurrence;
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(15) Indebtedness of the Company or any Restristdasidiary supported by a letter of credit issuesipant to the Senior Credit
Facility, in a principal amount not in excess of 8tated amount of such letter of credit;

(16) Indebtedness, Disqualified Stock or PrefeB#mtk of a Restricted Subsidiary incurred to firmonc assumed in connection
with an acquisition which, when aggregated withghacipal amount of all other Indebtedness, Didifjed Stock and Preferred Stock
incurred pursuant to this clause (16) and thentamtling (including any refinancing or replacemémreof), does not exceed the greater
of $50.0 million and 2.5% of Total Assets (it beimgderstood that any Indebtedness, DisqualifiedkSamd Preferred Stock incurred
pursuant to this clause (16) shall cease to be e@émeurred or outstanding for purposes of thissta(16) but shall be deemed incurred
pursuant to Section 1011(a) from and after thé diade on which the Company or such Restricted iflistvg could have incurred such
Indebtedness, Disqualified Stock or Preferred Smakuant to Section 1011(a) without reliance as ¢hause (16));

(17) Indebtedness, Disqualified Stock and PrefeBtedk of the Company or any Restricted Subsidiatyotherwise permitted
hereunder in an aggregate principal amount ordafinn preference, which, when aggregated wittptirecipal amount and liquidation
preference of all other Indebtedness, Disquali&atk and Preferred Stock incurred pursuant todhisse (17) and then outstanding,
does not at any one time outstanding exceed ttegegref $100.0 million and (ii) 5.0% of Total Assé€it being understood that any
Indebtedness, Disqualified Stock and PreferredkSitoaurred pursuant to this clause (17) shall céad® deemed incurred or
outstanding for purposes of this clause (17) batldle deemed incurred pursuant to Section 10Xida) and after the first date on
which the Company or such Restricted Subsidiarydcbave incurred such Indebtedness, DisqualifieatiSor Preferred Stock pursuant
to Section 1011(a) without reliance on this cla{is®);

(18) Indebtedness consisting of Indebtedness idsyd¢ide Company or any Restricted Subsidiary toesuror former officers,
directors and employees thereof, their respecst@es, spouses, domestic partners, partnersiirugion or former spouses, former
domestic partners or former partners in civil upimneach case to finance the repurchase, retirearasther acquisition or retirement or
redemption of Equity Interests of the Company or dinect or indirect parent company of the Comptmihe extent described in clause
(4) of Section 1010(b) of this Indenture;

(19) to the extent constituting Indebtedness, iiarirence by the Company or any Restricted Subgidifatake-or-pay obligations
contained in supply agreements; and

(20) Indebtedness under Treasury Management Arraeiges.

(c) For purposes of determining compliance witls theéction 1011, in the event that an item of Ineléiss, Disqualified Stock or
Preferred Stock meets the criteria of more thanadrike categories of Permitted Debt describeddnses (1) through (20) of Section 1011
or is entitled to be incurred pursuant to Sectiofhlia), the Company, in its sole discretion, stlalsify or reclassify, or later divide, classify
or reclassify, such item of Indebtedness, DisqiegliStock or Preferred Stock (or any portion th@rand shall only be required to include
amount and type of such Indebtedness, DisqualStedk or Preferred Stock in one or more of the aldsausesprovidedthat all
Indebtedness outstanding under the Senior Credilittfaon the Issue Date shall be deemed to haem liecurred on such date in reliance on
the exception in clause (1) of the definition ofRited Debt.
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(d) The accrual of interest, the accretion of aetteralue and the payment of interest in the fofradalitional Indebtedness, Disqualifi
Stock or Preferred Stock shall not be deemed tnkbacurrence of Indebtedness, Disqualified StadRreferred Stock for purposes of this
Section 1011.

(e) For purposes of determining compliance with dify. dollar-denominated restriction on the incnoe of Indebtedness, the U.S.
dollar-equivalent principal amount of Indebtednéeaominated in a foreign currency shall be caledldtased on the relevant currency
exchange rate in effect on the date such Indebssdras incurred, in the case of term debt, or ¢mstmitted, in the case of revolving credit
debt;providedthat if such Indebtedness is incurred to extenoace, refund, refinance, renew or defease othidatitedness denominated in a
foreign currency, and such extension, replacemefunding, refinancing, renewal or defeasance weoalgse the applicable U.S. dollar-
denominated restriction to be exceeded if calcdlatehe relevant currency exchange rate in etfied¢he date of such extension, replacement,
refunding, refinancing, renewal or defeasance, §lu&h dollar-denominated restriction shall be deg¢mat to have been exceeded so long as
the principal amount of such Refinancing Indebtasdrdpes not exceed the principal amount of suokbliediness being extended, replaced,
refunded, refinanced, renewed or defeased.

(f) The principal amount of any Indebtedness inedito extend, replace, refund, refinance, renedetegase other Indebtedness, if
incurred in a different currency from the Indebteskbeing extended, replaced, refunded, refinameredwed or defeased, shall be calculated
based on the currency exchange rate applicabletourrencies in which such respective Indebtedisedsnominated that is in effect on the
date of such extension, replacement, refundingnae€ing, renewal or defeasance.

(g) The amount of any Indebtedness outstandind asyodate will be:
(1) the accreted value of the Indebtedness, icdlse of any Indebtedness issued with original id&eunt;

(2) in the case of Hedging Obligations, the terrtiaravalue of the agreement or arrangement giviseg to such obligations that
would be payable by such Person at such time;

(3) the principal amount of the Indebtedness, endase of any other Indebtedness; and
(4) in respect of Indebtedness of another Perscursd by a Lien on the assets of the specifieddfethe lesser of:
(A) the fair market value of such assets at the datletermination; and
(B) the amount of the Indebtedness of the othesdrer
SECTION 1012, Liens The Company shall not, and shall not permit a@ty@ Subsidiary Guarantors to, directly or indthgccreate,
incur, assume or suffer to exist any Lien (exceptiitted Liens) that secures obligations underladgbtedness on any asset or property of

the Company or any Subsidiary Guarantor now owmédteceafter acquired, or any income or profits éfrem, or assign or convey any right
to receive income therefrom, unless:

(1) in the case of Liens securing Subordinatedbtetiness, the Notes or the applicable Subsidiapr&tee of a Subsidiary
Guarantor, as the case may be, are secured byahisuch property or assets that is senior irripyito such Liens; and
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(2) in all other cases, the Notes or the applic&uibsidiary Guarantee of a Subsidiary Guarantah@asase may be, are equally
and ratably secured;

providedthat any Lien that is granted to secure the Noteeuthis Section 1012 shall be discharged atdaheegime as the discharge of the
Lien that gave rise to the obligation to so se¢heeNotes.

SECTION 1013. Limitations on Transactions with Affies.

(a) The Company shall not, and shall not permit Ragtricted Subsidiary to, make any payment teetly lease, transfer or otherwise
dispose of any of its properties or assets touochase any property or assets from, or enterantoake or amend any transaction, contract,
agreement, understanding, loan, advance or guaravitie, or for the benefit of, any Affiliate of tt@ompany (each of the foregoing, an “
Affiliate Transactior”) involving aggregate payments or consideratiomxoess of $10.0 million, unless

(1) such Affiliate Transaction (taken as a whatethie case of a series or group of related tralse;twhether or not occurring
substantially simultaneously) is on terms thatrasematerially less favorable to the Company orréievant Restricted Subsidiary than

those that would have been obtained in a compatedisaction by the Company or such Restricted i8ialng with an unrelated Persc
and

(2) the Company delivers to the Trustee with respeany Affiliate Transaction or series of relatffiliate Transactions
involving aggregate payments or consideration iteses of $50.0 million, a Board Resolution adoptgthie majority of the members of

the Board of Directors of the Company approvinghsiiffiliate Transaction and set forth in an OffiteCertificate certifying that such
Affiliate Transaction complies with clause (1) abov

(b) The following items will be deemed not to bdfikdte Transactions and, therefore, the foreggingyisions shall not apply to the
following:

(1) transactions between or among the Companyyo#the Restricted Subsidiaries;
(2) (i) Restricted Payments permitted by SectiohQL6f this Indenture and (ii) Permitted Investments

(3) employment agreements, employee benefits ptamsindemnification agreement or any similar agement entered into and
customary fees paid to, reimbursement of experaiestp and indemnities provided on behalf of, @fi& directors, managers,
employees or consultants of the Company, any afiiect or indirect parent companies or any RegtiSubsidiary, in each case in the
ordinary course of business;

(4) transactions in which the Company or any Retstri Subsidiary, as the case may be, deliverstd thstee a letter from an
Independent Financial Advisor stating that suchda&tion is fair to the Company or such RestriGetsidiary from a financial point of
view or meets the requirements of clause (1) ofi®&ed 013(a);

(5) payments or loans (or cancellations of loao®rmployees or consultants of the Company, anisafiiect or indirect parent
companies or any Restricted Subsidiary and emplayegreements, stock option plans and other corapaiysarrangements with such
employees or consultants that are, in each capepwgd by the Company in good faith, including sipecial bonus payments described
under “Certain Relationships and Related Transactibimsthe Offering Memorandum and payments pursteuiie foregoing;
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(6) any agreement, instrument or arrangement affat as of the Issue Date, or any amendment, fination or supplement
thereto or replacement thereof (so long as any aamdmdment, modification, supplement or replacensembt disadvantageous to the
Holders in any material respect as compared tapiplicable agreement as in effect on the Issue 8ateasonably determined in good
faith by the Company) and any transaction contetaglay any of the foregoing;

(7) the existence of, or the performance by the @amy or any of the Restricted Subsidiaries of litsgations under the terms of,
any stockholders agreement or its equivalent (dholy any registration rights agreement or purclageement related thereto) to which
it is a party as of the Issue Date and any sinaiggeements which it may enter into thereafteoyided, however, that the existence of,
or the performance by the Company or any RestriStdasidiary of obligations under any future amenatne any such existing
agreement or under any similar agreement entetedhiter the Issue Date shall only be permittedhiy clause (7) to the extent that the
terms of any such existing agreement together alitamendments thereto, taken as a whole, or negeatent are not disadvantageous
to the Holders in any material respect as comperdige terms of the original agreement as in effecthe Issue Date as reasonably
determined in good faith by the Company;

(8) transactions with customers, clients, supplierpurchasers or sellers of goods or servicesaah case in the ordinary course
of business and otherwise in compliance with theseof this Indenture that are fair to the Compang the Restricted Subsidiaries, in
the reasonable determination of the Board of Dinescor the senior management of the Company, coraterms at least as favorable as
might reasonably have been obtained at such tiome & unaffiliated party;

(9) the issuance of Equity Interests (other thasgDalified Stock) of the Company to any Affiliatetbe Company
(10) any Permitted MLP Transfer and any Permitt@dT@ansfer;

(11) leases entered into by the Company or anyriReest Subsidiary, as lessor and an Unrestrictdusifliary, as lessee, with
respect to a pipeline or similar asset operatesuioh Unrestricted Subsidianyrovidedthat the Remaining Present Value of any such
leases shall not exceed $5.0 million in the aggeega

(12) any agreement between any Person and anaAdfitif such Person existing at the time such Pessacquired by, merged in
or amalgamated, arranged or consolidated with tirafiziny or any of its Restricted Subsidiar@svidedthat such agreement was not
entered into in contemplation of such acquisitimerger, amalgamation, arrangement or consolidatiod,any amendment,
modification or supplement thereto, or replacentieeteof (so long as any such amendment, modificatiopplement or replacement is
not more disadvantageous to the Holders in anynmabtespect as compared to the applicable agreeasein effect on the date of such
acquisition, merger, amalgamation, arrangemenbosalidation) and any transaction contemplatedryyadd the foregoing; and
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(13) payment for services rendered between any BILEP and one or more of the Company or any déstricted Subsidiaries,
if (X) payment is made or completed in complianéthe terms and provisions of the partnershigeagrent of the MLP (or
comparable governing document of the GP) and (¢f $tansaction is on terms and conditions fair meadonable to the Company or
such Restricted Subsidiary as determined in goiid iy the Company.

SECTION 1014. Limitations on Dividend and Other Payt Restrictions Affecting Restricted Subsidiari#ge Company shall not,
and shall not permit any Restricted Subsidiary ihabt a Subsidiary Guarantor to, directly or iedily, create or otherwise cause or suffer to
exist or become effective any consensual encumbranconsensual restriction on the ability of angtsRestricted Subsidiary to:

(a) (1) pay dividends or make any other distribngito the Company or any Restricted Subsidiarnt@apital Stock or with
respect to any other interest or participatiorommeasured by, its profits or

(2) pay any Indebtedness owed to the Company oRa&sjricted Subsidiary;

(b) make loans or advances to the Company or asyriRted Subsidiary (it being understood that thigosdination of, or a
requirement to subordinate, loans or advances noaitiee Company or any Restricted Subsidiary tordtidebtedness incurred by the
Company or any Restricted Subsidiary shall notdented a restriction on the ability to make loanadwances); or

(c) sell, lease or transfer any of its propertieassets to the Company or any Restricted Subgjdiar

except (in each case) for such encumbrances oict&sts existing under or by reason of:

(1) contractual encumbrances or restrictions iaa@fbn the Issue Date, including pursuant to thed8€redit Facility and the
related documentation (including security documents intercreditor agreements) and Hedging Obbigatiand contractual
encumbrances or restrictions in agreements owimgnts governing Credit Facilities not in effecttba date of this Indenture so lonc
the encumbrances and restrictions contained thareino more restrictive, taken as a whole, thamréhtrictions contained in those
agreements on the date of this Indenture;

(2) this Indenture and the Notes and the Subsidiargrantees of the Notes issued hereunder;

(3) purchase money obligations for property acquard Capitalized Lease Obligations that imposgicéisns of the nature
discussed in clause (c) above on the property goitatl and other Liens permitted to be incurredenr®kction 1012 that limit the right
of the debtor to dispose of the assets subjeatdb kiens;

(4) applicable law or any applicable rule, reguator order;

(5) any agreement or other instrument of a Persqnieed by the Company or any Restricted Subsidiaaxistence at the time of
such acquisition (but not created in connectiomaWéh or in contemplation thereof), which encurmwra or restriction is not applicable
to any Person, or the properties or assets of argoR, other than the Person, or the propertysmta®f the Person, so acquired or as
may be amended, restated, modified, renewed, extestpplemented,
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refunded, replaced or refinanced from time to t{ge®long as the encumbrances and restrictionsyirsach amendment, restatement,
modification, renewal, extension, supplement, rding, replacement or refinancing are, in the gaothfjudgment of the Board of
Directors of the Company, not materially more lietitre, taken as a whole, than those in effectendate of the acquisition), which
encumbrances or restriction is not applicable toRerson, or the properties or assets of any Peosioar than the Person, or the
property or assets of the Person, so acqupexjidedthat, in the case of agreements or instrumentsrgsglIndebtedness, such
Indebtedness was permitted by the terms of thisritute to be incurred;

(6) contracts for the sale of assets, includindaroary restrictions with respect to a Subsidiargspant to an agreement that has
been entered into for the sale or disposition lobrasubstantially all of the Capital Stock or d@ss& such Subsidiary;

(7) Secured Indebtedness otherwise permitted todagred pursuant to Sections 1011 and 1012 oflitltisnture that limit the
right of the debtor to dispose of the assets segsiuch Indebtedness;

(8) restrictions on cash or other deposits or r@tlwimposed by customers, suppliers or landlordgquired by insurance, surety
or bonding companies, in each case under conteatésed into in the ordinary course of business;

(9) other Indebtedness, Disqualified Stock or RrefkbStock of Restricted Subsidiaries permittededncurred after the Issue D
pursuant to Section 1011 of this Indenture;

(10) provisions in partnership and joint venturesggnents, asset sale agreements, leases, liceakekase back agreements,
stock sale agreements and other similar agreements;

(11) non-assignment provisions contained in ledsms)ses and other agreements;

(12) any agreement for the sale or other dispasitfca Restricted Subsidiary that restricts disttifins by such Restricted
Subsidiary pending such sale or other disposition;

(13) restrictions or conditions contained in arading, netting, operating, construction, servicgpdy, purchase, sale or other
agreement to which the Company or any of its RastliSubsidiaries is a parfyrovidedthat such agreement prohibits the encumbr
of solely the property or assets of the Comparguch Restricted Subsidiary that are the subjestudifi agreement, the payment rights
arising thereunder and/or the proceeds thereotlard not extend to any other asset or propertyeo€ompany or such Restricted
Subsidiary or the assets or property of any otremtitted Subsidiary; and

(14) any encumbrances or restrictions of the tgberred to in clauses (a), (b) and (c) above imgpdiseany amendments,
modifications, restatements, renewals, increasgglesments, refundings, replacements or refinasooighe contracts, instruments or
obligations referred to in clauses (1) through @3yve;providedthat such amendments, modifications, restatemesriswals,
increases, supplements, refundings, replacememgdioancings are, in the good faith judgment & @ompany, not materially more
restrictive with respect to such encumbrance ahdraestrictions than those prior to such amendnmeatlification, restatement,
renewal, increase, supplement, refunding, replaneorerefinancingprovided, further, that with respect to contracts, instruments or
obligations existing on the Issue Date, any amemdsyenodifications, restatements, renewals, inegasupplements, refundings,
replacements or refinancings are not materiallyemestrictive with respect to such encumbrancesoétmel restrictions than those
contained in such contracts, instruments or ohibgatas in effect on the Issue Date.
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SECTION 1015, Future Subsidiary Guarantof§ie Company shall cause each of its Wholly-Owseldsidiaries that are Restricted
Subsidiaries, other than a Subsidiary Guarantat,litbcomes a borrower or guarantor under the Senetit Facility or guarantees, on the
Issue Date or any time thereafter, any other Irethigss of the Company, which Indebtedness excd&d8 fiillion in aggregate principal
amount, to, within 30 days:

(1) execute and deliver a supplemental indentutkisoindenture providing for a Subsidiary Guararitg such Restricted
Subsidiary, except that with respect to a guarantéedebtedness of the Company or any Subsidiargréntor that is by its express
terms subordinated in right of payment to the Notesuch Subsidiary Guarantor’s Subsidiary Guarmgraay such guarantee by such
Restricted Subsidiary with respect to such Indaiesd shall be subordinated in right of paymentiah Subsidiary Guarantee
substantially to the same extent as such Indebssdeesubordinated to the Notes;

(2) deliver to the Trustee an Opinion of Counsdhteffect that:
(a) such Subsidiary Guarantee has been duly excentd authorized; and

(b) such Subsidiary Guarantee constitutes a Vaillidiing and enforceable obligation of such RestdcSubsidiary, except
insofar as enforcement thereof may be limited ykbaptcy, insolvency or similar laws (including &ivs relating to fraudulent
transfers) and except insofar as enforcement thessobject to general principles of equity.

SECTION 1016. Limitation on Sale and Ledd&ck TransactionsThe Company shall not, and shall not permit aagtRcted
Subsidiary to, enter into any Sale and Lease-Baak3daction with respect to any property unless:

(1) the Company or such Restricted Subsidiary wbel@ntitled to (A) incur additional Indebtednasamn amount equal to the
Attributable Debt with respect to such Sale andskeBack Transaction pursuant to Section 1011 eflttdenture and (B) create a Lien
on such property securing such Attributable Delthaut equally and ratably securing the Notes purstaSection 1012 of this
Indentureprovidedthat clause (A) of this clause (1) shall be suspdrtlring any period in which the Company and &stRcted
Subsidiaries are not subject to the Suspended Goven

(2) the consideration received by the Company grRestricted Subsidiary in connection with sucheSaid Lease-Back
Transaction is at least equal to the fair mark&teréas determined in good faith by the Companyguah property; and

(3) the Company applies the proceeds of such tesinsan compliance with Section 1018 of this Inties.

SECTION 1017, Change of Control Triggering Event

(a) If a Change of Control Triggering Event occting Company shall make an offer to purchase @ah@Notes pursuant to the offer
described below (theChange of Control Offel) at a price in cash (theChange of Control Paymefjtequal to 101% of the aggregate
principal amount thereof plus
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accrued and unpaid interest, to, but not includihg,date of purchase, subject to the right of Hiddf record on the relevant record date to
receive interest due on the relevant Interest PayDate. Within 30 days following any Change of @ohTriggering Event, the Company
shall send notice of such Change of Control Offefitst class mail or electronically, to each Halde the address of such Holder appearir
the security register with a copy to the Trusteith whe following information:

(1) a description of the transaction or transactiand identification of the ratings decline thagetther constitute a Change of
Control Triggering Event and stating that a Chaoig€ontrol Offer is being made pursuant to thistfec1017, and that all Notes
properly tendered pursuant to such Change of Clo@ffer shall be accepted for payment;

(2) the purchase price and the purchase date, wshighbe no earlier than 15 days nor later thad@ from the date such notice
is mailed (the ‘Change of Control Payment Datg

(3) any Note not properly tendered shall remairstautding and continue to accrue interest;

(4) unless the Company defaults in the paymert@iChange of Control Payment, all Notes accepteddgment pursuant to the
Change of Control Offer shall cease to accrue @steon the Change of Control Payment Date;

(5) Holders electing to have any Notes purchasesiyant to a Change of Control Offer shall be rezflitio surrender the Notes,
with the form entitled “Option of Holder to Elecufzhase” on the reverse of the Notes completeithepaying agent specified in the
notice at the address specified in the notice padhe close of business on the third Businessfpageding the Change of Control
Payment Date;

(6) Holders shall be entitled to withdraw theirdered Notes and their election to require the Campa purchase such Notes;
providedthat the paying agent receives, not later tharcltge of business on the last day of the offerguer telegram, telex, facsimile
transmission or letter setting forth the name eflolder, the principal amount of Notes tenderegfiochase, and a statement that such
Holder is withdrawing its tendered Notes and iexgbn to have such Notes purchased; and

(7) Holders whose Notes are being purchased onpatihshall be issued new Notes equal in prin@pabunt to the unpurchased
portion of the Notes surrendered (which unpurchgsetion must be equal to $2,000 or an integraltiplel of $1,000 in excess of
$2,000);providedthat no Notes of less than $2,000 shall be redee@malrt.

(b) While the Notes are in global form and the Campmakes an offer to purchase all of the Notesyant to the Change of Control
Offer, a Holder may exercise its option to electtfee purchase of the Notes through the facilitEBTC, subject to its rules and regulations.

(c) The Company shall comply with the requiremaitRule 14el under the Exchange Act and any other secur#i®s hnd regulatiol
thereunder to the extent such laws or regulatioasipplicable in connection with the repurchasthefNotes pursuant to a Change of Control
Triggering Event. To the extent that the provisiohany securities laws or regulations conflictwihe Change of Control Triggering Event
provisions of this Indenture, or compliance witk tbhange of Control Triggering Event provisionshi$ Indenture would constitute a
violation of any such law or regulation, the Compahall comply with the applicable securities laavgl regulations and shall not be deemed
to have breached its obligations under this Sedtiv by virtue thereof.
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(d) On the Change of Control Payment Date, the Gampghall, to the extent permitted by law,
(1) accept for payment all Notes or portions théproperly tendered pursuant to the Change of @bffer,

(2) deposit with the Paying Agent an amount equahé aggregate Change of Control Payment in rég@dl Notes or portions
thereof so tendered, and

(3) deliver, or cause to be delivered, to the Teesgor cancellation the Notes so accepted togettieran Officer's Certificate
stating that such Notes or portions thereof hawnltendered to and purchased by the Company.

(e) The Paying Agent shall promptly mail to eactHddo the Change of Control Payment for such Nated,the Trustee shall promptly
authenticate and mail to each Holder a new Notalégprincipal amount to the unpurchased portibthe Notes surrendered, if any;
providedthat no Notes of $2,000 or less shall be redeemedirit and each such new Note shall be in a paheimount of $2,000 or an
integral multiple of $1,000 in excess of $2,000e Wompany shall publicly announce the results @ef@hange of Control Offer on or as soon
as practicable after the Change of Control Paybei.

(f) The Company shall not be required to make angbaf Control Offer following a Change of Contiaiggering Event if (1) a third
party makes the Change of Control Offer in the neanat the time and otherwise in compliance withréquirements set forth in this
Indenture applicable to a Change of Control Offadeby the Company and purchases all Notes vabdigered and not withdrawn under
such Change of Control Offer or (2) notice of regéion has been given pursuant to Section 1105 sialed until there is a default in payrr
of the applicable redemption price. A Change of t@drOffer may be made in advance of a Change afti©bTriggering Event, conditional
upon such Change of Control Triggering Event, dedinitive agreement is in place for the Chang€offitrol at the time of making of the
Change of Control Offer.

(9) In the event that Holders of not less than 3% e aggregate principal amount of the outstagélintes accept a Change of Control
Offer and the Company (or the third party making @hange of Control Offer as described above) @mse$ all of the Notes held by such
Holders, the Company shall have the right, uporless than 15 nor more than 60 days’ prior notipeen not more than 30 days following
the purchase pursuant to the Change of Controlr@&scribed above, to redeem all of the Notesr#ratin outstanding following such
purchase at a redemption price equal to the Chah@entrol Payment plus, to the extent not includethe Change of Control Payment,
accrued and unpaid interest on the Notes that remastanding to, but not including, the date aferaption, subject to the right of Holders
record on the relevant record date to receiveéstatue on the relevant interest payment date.

SECTION 1018. Asset Sales

(a) The Company shall not, and shall not permitRagtricted Subsidiary to, cause, make or suffexist an Asset Sale (including any
MLP Asset Transfer), unless:

-82-



(1) the Company or such Restricted Subsidiaryhasase may be, receives consideration at thedirsech Asset Sale at least
equal to the fair market value (as determined iodgfaith by the Company) of the assets or Equitgrists sold or otherwise disposed
of; and

(2) other than in the case of a Permitted AssetpSaileast 75% of the consideration therefor reakby the Company or such
Restricted Subsidiary, as the case may be, isifiaitm of cash or Cash Equivalentsovidedthat the amount of

(A) any liabilities (as shown on the Company’s mastent consolidated balance sheet or in the rlogzsto) of the
Company or such Restricted Subsidiary, other tlaoilities that are by their terms subordinate¢hi® Notes, that are assumed by
the transferee of any such assets (or a third jpartyehalf of the transferee) and for which the @any or such Restricted
Subsidiary has been validly released by all relegegditors in writing,

(B) any securities, notes or other obligationssmess received by the Company or such Restrictbdidary from such
transferee that are converted by the Company dr Restricted Subsidiary into cash or Cash Equital@o the extent of the cash
or Cash Equivalents received) within 180 days feilg the closing of such Asset Sale, and

(C) any Designated Noncash Consideration receiyagtidoCompany or such Restricted Subsidiary in fAgdet Sale having
an aggregate fair market value, taken together alitbther Designated Noncash Consideration redgigsuant to this clause
(C) that is at that time outstanding, not to excisedgreater of (x) $75.0 million and (y) 4.0% aftdl Assets at the time of the
receipt of such Designated Noncash Consideratigh,the fair market value of each item of Desigddiwncash Consideration
being measured at the time received and withoumgigeffect to subsequent changes in value,

shall be deemed to be cash for purposes of thidgioa and for no other purpogerovided, that in the case of an MLP Asset Transfer,
in lieu of the requirement in clause (2), the Compant its election, may meet the following reqments:

(A) after such MLP Asset Transfer and as a rebelteof, (x) the Company and its Restricted Subsedisshall have received an
amount of cash and Designated Noncash Considenagionitted by clause (c) above attributable to Ut Asset Transfer (as a res
of (i) the receipt of cash proceeds and Designiitattash Consideration as all or a portion of thesiteration for such MLP Asset
Transfer or (i) the repayment of intercompany ingelness, owed by a Subsidiary of the Companysfeared or assumed as part of
such MLP Asset Transfer) at least equal to 50%heffair market value (as determined in good fajthhe Company based on values
that could be obtained in an arms’ length transagtof (A) the assets and property transferreddiir{ the case of a transfer of any
Equity Interests of a Person, such Person atitie ¢f such MLP Asset Transfer (it being understibad, in the case of a transfer of |
than all of the Equity Interests of a Person, thleie of such Person shall be determined at thedimtiee first MLP Asset Transfer
constituting part of such MLP Asset Transfer (aallithe Equity Interests in such Person were feared at the time of such first MLP
Asset Transfer, and the cash requirement set fiotthis clause shall be satisfied on that basoimnection with such first MLP Asset
Transfer) and there shall be no such additiondi edsibutable to such MLP Asset Transfer requirdany subsequent transfer of
Equity Interests of such Person constituting pathe MLP Asset Transfer) (in each case of thedoneg clauses (A) and (B), assuming
such assets or
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Person, as applicable, operates as a going coneéth)}he balance of the consideration receivedhigyCompany and its Restricted
Subsidiaries for such MLP Asset Transfer consissioigly of Equity Interests in the applicable MLilgy) immediately after giving
effect to such MLP Asset Transfer on a pro formsidighe Company could incur $1.00 of additionaleintedness under the provisions
of Section 1011(a); and

(B) no Default shall have occurred and be contiguinwould occur as a consequence thereof.

For purposes of calculating the fair market valtiany assets or property transferred to any PeeonPerson and any Equity Interests
in a Person with respect to any MLP Asset Transiiey,Indebtedness that is owed by such PersoretG@dmpany or any Restricted
Subsidiary shall be disregarded and shall not fbected in such calculation to reduce the fair neainkalue of such assets or property, Person
or Equity Interests in such Person, as the casebmay

(b) Within 365 days after any of the Company’s wy &estricted Subsidiary’s receipt of the Net Peatseof any Asset Sale (including
any MLP Asset Transfer), the Company or such RasttiSubsidiary may, at its option, apply the NeicBeds from such Asset Sale:

(1) to permanently reduce

(x) Obligations under the Senior Credit Facilityamy other Senior Indebtedness, in each caseeddimpany or any
Subsidiary Guarantor, and, in the case of Obligationder the Senior Credit Facility or other simitedebtedness, to
correspondingly permanently reduce commitments veiipect thereto (other than Obligations owed ¢oGbmpany or a
Restricted Subsidiaryprovidedthat if the Company or any Restricted Subsidiaallso reduce Obligations under any Senior
Indebtedness that is not Secured Indebtednes€dimpany or such Restricted Subsidiary shall, egwaitl ratably, reduce
Obligations under the Notes by, at its option, {&Jeeming Notes to the extent the Notes are trdgereable as provided by the
terms of the Notes, (B) making an offer (in accaawith the procedures set forth in this Sectidoh8) to all Holders to purchase
their Notes at 100% of the principal amount theyda$ accrued and unpaid interest to, but not gholy, the date of purchase,
subject to the right of Holders of record on thievant record date to receive interest due ondtevant Interest Payment Date or
(C) purchasing Notes through open market purch@sdbe extent such purchases are at a price ¢égaalhigher than 100% of t
principal amount thereof) in a manner that comphék this Indenture and applicable securities law;

(y) Indebtedness of a Restricted Subsidiary thabtsa Subsidiary Guarantor, other than Indebtesloesd to the Company
or another Restricted Subsidiary; or

(2) to an investment in (A) any one or more bussesprovidedthat such investment in any business is in the foirthe
acquisition of Capital Stock and results in the @any or any Restricted Subsidiary owning an amofitiie Capital Stock of such
business such that it constitutes a Restrictedi8iabg, (B) properties, (C) capital expendituresl 4B) acquisitions of other assets, that
in each of (A), (B), (C) and (D), are used or uséfia Similar Business or replace the businegz@perties and assets that are the
subject of such Asset Sale.

(c) Any Net Proceeds from any Asset Sale that aténvested or applied in accordance with the ptegeparagraph within 365 days
from the date of the receipt of such Net Procebdfi be deemed to constitutdexcess Proceeds;providedthat if during such 365-day
period the Company or a
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Restricted Subsidiary enters into a definitive lnigdagreement committing it to apply such Net Peatsein accordance with the requirements
of clause (2) of Section 1018(b) after such 36%th, duch 365-day period shall be extended withagtsjp the amount of Net Proceeds so
committed, but such extension shall in no everfbba period longer than 180 days, until such NecBeds are required to be applied in
accordance with such agreement (or, if such agreeiméerminated before such Net Proceeds areaphen such Net Proceeds shall
constitute Excess Proceeds from and after theadaiech termination). When the aggregate amoustioli Excess Proceeds exceeds $25.0
million, the Company shall make an offer to all teds and, if required by the terms of any Senidebiedness, to the holders of such other
Senior Indebtedness (other than with respect tahgdObligations) (an Asset Sale Offél, to purchase the maximum aggregate principal
amount of Notes and such other Senior Indebtedhasss an integral multiple of $1,000 (subjecatty required minimum denominations)
that may be purchased out of such Excess Procéadsoffer price in cash in an amount equal to 1@%he principal amount therepfus
accrued and unpaid interest to, but not includihg,date fixed for the closing of such offer, ikt@wance with the procedures set forth in this
Indenture. The Company shall commence an Asset(H&de with respect to such Excess Proceeds withirBusiness Days after the date
such Excess Proceeds exceed $25.0 million by rgatie notice required pursuant to the terms ofltidenture, with a copy to the Trustee.
The Company may satisfy the foregoing obligatioith wespect to any Net Proceeds from an Assetl8ataaking an Asset Sale Offer with
respect to such Net Proceeds prior to the expiraifdhe relevant 365 days (or such longer periadided above) or with respect to Excess
Proceeds of $25.0 million or less. To the exteat the aggregate amount of Notes and such othéorJadebtedness tendered pursuant to an
Asset Sale Offer is less than the Excess Procdsgl§ompany may use any remaining Excess Proceedsy purpose not prohibited by this
Indenture. Subject to Section 1018(f), if the aggte principal amount of Notes and other Senioelteldness surrendered by the holders
thereof exceeds the amount of Excess Proceed§$rultee shall select or cause to be selected thesNmd the Company or agent for such
other Senior Indebtedness shall select such o#tr@pSIndebtedness to be purchased proaatabasis based on the principal amount (or
accreted value, if applicable) of the Notes or soitter Senior Indebtedness tendered. Upon complefiany such Asset Sale Offer, the
amount of Excess Proceeds related to such AsseiB#dr shall be reset at zero.

(d) Pending the final application of any Net Pratsepursuant to this Section 1018, the Companyeafiplicable Restricted Subsidiary
may apply such Net Proceeds temporarily to redndelitedness outstanding under a revolving crediittfaor otherwise invest such Net
Proceeds in any manner not prohibited by this Ihden

(e) The Company shall comply with the requiremeftRule 14et under the Exchange Act and any other securaigs nd regulatiol
thereunder to the extent such laws or regulatioegpplicable in connection with the repurchasBates pursuant to an Asset Sale Offer. To
the extent that the provisions of any securitiesslar regulations conflict with this Section 1008, compliance with the Section 1018 would
constitute a violation of any such laws or reguolasi, the Company shall comply with the applicakleusities laws and regulations and shall
not be deemed to have breached its obligationsruhdeprovisions of this Section 1018, as applieaby virtue thereof.

(f) If the Company is repurchasing less than athef Notes at any time, the Trustee shall selechNthtes to be repurchased (a) if the
Notes are listed on any national securities exchaimgcompliance with the requirements of the pgaktnational securities exchange
which such Notes are listed or (b) if such Notesrat so listed, on pro ratabasis or by lot or by such other method as mayehaired by
the procedures of DT@rovidedthat no Notes of $2,000 or less shall be repurchaspart.

(9) Notices of repurchase shall be mailed by fitass mail, postage prepaid, at least 15 daysdiutore than 60 days before the dat
repurchase to each Holder at such Holder's regidtaddress, except that notices of repurchase mayailed more than 60 days prior to a
date of repurchase if
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the notice is issued in connection with a defeasafithe Notes or a satisfaction and discharghisflndenture. If any Note is to be
repurchased in part only, any notice of repurcliiaaerelates to such Note shall state the portfaheprincipal amount thereof to be
repurchased.

(h) A new Note in principal amount equal to theapurchased portion of any Note repurchased ingbait be issued in the name of the
Holder thereof upon cancellation of the originalt®ldNotes called for repurchase become due andbfmga the date fixed for repurchase.
and after the date of repurchase, unless the Congefaults in the repurchase payment, interest shake to accrue on the Note or portions
thereof called for repurchase.

SECTION 1019. Reserved

SECTION 1020. Additional Interest Noticén the event that the Company is required toAdgitional Interest to Holders pursuant to
the Registration Rights Agreement, the Companyl gihaVide written notice (an Additional Interest Noticé) to the Trustee of their
obligation to pay Additional Interest no later tHifteen days prior to the proposed payment datéhfe Additional Interest, and the Additio
Interest Notice shall set forth the amount of Abdial Interest to be paid by the Company on sugimaat date. The Trustee shall not at any
time be under any duty or responsibility to anydéslto determine the Additional Interest, or wiglspect to the nature, extent, or calculation
of the amount of Additional Interest owed, or widlspect to the method employed in such calculatfdhe Additional Interest.

SECTION 1021. Suspended Covenants

(a) During any period when the Notes have an Ieest Grade Rating from both Rating Agencies an®efault has occurred and is
continuing under this Indenture, the Company amdRéstricted Subsidiaries will not be subject @ ghovisions of Sections 801(a)(4), 1010,
1011, 1013, 1014, 1016 (only to the extent sehfortSection 1016) and 1018 (collectively, th8uspended Covenari)s providedthat the
provisions of Article Eight (except with respect3ection 801(a)(4)), Section 1009, 1012, 1015, 1@%6ept to the extent set forth in such
Section 1016) and 1017 will not be so suspendeatipesvided further, that if the Company and our Restricted Subsidsagire not subject to
the Suspended Covenants for any period of timerasudt of the preceding portion of this sentenug, subsequently, either of the Rating
Agencies withdraws its ratings or downgrades ttiega assigned to the Notes below the Investmeati&Ratings so that the Notes do not
have an Investment Grade Rating from both Ratingnages, or a Default (other than with respect ®3bspended Covenants) occurs and is
continuing, the Company and Restricted Subsidiavidthereafter again be subject to the Susper@aeknants, subject to the terms,
conditions and obligations set forth in this Indeeat(each such date of reinstatement being Reifistatement Dat.

(b) Compliance with the Suspended Covenants wapeaet to Restricted Payments made after the Resnstst Date will be calculated
in accordance with the terms of Section 1010 asghsuch covenants had been in effect during ttieegreriod of time from which the
Notes are issued. However, all Restricted Paynraatie, Indebtedness incurred and other actionsteffeltring any period in whic
covenants are suspended will not cause a defaddirithis Indenture on any Reinstatement Date.

(c) In addition, during any period when the Susgeh@ovenants are suspended, the Company shalérprinitted to designate or
redesignate any of our Subsidiaries as describddruthe definition of “Unrestricted Subsidiary.”
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(d) The Company, in an Officer’s Certificate, shaibmptly provide notice to the Trustee of any aoence of any period of time when
the Company is not subject to the Suspended Coteaad of any Reinstatement Date. The Trustee kaa# no obligation to
(i) independently determine or verify if such evehtive occurred, (i) make any determination reiggrthe impact of actions taken during
any period of time when the Company is not suliigthe Suspended Covenants or the Company’s faturgliance with any covenants, or
(iii) notify the holders of any period of time whéme Company is not subject to the Suspended Cot®oa of any Reinstatement Date.

ARTICLE ELEVEN
REDEMPTION OF NOTES

SECTION 1101. Right of Redemption

(a) At any time prior to June 15, 2016, the Compiaray redeem all or a part of the Notes, upon rsst tkan 15 nor more than 60 days’
prior notice, at a redemption price equal to 10G%e principal amount of Notes redeemed plus thplisable Premium as of, and accrued
and unpaid interest, to, but not including, thelapple Redemption Date, subject to the rights ofddrs on the relevant record date to rec
interest due on the relevant Interest Payment Date.

(b) From and after June 15, 2016, the Company rmdgem the Notes, in whole or in part, upon nottless 15 nor more than 60 days’
prior notice, at the redemption prices (expressegesicentages of principal amount) set forth beftlus accrued and unpaid interest thereon
to, but not including, the applicable Redemptiorie)aubject to the right of Holders of record o thlevant record date to receive interest
due on the relevant Interest Payment Date, if megeleduring the twelve-month period beginning oneJuB of each of the years indicated
below:

Year Percentagt

2016 105.62%
2017 103.75(%
2018 101.87"%
2019 and thereaftt 100.00%

(c) Prior to June 15, 2016, the Company may, aigt®n, on one or more occasions, redeem up to @%e sum of the original
aggregate principal amount of Notes (and the caiginincipal amount of any Additional Notes) issugdler this Indenture at a redemption
price equal to 107.500% of the aggregate prin@pabunt thereof, plus accrued and unpaid interesiutonot including, the applicable
Redemption Date, subject to the right of Holderseabrd on the relevant record date to receivedstadue on the relevant Interest Payment
Date, with the net cash proceeds of one or moréyE@dferings of the Company or any direct or iretit parent of the Company to the extent
such net cash proceeds are contributed to the Qomprovidedthat at least 65% of the sum of the aggregate ip@hamount of Notes
originally issued under this Indenture and theiodgprincipal amount of any Additional Notes isduender this Indenture after the Issue [
remains Outstanding immediately after the occueesfeeach such redemptiqurovided, further, that each such redemption occurs withii
days of the date of closing of each such Equityefirify.

SECTION 1102. Applicability of Article Redemption of Notes at the election of the Comparotherwise, as permitted or required by
any provision of this Indenture or the Notes, shelimade in accordance with such provision andAttisle.
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SECTION 1103_Election to Redeem; Notice to TrustEle election of the Company to redeem any Notesyant to Section 1101
above shall be evidenced by a Board ResolutioheBbard of Directors of the Company. If the Compelects to redeem Notes pursuant to
Section 1101 hereof, it shall furnish to the Trasat least five Business Days before notice oémgation is required to be mailed or cause
be mailed to Holders pursuant to Section 1105 HeagoOfficer's Certificate setting forth (i) themgraph or subparagraph of such Note
and/or Section of this Indenture pursuant to whitghredemption shall occur, (ii) the Redemptiond)#ti) the principal amount of the Notes
to be redeemed and (iv) the Redemption Price.

SECTION 1104, Selection by Trustee of Notes to Bdéemed

(a) If the Company is redeeming less than all efMlotes at any time, the Trustee shall select tites\to be redeemed (a) if the Notes
are listed on any national securities exchange ¢atl listing is known to the Trustee), in comptianvith the requirements of the principal
national securities exchange on which such Notedisted or (b) if such Notes are not so listedapno ratabasis to the extent practicable or
by lot or by such other method as may be requisethé procedures of DT@rovidedthat no Notes of $2,000 or less shall be redeemed i
part.

(b) If any Note is to be redeemed in part only, angice of redemption that relates to such Notdl skete the portion of the principal
amount thereof to be redeemed.

(c) A new Note in principal amount equal to theadeemed portion of any Note redeemed in part bleaisued in the name of the
Holder thereof upon cancellation of the originatt&ld\Notes called for redemption become due andipaym the date fixed for redemption.
On and after the Redemption Date, unless the Coynghefiaults in the redemption payment, interestlsieslse to accrue on the Note or
portions thereof called for redemption.

SECTION 1105, Notice of RedemptiolNotices of redemption shall be sent electronjcatlbe mailed by first class mail, postage
prepaid, at least 15 days but not more than 60 blefgse the Redemption Date to each Holder at blaitier's registered address, except that
notices of redemption may be sent electronicallgpnailed more than 60 days prior to a Redemptiore fdhe notice is issued in connection
with a defeasance of the Notes or a satisfactiahdéstharge of this Indenture.

All notices of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price and the amount of accintedest to the Redemption Date payable as provit&dction 1107, if any,

(3) if less than all Outstanding Notes are to lwkeeened, the identification (and, in the case ddréigd redemption, the principal
amounts) of the particular Notes to be redeemed,

(4) in case any Note is to be redeemed in part, diné/notice which relates to such Note shall dtzeon and after the
Redemption Date, upon surrender of such Note, thidéd shall receive, without charge, a new Notdlotes of authorized
denominations for the principal amount thereof rieing unredeemed,

(5) that on the Redemption Date the RedemptioreRend accrued interest, if any, to the Redemidiate payable as provided in
Section 1107) shall become due and payable updnseah Note, or the portion thereof, to be redeerrd that interest thereon shall
cease to accrue on and after said date,
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(6) the place or places where such Notes are suivendered for payment of the Redemption Priceaandued interest, if any,
(7) the name and address of the Paying Agent,
(8) that Notes called for redemption must be suteead to the Paying Agent to collect the Redemf@ioce,

(9) that, unless the Company defaults in makindnsedemption payment, interest on Notes calledddemption ceases to accrue
on and after the Redemption Date,

(10) the “CUSIP” number, ISIN or “Common Code” nuenland that no representation is made as to theamcor correctness of
the “CUSIP” number, ISIN or “Common Code” numbéry, listed in such notice or printed on the Notnd

(11) the paragraph of the Notes or Section ofltidenture pursuant to which the Notes are to beaerd.

At the Company'’s request, the Trustee shall gieenitice of redemption in the Company’s name anbleaCompany’s expense;
providedthat the Company shall have delivered to the Teysitleast five Business Days before notice ofémgation is required to be mailed
or caused to be mailed to Holders pursuant toShigtion 1105 (unless a shorter notice shall becaighie by the Trustee), an Officer’s
Certificate from the Company requesting that thestae give such notice and setting forth the infdiom to be stated in such notice as
provided in Section 1103 and this Section 1105.

SECTION 1106, Effect of Notice of Redemptio®nce notice of redemption is mailed in accordamitle Section 1105 hereof, Notes
called for redemption become irrevocably due angpke on the Redemption Date at the Redemptiore PFige notice, if mailed in a manner
herein provided, shall be conclusively presumeldatee been given, whether or not the Holder recesueh notice. In any case, failure to give
such notice by mail or any defect in the noticéhes Holder of any Note designated for redemptiowliole or in part shall not affect the
validity of the proceedings for the redemption oy @ther Note. Subject to Section 1107 hereof,rahafter the Redemption Date, interest
ceases to accrue on Notes or portions of Notesct&dr redemption.

SECTION 1107. Deposit of Redemption Priderior to 10:00 a.m. (Eastern Time) on any Red@ngDate, the Company shall deposit
with the Trustee or with a Paying Agent (or, if tiempany is acting as its own Paying Agent, sedeegiad hold in trust as provided in
Section 1003) an amount of money sufficient to freyRedemption Price of, and accrued interest aiditional Interest, if any, on, all the
Notes that are to be redeemed on that date. Trst€Eror the Paying Agent shall promptly returrn® €ompany any money deposited v
the Trustee or the Paying Agent by the Companx@ess of the amounts necessary to pay the redemgiice of, and accrued and unpaid
interest and Additional Interest, if any, on, abhtNs to be redeemed or purchased. If the Companplas with the provisions of this
Section 1107, on and after the Redemption Datetast will cease to accrue on the Notes or thequmf Notes called for redemption.
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SECTION 1108. Notes Payable on Redemption Date

(a) Notice of redemption having been given as afaick the Notes so to be redeemed shall, on therRgtibn Date, become due and
payable at the Redemption Price therein specitiggkther with accrued interest and Additional leggyif any, to the Redemption Date), and
from and after such date (unless the Company deédult in the payment of the Redemption Priceasatued interest) such Notes shall ¢
to bear interest. Upon surrender of any such Natefdemption in accordance with said notice, Suete shall be paid by the Company at
Redemption Price, together with accrued interedt/ahditional Interest, if any, to, but not includinthe applicable Redemption Date and :
Notes shall be canceled by the Trusprovided, however, that installments of interest whose Stated Matusion or prior to the Redempti
Date shall be payable to the Holders of such Natesne or more Predecessor Notes, registeredchsasuhe close of business on the rele
record dates according to their terms and the pravs of Section 306.

(b) If any Note called for redemption shall notdmepaid upon surrender thereof for redemption beatithe failure of the Company to
comply with Section 1108(a), the principal (andmpi@m, if any) shall, until paid, bear interest fréhe Redemption Date at the rate borne by
the Notes.

SECTION 1109. Notes Redeemed in Pakhy Note which is to be redeemed only in partrgpant to the provisions of this Article)
shall be surrendered at the office or agency ofCtbepany maintained for such purpose pursuant¢td®el002 (with, if the Company or t
Trustee so require, due endorsement by, or a wiitigrument of transfer in form satisfactory te thompany and the Trustee duly executed
by, the Holder thereof or such Holder’s attornelydwthorized in writing), and the Company shakeute, and the Trustee shall authenticate
and deliver to the Holder of such Note without ggg\charge, a new Note or Notes, of any authordggtbmination as requested by such
Holder, in aggregate principal amount equal to ianekchange for the unredeemed portion of the ralof the Note so surrendered;
providedthat no Note of $2,000 or less will be redeemepiart.

ARTICLE TWELVE
GUARANTEES

SECTION 1201, Subsidiary Guarantedsach Subsidiary Guarantor hereby jointly and s#iyg irrevocably and unconditionally
guarantees, as primary obligor and not merely estysuthe Notes and obligations of the Company nader and thereunder, and guarante
each Holder of a Note authenticated and deliveyeithéd Trustee, and to the Trustee for itself antbelmalf of such Holder, that: (1) the
principal of (and premium, if any) and interest onAdditional Interest in respect of, the Notealkhe paid in full when due, whether at
Stated Maturity, by acceleration or otherwise (iioihg the amount that would become due but foofteration of the automatic stay under
Section 362(a) of the Bankruptcy Law), togethehviiitterest on the overdue principal, if any, antdriest on any overdue interest, to the
extent lawful, and all other obligations of the Gmamny to the Holders or the Trustee hereunder oetimeler shall be paid in full or perform
all in accordance with the terms hereof and theraud (2) in case of any extension of time of paynte renewal of any Notes or of any such
other obligations, the same shall be paid in fulew due or performed in accordance with the terntiseoextension or renewal, whether at
Stated Maturity, by acceleration or otherwise, sabjhowever, in the case of clauses (1) and @y&lio the limitation set forth in
Section 1204 hereof.

(a) Each Subsidiary Guarantor hereby agrees thabltgations hereunder shall be unconditionatsipective of the validity,
regularity or enforceability of the Notes or thiglenture, the absence of any action to enforcedlme, any waiver or consent by any
Holder with respect to any provisions hereof or¢log any release of any other Subsidiary Guarattterrecovery of any judgment
against the Company, any action to enforce the saraay other circumstance which might otherwisestitute a legal or equitable
discharge or defense of a Subsidiary Guarantor.
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(b) Each Subsidiary Guarantor hereby waives (teitient permitted by law) the benefits of diligengeesentment, demand for
payment, filing of claims with a court in the everfiinsolvency or bankruptcy of the Company, amhtito require a proceeding first
against the Company or any other Person, protestenand all demands whatsoever and covenantshth&ubsidiary Guarantee of
such Subsidiary Guarantor shall not be discharged any Note except by complete performance obbiigations contained in such
Note, this Indenture and such Subsidiary Guaraliaeh Subsidiary Guarantor acknowledges that tisi8iary Guarantee is a
guarantee of payment, performance and complianemwhbe and not of collection. Each of the Subsydiawarantors hereby agrees
that, in the event of a default in payment of ppat (or premium, if any) or interest on such Natdether at its Stated Maturity, by
acceleration, purchase or otherwise, legal proogedinay be instituted by the Trustee on behalbiofly, the Holder of such Note,
subject to the terms and conditions set forth is thdenture, directly against each of the Subsjdizuarantors to enforce such
Subsidiary Guarantor’s Subsidiary Guarantee witlfiostt proceeding against the Company or any ofhdsidiary Guarantor.

(c) If any Holder or the Trustee is required by aowyrt or otherwise to return to the Company or &opsidiary Guarantor, or any
custodian, trustee, liquidator or other similai@#l acting in relation to either the Company ay &ubsidiary Guarantor, any amount
paid by any of them to the Trustee or such Holtter Subsidiary Guarantee of each of the Subsidiagrantors, to the extent
theretofore discharged, shall be reinstated inffutte and effect. Each Subsidiary Guarantor furéiggees that, as between each
Subsidiary Guarantor, on the one hand, and thedtieland the Trustee on the other hand, (1) sutgjehis Article Twelve, the Maturit
of the obligations guaranteed hereby may be aatel@ias provided in Article Five hereof for thegmses of the Subsidiary Guarantee
of such Subsidiary Guarantor notwithstanding aay,shjunction or other prohibition preventing sumtteleration in respect of the
obligations guaranteed hereby, and (2) in the eokany acceleration of such obligation as provigeArticle Five hereof, such
obligations (whether or not due and payable) gbathwith become due and payable by each Subsi@agrantor for the purpose of 1
Subsidiary Guarantee of such Subsidiary Guaraftoe.Subsidiary Guarantors shall have the righetkontribution from any non-
paying Subsidiary Guarantor so long as the exerfisech right does not impair the rights of thddéos under the Subsidiary
Guarantees.

(d) Each Subsidiary Guarantee shall remain inffwlte and effect and continue to be effective sthauly petition be filed by or
against the Company for liquidation, reorganizat&hould the Company become insolvent or make sigrasent for the benefit of
creditors or should a receiver or trustee be apedifor all or any significant part of the Compangssets, and shall, to the fullest extent
permitted by law, continue to be effective or b@stated, as the case may be, if at any time patarehperformance of the Notes are,
pursuant to applicable law, rescinded or reduceaiount, or must otherwise be restored or retubyeahy obligee on the Notes,
whether as a “voidable preference,” “fraudulenngfer” or otherwise, all as though such paymemesformance had not been made. In
the event that any payment or any part theresé&ssinded, reduced, restored or returned, the Nt to the fullest extent permitted
by law, be reinstated and deemed reduced only tly amount paid and not so rescinded, reduced reestw returned.
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SECTION 1202, Severabilityln case any provision of any Subsidiary Guarastes! be invalid, illegal or unenforceable, thédidigy,
legality, and enforceability of the remaining praiens shall not in any way be affected or impattezteby to the extent permitted by
applicable law.

SECTION 1203. Reserved

SECTION 1204, Limitation of Subsidiary Guarantdrgbility . Each Subsidiary Guarantor, and by its acceptahbotes, each Hold:
hereby confirms that it is the intention of all Byzarties that the Subsidiary Guarantee of suclsifliainy Guarantor not constitute a fraudul
transfer or conveyance for purposes of the Bankyupaw, the Uniform Fraudulent Conveyance Act, theform Fraudulent Transfer Act or
any similar federal or state law to the extent mjajplle to any Subsidiary Guarantee or the provssifrits local law relating to fraudulent
transfer or conveyance. To effectuate the foregoitention, the Trustee, the Holders and each Swdfsidiary Guarantor hereby irrevocably
agree that the obligations of such Subsidiary Guaraunder its Subsidiary Guarantee shall be lichitethe maximum amount as will, after
giving effect to such maximum amount and all ottamntingent and fixed liabilities of such Subsidi@yarantor that are relevant under such
laws and after giving effect to any collectionsnfrarights to receive contribution from or paymemigde by or on behalf of any other
Subsidiary Guarantor in respect of the obligatiohsuch other Subsidiary Guarantor under this Agtiovelve, result in the obligations of
such Subsidiary Guarantor under its Subsidiary xatae not constituting a fraudulent conveyanceaardulent transfer under applicable [

SECTION 1205. ContributionEach Subsidiary Guarantor that makes a paymetdruts Subsidiary Guarantee shall be entitled upon
payment in full of all guaranteed obligations unthés Indenture to a contribution from each otheb$Sdiary Guarantor in an amount equal to
such other Subsidiary Guarantop!® rataportion of such payment based on the respectivassats of all the Subsidiary Guarantors at the
time of such payment determined in accordance GAAP.

SECTION 1206, SubrogatiarEach Subsidiary Guarantor shall be subrogatedl tights of Holders against the Company in respéc
any amounts paid by any Subsidiary Guarantor putsoahe provisions of Section 12Qdrpvided, however, that, if a Default or Event of
Default has occurred and is continuing, no Subsidizuarantor shall be entitled to enforce or reeeimy payments arising out of, or based
upon, such right of subrogation until all amouisrt due and payable by the Company under this tadeor the Notes shall have been paid
in full.

SECTION 1207, ReinstatemenEach Subsidiary Guarantor hereby agrees (andrRason who becomes a Subsidiary Guarantor shall
agree) that the Subsidiary Guarantee providechf@eiction 1201 shall continue to be effective ordiestated, as the case may be, if at any
time, payment, or any part thereof, of any obligyasi or interest thereon is rescinded or must otiseriae restored by a Holder to the Comy
upon the bankruptcy or insolvency of the Compangror Subsidiary Guarantor.

SECTION 1208_Release of a Subsidiary Guaranitre Subsidiary Guarantee of a Subsidiary Guaraall automatically and
unconditionally be released and discharged, arfdimioer action by such Subsidiary Guarantor, then@any or the Trustee is required for the
release of such Subsidiary Guarantor’s Subsidiargréntee, upon:

(2) (A) the sale, disposition or other transfeclimling through merger or consolidation) of alltleé Capital Stock (or any sale,
disposition or other transfer of Capital Stockdaling which such Subsidiary Guarantor is no lorg&estricted Subsidiary), or all or
substantially all the assets, of such Subsidiargr&utor (other than a sale, disposition or otherdfer to a Restricted Subsidiary) if sl
sale, disposition or other transfer is made in danpe with the applicable provisions of this Intlee;
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(B) the designation by the Company of such Subsidirarantor as an Unrestricted Subsidiary in acoed with Section 1010
this Indenture and the definition of “Unrestrict®dbsidiary;”

(C) the release or discharge of such Subsidiary&iar from its guarantee of Indebtedness undeB#reor Credit Facility or the
guarantee that resulted in the obligation of sughsi#liary Guarantor to guarantee the Notes, in eash, if such Subsidiary Guarantor
would not then otherwise be required to guarariteeNlotes pursuant to Section 1015 of this Inder(tneating any guarantees of such
Subsidiary Guarantor that remain outstanding asried at least 30 days prior to such release); or

(D) exercise by the Company of its Legal Defeasapt®sn of the Notes under Section 1302 of thisehitdre or its Covenant
Defeasance option of the Notes under Section 18€@dindenture or if the Company’s obligationsdenthis Indenture are discharged
in accordance with Section 401 of this Indenturet a

(2) in the case of clause (1)(A) above, the rel@agiischarge of such Subsidiary Guarantor frongitsrantee, if any, of and all
pledges and security, if any, granted in conneatitih, the Senior Credit Facility and any otherébtedness of the Company or any
Restricted Subsidiary.

SECTION 1209. Benefits Acknowledge@tach Subsidiary Guarantor acknowledges thatill shceive direct and indirect benefits fre
the financing arrangements contemplated by thienhge and from its guarantee and waivers purdodts Subsidiary Guarantees under this
Article Twelve.

ARTICLE THIRTEEN
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1301. Company Option to Effect Legal Defeasance or CovenaneB&dnce The Company may, at its option, and at any
time, elect to have either Section 1302 or Sect@®d3 be applied to all Outstanding Notes upon c@npé with the conditions set forth bel
in this Article Thirteen.

SECTION 1302. Legal Defeasance and Dischatdpon the Company’s exercise under Section 13Qkeobption applicable to this
Section 1302, each of the Company and the Subgi@iaarantors shall be deemed to have been disahfnmua its respective obligations
with respect to all Outstanding Notes on the da¢econditions set forth in Section 1304 are satisthereinafter, Legal Defeasanc8. For
this purpose, such Legal Defeasance means thabédoh Company and the Subsidiary Guarantors Sleatleemed to have paid and
discharged the entire indebtedness representdteb@utstanding Notes, which shall thereafter bengekto be “Outstanding” only for the
purposes of Section 1305 and the other Sectiottiofndenture referred to in (1) and (2) belowd ém have satisfied all its other obligations
under such Notes and this Indenture insofar as Natbs and their related Subsidiary Guaranteesa@reerned (and the Trustee, at the
expense of the Company, shall execute proper imsints acknowledging the same), except for theviatig which shall survive until
otherwise terminated or discharged hereunder:

(1) the rights of Holders of Outstanding Notesdoaive payments in respect of the principal of (ar@mium, if any, on) and
interest on such Notes when such payments areaddely sut of the trust created pursuant to thiseimdre (as described in
Section 1304),
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(2) the Company'’s obligations with respect to sictes under Sections 303, 304, 305, 1002 and 1003,

(3) the rights, powers, trusts, duties and immasitf the Trustee hereunder, and the obligatioresiofi of the Company and the
Subsidiary Guarantors in connection therewith and

(4) this Article Thirteen.

Subject to compliance with this Article ThirteehetCompany may exercise their option under thisi®@e& 302 notwithstanding the
prior exercise of their option under Section 1308 wespect to the Notes.

SECTION 1303. Covenant Defeasanddpon the Company’s exercise under Section 13Qheobption applicable to this Section 1303,
each of the Company and the Subsidiary Guarantaislze released from its respective obligationdaurany covenant contained in Sections
801 and 802 and in Sections 1005, 1006, 1007, ft90dgh and including 1018 with respect to the @uiding Notes on and after the date
the conditions set forth below are satisfied (heafer, “Covenant Defeasan¢g and the Notes shall thereafter be deemed nbéto
“Outstanding” for the purposes of any directionjwea, consent or declaration or Act of Holders (&mel consequences of any thereof) in
connection with such covenants, but shall contiouge deemed “Outstanding” for all other purposa®tnder. For this purpose, such
Covenant Defeasance means that, with respect ©ulstanding Notes, the Company or any Subsidiagréntor, as applicable, may omit to
comply with and shall have no liability in respe€tany term, condition or limitation set forth inyasuch covenant, whether directly or
indirectly, by reason of any reference elsewhereihdgo any such covenant or by reason of any eafa in any such covenant to any other
provision herein or in any other document and sarofssion to comply shall not constitute a Defaulan Event of Default. In addition, upon
the Company’s exercise under Section 1301 of thiemppplicable to this Section 1303, subject @ shtisfaction of conditions set forth in
Section 1304, Sections 501(3), 501(4), 501(5), 6pand 501(7) will not constitute Events of Default

SECTION 1304, Conditions to Legal Defeasance ordbant DefeasanceThe following shall be the conditions to applioatof either
Section 1302 or Section 1303 to the Outstanding#lot

(1) the Company shall irrevocably have depositecamsed to be deposited with the Trustee (or anthstee satisfying the
requirements of Section 608 who shall agree to ¢pmijth the provisions of this Article Thirteen dpgable to it) as trust funds in trust
for the purpose of making the following paymengedfically pledged as security for, and dedicatekbly to the benefit of the Holders
of such Notes; (A) cash in U.S. dollars, or (B) realable Government Securities, or (C) a combimatigereof, in such amounts as s
be sufficient, in the opinion of a nationally reo@ed firm of independent public accountants exggdsn a written certification thereof
delivered to the Trustee, to pay and discharge wdridh shall be applied by the Trustee (or othealifiying trustee) to pay and
discharge, the principal of (and premium, if any)l énterest due on the Outstanding Notes on thie&tdaturity (or applicable
Redemption Date, if applicable) of such princigaid premium, if any) or, interest due on the Nopesyidedthat the Trustee shall ha
been irrevocably instructed to apply such casthemproceeds of such Government Securities to sgichents with respect to the Notes;
before such a deposit, the Company may give tdthstee, in accordance with Section 1103 hereoftie of its election to redeem
of the Outstanding Notes at a future date in ac@med with Article Eleven hereof, which notice shulirrevocable; such irrevocable
redemption notice, if given, shall be given effecapplying the foregoing;
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(2) in the case of Legal Defeasance, the Compaaly Istive delivered to the Trustee an Opinion of @@liin the United States
reasonably acceptable to the Trustee confirming hidoject to customary assumptions and exclusions,

(A) the Company has received from, or there has Ipedblished by, the United States Internal ReveSerwice a ruling, or
(B) since the issuance of the Notes, there has debange in the applicable U.S. Federal incoméatax

in either case to the effect that, and based tinesaoh Opinion of Counsel in the United States| stwadfirm that, subject to customary
assumptions and exclusions, the Holders shalletaignize income, gain or loss for U.S. Federalnmetax purposes as a result of such
Legal Defeasance and shall be subject to U.S. Beitheome tax on the same amounts, in the sameenamad at the same times as
would have been the case if such Legal Defeasat@dt occurred;

(3) in the case of Covenant Defeasance, the Comglzall/have delivered to the Trustee an OpinioGaidinsel in the United Stal
reasonably acceptable to the Trustee confirming hiject to customary assumptions and exclustbes-olders shall not recognize
income, gain or loss for U.S. Federal income tayppsies as a result of such Covenant Defeasancshafidbe subject to such tax on the
same amounts, in the same manner and at the saeeeds would have been the case if such Covend@agsmce had not occurred,;

(4) no Default (other than that resulting from loeving funds to be applied to make such deposit Ganydsimilar concurrent
depositing relating to other Indebtedness, or ablebr Event of Default that will be cured by su€bvenant Defeasance or Legal
Defeasance) and the granting of Liens in connectierewith) shall have occurred and be continuimghe date of such deposit;

(5) such Legal Defeasance or Covenant Defeasaadlensh result in a breach or violation of, or ctinge a default under any of
the Senior Credit Facility, or any other materigdeement or instrument (other than this Indenttoeyhich, the Company or any
Subsidiary Guarantor is a party or by which the @any or any Subsidiary Guarantor is bound;

(6) the Company shall have delivered to the Truate®fficer's Certificate stating that the depegits not made by the Company
with the intent of defeating, hindering, delayinmgdefrauding any creditors of the Company or angs8liary Guarantor or others; and

(7) the Company shall have delivered to the Truate®fficer's Certificate and an Opinion of Counisethe United States of
America (which Opinion of Counsel may be subjeatdstomary assumptions and exclusions) each stiduigll conditions precedent
provided for or relating to the Legal DefeasancéherCovenant Defeasance, as the case may bebbamecomplied with.

SECTION 1305, Deposited Money and Government Seesiio Be Held in Trust; Other Miscellaneous Psaiis. All cash and
Government Securities (including the proceeds tifeaeposited with the Trustee (or other qualifytngstee, collectively for purposes of this
Section 1305, the Qualifying Trusteé) pursuant to Section 1304 in respect of the @uiding Notes shall be held in trust and appliethiey
Qualifying Trustee, in accordance with the provisi@f such Notes and this Indenture, to the paynedthier directly or through any Paying
Agent (including the Company or a Subsidiary actisdgts own Paying Agent) as the Qualifying Trustes/ determine, to the Holders of
such Notes of all sums due and to become due thémeespect of principal (and premium, if any) amgrest, but such money or
Government Securities need not be segregated ftben funds except to the extent required by law.
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The Company shall pay and indemnify the Qualifylimgstee against any tax, fee or other charge inthoeeor assessed against the
Government Securities deposited pursuant to SetB6d or the principal and interest received ipees thereof other than any such tax, fee
or other charge which by law is for the accounthef Holders of the Outstanding Notes.

Anything in this Article Thirteen to the contrargtwithstanding, the Qualifying Trustee shall detiee pay to the Company from time
to time upon Company Request any money or Goverh®eeurities held by it as provided in Section 18dch, in the opinion of a
nationally recognized firm of independent publicaentants expressed in a written certificationgbédelivered to the Qualifying Trustee,
are in excess of the amount thereof which would theerequired to be deposited to effect an equitdlegal Defeasance or Covenant
Defeasance, as applicable, in accordance withAtttisle.

SECTION 1306. Reinstatemenif the Trustee or any Paying Agent is unablegplyaany money or Government Securities in
accordance with Section 1305 by reason of any adprdgment of any court or governmental authogityoining, restraining or otherwise
prohibiting such application, then the Company’d aach Subsidiary Guarantor’s obligations undex lildenture and the Outstanding Notes
shall be revived and reinstated as though no depadioccurred pursuant to Section 1302 or 130hesase may be, until such time as the
Trustee or Paying Agent is permitted to apply adrsmoney or Government Securities in accordante 8ection 1305provided, however,
that if the Company makes any payment of prinaifidbr premium, if any) or interest on any Noteldaling the reinstatement of its
obligations, the Company shall be subrogated toitfes of the Holders of such Notes to receivehguyment from the money or
Government Securities held by the Trustee or Paiopent.

SECTION 1307._Repayment to Comparfyubject to applicable laws relating to abandagumegerty, any money deposited with the
Trustee or any Paying Agent, or then held by then@any, in trust for the payment of the principaglmemium and Additional Interest, if
any, or interest on any Note and remaining uncldifoe two years after such principal, and premiurd Additional Interest, if any, or
interest has become due and payable shall be p#i@ tCompany on its request or (if then held ly@ompany) shall be discharged from
such trust; and the Holder of such Note shall éi¢ee look only to the Company for payment therewid all liability of the Trustee or such
Paying Agent with respect to such trust money,ahlibility of the Company as trustee thereofalskhereupon cease.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyy@ar first above written.

[SemGroup Indenture

SemGroup Corporatic

By: /s/ Norman J. Szydlowski
Name: Norman J. Szydlows
Title: President and Chief Executive Offic

SemGas, L.F
SemCanada, L.
SemCanada ll, L.F
SemMaterials, L.F
SemStream, L.F

By: SemOperating G.P., L.L.C., each such Guarantor’s
General Partne

By: /s/ Norman J. Szydlowski
Name: Norman J. Szydlows
Title: Chief Executive Office

SemGroup Europe Holding, L.L.t
SemOperating G.P., L.L.(
SemMexico, L.L.C

By: /s/ Norman J. Szydlowski
Name: Norman J. Szydlows
Title: Chief Executive Office

SembDevelopment, L.L.C
Rose Rock Midstream Holdings, LL

By: /s/ Norman J. Szydlowski
Name: Norman J. Szydlows
Title: President and Chief Executive Offic
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Wattenberg Holding, LL(
Glass Mountain Holding, LL(

By: SemDevelopment, L.L.C., each such Guarantor’s
sole member and manay

By: /s/ Norman J. Szydlowski
Name: Norman J. Szydlows
Title: President and Chief Executive Offic




WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Trustet

By: /s/ Joseph P. O’Donnell
Name: Joseph P.’Donnell
Title: Vice Presiden
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Subsidiary Guarantors

SemGas, L.F

SemCanada, L.P., an Oklahoma limited partner
SemCanada I, L.F

SemMaterials, L.F

SemStream, L.P., a Delaware limited partner
SemGroup Europe Holding, L.L.t
SemOperating G.P., L.L.(

SemMexico, L.L.C

SembDevelopment, L.L.C

Rose Rock Midstream Holdings, LLC, a Delaware laditiability company
Wattenberg Holding, LL(

Glass Mountain Holding, LL(
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Rule 144A / Regulation S Appendi

PROVISIONS RELATING TO INITIAL NOTES,
PRIVATE EXCHANGE NOTES
AND EXCHANGE NOTES

1. Definitions
1.1 Definitions.

For the purposes of this Appendix the followingnershall have the meanings indicated below:

“Applicable Procedurestheans, with respect to any transfer or transad@teolving a Temporary Regulation S Global Note enéficia
interest therein, the rules and procedures of tygoBitory for such a Temporary Regulation S Gldtate, to the extent applicable to such
transaction and as in effect from time to time.

“Certificated Note” means a certificated Initial t8ér Exchange Note or Private Exchange Note (dttear a Global Note) bearing, if
required, the restricted notes legend set fortBdation 2.3(e) of this Appendix.

“Depository” means The Depository Trust Comparg nibminees and their respective successors.

“Distribution Compliance Period,” with respect toyaNotes, means the period of 40 consecutive dagmhing on and including the
later of (i) the day on which such Notes are fifféred to Persons other than distributors (asnéelfin Regulation S under the Securities Act)
in reliance on Regulation S and (i) the issue ddtk respect to such Notes.

“Exchange Notes” means (1) the 7.50% Senior Notes ZD21 issued pursuant to the Indenture in coiumestith 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.

“Initial Notes” means (1) $300,000,000 aggregatagypal amount of 7.50% Senior Notes Due 2021 idsarethe Issue Date and
(2) Additional Notes, if any, issued in a transactexempt from the registration requirements ofSbeurities Act.

“Initial Purchasers” means (1) with respect to liligal Notes issued on the Issue Date, Citigroupb@l Markets Inc., BMO Capital
Markets Corp., Deutsche Bank Securities Inc., RBit@al Markets, LLC, RBS Securities Inc., Scotigfifal (USA) Inc., UBS Securities
LLC, ABN AMRO Securities (USA) LLC and Credit Agote Securities (USA) Inc. and (2) with respectasleissuance of Additional Noti
the Persons purchasing such Additional Notes uthderelated Purchase Agreement.

“Notes” means the Initial Notes, any Additional Bstthe Exchange Notes and the Private ExchangesNo¢ated as a single class.

“Notes Custodian” means the custodian with resfmeatGlobal Note (as appointed by the Depositayany successor Person thereto
and shall initially be the Trustee.
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“Private Exchange” means the offer by the Companysuant to a Registration Rights Agreement, tdniftel Purchasers to issue and
deliver to each Initial Purchaser, in exchangetierinitial Notes held by the Initial Purchasempast of its initial distribution, a like aggregate
principal amount of Private Exchange Notes.

“Private Exchange Notes” means any 7.50% Senioe$\Due 2021 issued in connection with a PrivatehBmge.

“Purchase Agreement” means (1) with respect tdritial Notes issued on the Issue Date, the Pueiageement dated June 7, 2013,
among the Company, the Subsidiary Guarantors atigi@ip Global Markets Inc., as representativehefdeveral Initial Purchasers, and
(2) with respect to each issuance of Additionalddpthe purchase agreement or underwriting agreesm@ong the Company, the Subsidiary
Guarantors and the Persons purchasing such Adalitidotes.

“QIB” means a “qualified institutional buyer” asfiteed in Rule 144A.

“Registered Exchange Offer” means the offer byGoenpany, pursuant to a Registration Rights Agre¢ntercertain Holders of Initial
Notes, to issue and deliver to such Holders, imarge for the Initial Notes, a like aggregate ppaktamount of Exchange Notes registe
under the Securities Act.

“Registration Rights Agreement” means (1) with exgpto the Initial Notes issued on the Issue D Registration Rights Agreement
dated June 14, 2013, among the Company, the Sabsi@uarantors and Citigroup Global Markets Ins.rgpresentative of the several Initial
Purchasers and (2) with respect to each issuangddifional Notes issued in a transaction exemgifthe registration requirements of the
Securities Act, the registration rights agreemiéiny, among the Company and the Persons purdpasich Additional Notes under the
related Purchase Agreement.

“Rule 144A Notes” means all Notes offered and $ol@IBs in reliance on Rule 144A.
“Securities Act” means the Securities Act of 1988, amended.

“Shelf Registration Statement” means the regisirastatement issued by the Company in connectitmtive offer and sale of Initial
Notes or Private Exchange Notes pursuant to a Retiss Rights Agreemen

“Transfer Restricted Notes” means Notes that bear®required to bear the legend relating to i&ins on transfer relating to the
Securities Act set forth in Section 2.3(e) hereto.

1.2 Other Definitions

Defined in
Term Section
“Agent Members” 2.1(b)
“Global Note” 2.1(a)
“Permanent Regulation S Global N’ 2.1(a)
“Regulation 2.1(a)
“Regulation S Global No” 2.1(a)
“Rule 144/ 2.1(a)
“Rule 144A Global Not” 2.1(a)
“Temporary Regulation S Global N” 2.1(a)
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1.3 Capitalized terms used in this Appendix, butdefined, have the meanings ascribed to such tertie Indenture to which this
Appendix is attached.

2. The Notes

2.1(a)_Form and DatingThe Initial Notes shall be offered and sold by @ompany pursuant to a Purchase Agreement. Ttial Iotes
shall be resold initially only to (i) QIBs in retiae on Rule 144A under the Securities Act (“RuldA? and (ii) Persons other than U.S.
Persons (as defined in Regulation S) in reliancRegulation S under the Securities Act (“Regula&dh Initial Notes may thereafter be
transferred to, among others, QIBs and purchasediance on Regulation S, subject to the reatriston transfer set forth herein. Initial
Notes initially resold pursuant to Rule 144A stimlissued initially in the form of one or more pamant global Notes in definitive, ful
registered form (collectively, the “Rule 144A Gldlpte”); and Initial Notes initially resold pursmiato Regulation S shall be issued initially
in the form of one or more temporary global notefuily registered form (collectively, the “TempeoyaRegulation S Global Note”), in each
case without interest coupons and with the globttsilegend and the restricted notes legend gatifoExhibit 1 hereto, which shall be
deposited on behalf of the purchasers of the Init@es represented thereby with the Notes Custoalial registered in the name of the
Depository or a nominee of the Depository, dulycered by the Company and authenticated by the dewst provided in this Indenture.
Except as set forth in the immediately succeedarggraph, beneficial ownership interests in the Janary Regulation S Global Note shall
be held only through the Euroclear Bank S.A./Nas.operator of the Euroclear System (“Eurocleant) @learstream Bankingpciete
anonymg“Clearstream”) (as indirect participants in thepbDsitory) and shall not be exchangeable for inter@sthe Rule 144A Global Note,
a permanent Regulation S Global Note in fully resgisd form (the “Permanent Regulation S Global Na@ed together with the Temporary
Regulation S Global Note, the “Regulation S GldWate”) or any other Note prior to the expiration of thestibution Compliance Period a
then, after the expiration of the Distribution Cdrapce Period, may be exchanged for interestsRula 144A Global Note or the Permanent
Regulation S Global Note only upon certificatiortlie form attached hereto as Exhibit 3 or othenwiseform reasonably satisfactory to the
Trustee that beneficial ownership interests in stiemporary Regulation S Global Note are owned eitlyenon-U.S. persons or U.S. persons
who purchased such interests in a transactiorigteatempt from the registration requirements unkerSecurities Act.

Prior to the expiration of the Distribution Compige Period, beneficial interests in Temporary Ratjuh S Global Notes may be
exchanged for interests in Rule 144A Global Noté&)isuch exchange occurs in connection with asfier of Notes in compliance with Rule
144A and (2) the transferor of the beneficial iatrin the Temporary Regulation S Global Note fildtvers to the Trustee a written
certificate (in a form substantially similar to tlatached hereto as Exhibit 2) to the effect thatbeneficial interest in the Temporary
Regulation S Global Note is being transferred ¢ag Person who the transferor reasonably believbs & QIB that is purchasing for its own
account or the account of a QIB in a transactioeting the requirements of Rule 144A, and (b) iroadance with all applicable securities
laws of the States of the United States and othédjictions.

Beneficial interests in a Rule 144A Global Note rbaytransferred to a Person who takes deliverggrfarm of an interest in a
Regulation S Global Note, whether before or atterdéxpiration of the Distribution Compliance Periodly if the transferor first delivers to
the Trustee a written certificate (in a form subgtdly similar to that attached hereto as Exhi)ito the effect that such transfer is being n
in accordance with Rule 903 or 904 of Regulaticr Rule 144 (if applicable).
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The Rule 144A Global Note, the Temporary RegulaBoBlobal Note and the Permanent Regulation S GNbi are collectively
referred to herein as “Global Notes.” The aggregaitgcipal amount of the Global Notes may from titadime be increased or decreased by
adjustments made on the records of the Truste¢h@nbepository or its nominee as hereinafter predid

(b) BookEntry Provisions This Section 2.1(b) shall apply only to a GloNalte deposited with or on behalf of the Depository.

The Company shall execute and the Trustee shall;dnrdance with this Section 2.1(b), authentieat deliver initially one or more
Global Notes that (a) shall be registered in theenaf the Depository or the nominee of the Depogiamd (b) shall be delivered by the
Trustee to the Depository or pursuant to the Deéposs instructions or held by the Trustee as cdisto for the Depository.

Members of, or participants in, the Depository (&g Members”) shall have no rights under this Indenwith respect to any Global
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 Depositoryhasabsolute owner of such Global Note for
all purposes whatsoever. Notwithstanding the foiregganothing 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 governirggekercise of the rights of a holder of
a beneficial interest in any Global Note.

(c) Certificated NotesExcept as provided in this Section 2.1 or Secidor 2.4, owners of beneficial interests in GloKotes shall
not be entitled to receive physical delivery of {fisated Notes.

2.2 Authentication The Trustee shall upon receipt of a Company Osgecified in Section 202 of the Indenture auttoaté and
deliver: (1) on the Issue Date, an aggregate grali@mount of $300,000,000 7.50% Senior Notes M4 2(2) any Additional Notes for an
original issue in an aggregate principal amountiieel in the written order of the Company pursu@anBection 202 of the Indenture and
(3) Exchange Notes or Private Exchange Notes $mei®nly in a Registered Exchange Offer or a Reitaichange, respectively, pursuant
Registration Rights Agreement, for a like principalount of Initial Notes, in each case upon a Comarder signed by two Officers or by
an Officer and either an Assistant Treasurer ohssistant Secretary of the Company. Such CompadgiGhall specify the amount of the
Notes to be authenticated and the date on whichrijmal issue of Notes is to be authenticated anthe case of any issuance of Additio
Notes pursuant to Section 312 of the Indenturd| sbgify that such issuance is in compliance v8ibction 1011 of the Indentul

2.3 Transfer and Exchange

(a) Transfer and Exchange of Certificated Noté#hen Certificated Notes are presented to the Reggstrar with a request:
(x) to register the transfer of such Certificateotés; or

(y) to exchange such Certificated Notes for an bpracipal amount of Certificated Notes of otheittorized denominations, the
Note Registrar shall register the transfer or nthkeexchange as requested if its reasonable reqemts for such transaction are met;
provided, however, that the Certificated Notes surrendered for fiemsr exchange:
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(i) shall be duly endorsed or accompanied by aevriinstrument of transfer in form reasonably $ati®ry to the Company and
the Note Registrar, duly executed by the Holdergbkor its attorney duly authorized in writing;dan

(ii) if such Certificated Notes are required to baaestricted notes legend, they are being traregfeor exchanged pursuant to an
effective registration statement under the Se@asrifict, pursuant to Section 2.3(b) or pursuantaose (A), (B) or (C) below, and are
accompanied by the following additional informatiemd documents, as applicable:

(A) if such Certificated Notes are being delivetedhe Note Registrar by a Holder for registratiothe name of such
Holder, without transfer, a certification from sudblder to that effect; or

(B) if such Certificated Notes are being transfen@the Company, a certification to that effect; o

(C) if such Certificated Notes are being transféi(pd pursuant to an exemption from registratioadeordance with Rule
144A, Regulation S or Rule 144 under the Securkiets or (y) in reliance upon another exemptiomirthe requirements of the
Securities Act: (i) a certification to that effdat the form set forth on the reverse of the Nated (ii) if the Company so requests,
an Opinion of Counsel or other evidence reasonsdigfactory to it as to the compliance with th&tnietions set forth in the
legend set forth in Section 2.3(e)(i).

(b) Restrictions on Transfer of a Certificated Nimea Beneficial Interest in a Global Naté Certificated Note may not be exchanged
for a beneficial interest in a Rule 144A Global dlor a Permanent Regulation S Global Note except gptisfaction of the requirements set
forth below. Upon receipt by the Trustee of a Giegted Note, duly endorsed or accompanied by apfat® instruments of transfer, in form
satisfactory to the Trustee, together with:

(i) certification, in a form substantially similés that attached hereto as Exhibit 2, that suchifi®ated Note is either (A) being
transferred to a QIB in accordance with Rule 14448B) being transferred after expiration of the tisution Compliance Period by a
Person who initially purchased such Note in releaan Regulation S to a buyer who elects to holahterest in such Note in the form of
a beneficial interest in the Permanent Regulati@idbal Note; and

(i) written instructions directing the Trusteerttake, or to direct the Notes Custodian to makedunstment on its books and
records with respect to such Rule 144A Global Niotehe case of a transfer pursuant to clause)(B)ji or Permanent Regulation S
Global Note (in the case of a transfer pursuactdase (b)(i)(B)) to reflect an increase in theraggte principal amount of the Notes
represented by the Rule 144A Global Note or PermiaRegulation S Global Note, as applicable, suskructions to contain
information regarding the Depository account tackeited with such increase,

then the Trustee shall cancel such CertificatecNMod cause, or direct the Notes Custodian to cauaecordance with the standing
instructions and procedures existing between th@Bitory and the Notes Custodian, the aggregateipel amount of Notes represented by
the Rule 144A Global Note or Permanent
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Regulation S Global Note, as applicable, to bedased by the aggregate principal amount of thefiCated Note to be exchanged and shall
credit or cause to be credited to the account@Pbrson specified in such instructions a benéfitierest in the Rule 144A Global Note or
Permanent Regulation S Global Note, as applic&jeal to the principal amount of the Certificateatdso canceled. If no Rule 144A Glo
Notes or Permanent Regulation S Global Notes, pkcaple, are then outstanding, the Company shsillé and the Trustee shall authentic
upon receipt of a Company Order, a new Rule 144@b@lNote or Permanent Regulation S Global Notepadicable, in the appropriate
principal amount.

(c) Transfer and Exchange of Global Notes

(i) The transfer and exchange of Global Notes aefieial interests therein shall be effected thiotlte Depository, in accordance with
this Indenture (including applicable restrictiomstoansfer set forth herein, if any) and the praced of the Depository therefor. A transferor
of a beneficial interest in a Global Note shallikl to the Note Registrar a written order giveraatordance with the Depositosyprocedure
containing information regarding the participant@mt of the Depository to be credited with a ban@finterest in the Global Note. The N
Registrar shall, in accordance with such instrungtimstruct the Depository to credit to the accafrthe Person specified in such instructions
a beneficial interest in the Global Note and toidite account of the Person making the transfeib#meficial interest in the Global Note
being transferred.

(ii) If the proposed transfer is a transfer of adficial interest in one Global Note to a benefigi¢erest in another Global Note, the N
Registrar shall reflect on its books and recorésdite and an increase in the principal amourfie@@lobal Note to which such interest is
being transferred in an amount equal to the prad@mount of the interest to be so transferred,thadNote Registrar shall reflect on its bo
and records the date and a corresponding decre#ise principal amount of the Global Note from whauch interest is being transferred.

(iii) Notwithstanding any other provisions of ttAgpendix (other than the provisions set forth icti®m 2.4), a Global Note may not be
transferred as a whole except by the Depositoeyriominee of the Depository or by a nominee ofabpository to the Depository or another
nominee of the Depository or by the Depositorymy auch nominee to a successor Depository or amesof such successor Depository.

(iv) In the event that a Global Note is exchangmdJertificated Notes pursuant to Section 2.4 @f ppendix, prior to the
consummation of a Registered Exchange Offer oeffextiveness of a Shelf Registration Statemertt vaspect to such Notes, such Notes
may be exchanged only in accordance with such proes as are substantially consistent with theigiamvs of this Section 2.3 (including t
certification requirements set forth on the reveafthe Initial Notes (as set forth in Exhibit Zrlkto) intended to ensure that such transfers
comply with Rule 144A, Regulation S or another agaille exemption under the Securities Act, as #s=anay be) and such other proced
as may from time to time be adopted by the Company.

(d) Restrictions on Transfer of Temporary RegutattGlobal Notes Subject to Section 2.1(a), during the Distribat@ompliance
Period, beneficial ownership interests in TempoRegulation S Global Notes may only be sold, pledyetransferred in accordance with
Applicable Procedures and only (i) to the Compdiilyin an offshore transaction in accordance viRébgulation S (other than a transaction
resulting in an exchange for an interest in a PeenaRegulation S Global Note), (iii) pursuant toedfective registration statement under the
Securities Act, in each case in accordance withagupjicable securities laws of any State of thetéthBtates.
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(e) Legend

(i) Except as permitted by the following paragrafihs (iii) and (iv), each Note certificate evideing the Global Notes (and all Notes
issued in exchange therefor or in substitutiondbgy in the case of Notes offered otherwise tmareliance on Regulation S shall bear a
legend in substantially the following form:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY SNTE OR OTHER JURISDICTION AND, ACCORDINGLY, MAY
NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES ORO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS EXCEPT AS SET FORTH BELOW. BY ITS ACQUISDN HEREOF, THE HOLDER (1) REPRESENTS THAT (A) IT
A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) OR (B) IT IS NOX
U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN G'SHORE TRANSACTION IN COMPLIANCE WITH
REGULATION S UNDER THE SECURITIES ACT, (2) AGREESHAT IT WILL NOT WITHIN [IN THE CASE OF RULE 144A
NOTES: ONE YEAR] [IN THE CASE OF REGULATION S NOTE80 DAYS] AFTER THE LATER OF THE ORIGINAL ISSUE
DATE HEREOF AND THE LAST DATE ON WHICH THE COMPANYOR ANY AFFILIATE OF THE COMPANY WAS THE
OWNER OF THIS SECURITY (OR ANY PREDECESSOR OF SUSHCURITY) RESELL OR OTHERWISE TRANSFER THIS
SECURITY EXCEPT (A) TO THE COMPANY OR ANY SUBSIDIAR THEREOF, (B) INSIDE THE UNITED STATES TO A
QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, (C) OUTSIDE
THE UNITED STATES IN AN OFFSHORE TRANSACTION IN CORLIANCE WITH RULE 903 OR RULE 904 UNDER THE
SECURITIES ACT, (D) PURSUANT TO THE EXEMPTION FROREGISTRATION PROVIDED BY RULE 144 UNDER THE
SECURITIES ACT (IF AVAILABLE), (E) TO AN INSTITUTIONAL “ACCREDITED INVESTOR” (AS DEFINED IN RULE 501(A
(1), (2), (3) OR (7) OF REGULATION D UNDER THE SEQUTIES ACT) THAT, PRIOR TO SUCH TRANSFER, FURNISHES
THE TRUSTEE A SIGNED LETTER CONTAINING CERTAIN REFFSENTATIONS AND AGREEMENTS RELATING TO THE
TRANSFER OF THE NOTES AND, IF SUCH TRANSFER IS INNRPECT OF AN AGGREGATE PRINCIPAL AMOUNT OF
NOTES LESS THAN $250,000, AN OPINION OF COUNSEL AERTABLE TO THE COMPANY, IF IT SO REQUESTS, THAT
THE TRANSFER IS IN COMPLIANCE WITH THE SECURITIES@Y, (F) IN ACCORDANCE WITH ANOTHER EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITBEACT (AND BASED UPON AN OPINION OF COUNSEL
THE COMPANY SO REQUESTS), OR (G) PURSUANT TO AN HFETIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT AND (3) AGREES THAT IT WILL GIVE T&EACH PERSON TO WHOM THIS SECURITY IS TRANSFERR)
A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGENDAS USED HEREIN, THE TERMS “OFFSHORE
TRANSACTION,” “UNITED STATES” AND “U.S. PERSON” HA\E THE MEANING GIVEN TO THEM BY REGULATION S
UNDER THE SECURITIES ACT.

Each certificate evidencing a Note offered in md@on Regulation S shall, in addition to the foirg, bear a legend in substantially
following form:
BY ITS ACQUISITION HEREOF, THE HOLDER HEREOF REPRESTS THAT IT IS NOT A U.S. PERSON, NOR IS IT

PURCHASING FOR THE ACCOUNT OF A U.S. PERSON, ANDAEQUIRING THIS SECURITY IN AN OFFSHORE
TRANSACTION IN ACCORDANCE WITH REGULATION S UNDER HIE SECURITIES ACT.
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Each Certificated Note shall also bear the follayéditional legend:

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DEIVER TO THE NOTE REGISTRAR SUCH CERTIFICATE
AND OTHER INFORMATION AS SUCH NOTE REGISTRAR MAY RESONABLY REQUIRE TO CONFIRM THAT THE
TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS.

(il) Upon any sale or transfer of a Transfer Regtd Note (including any Transfer Restricted Neferesented by a Global Note)
pursuant to Rule 144 under the Securities ActNbte Registrar shall permit the transferee thetre@xchange such Transfer Restricted Note
for a Certificated Note that does not bear thendgget forth above and rescind any restrictionhenttansfer of such Transfer Restricted Note,
if the transferor thereof certifies in writing toet Note Registrar that such sale or transfer waterrareliance on Rule 144 (such certification
to be in the form set forth on the reverse of tloel)

(iii) After a transfer of any Initial Notes or Peate Exchange Notes pursuant to and during thegefithe effectiveness of a Shelf
Registration Statement with respect to such Initiales or Private Exchange Notes, as the case mallvequirements pertaining to legends
on such Initial Note or such Private Exchange Nbi@l cease to apply, the requirements requirinygsaich Initial Note or such Private
Exchange Note issued to certain Holders be isgugtbbal form shall cease to apply, and a certiéddnitial Note or Private Exchange Note
or an Initial Note or Private Exchange Note in gibtorm, in each case without restrictive transégiends, shall be available to the transferee
of the Holder of such Initial Notes or Private Eaolge Notes upon exchange of such transferring eldertificated Initial Note or Private
Exchange Note or directions to transfer such H&@daterest in the Global Note, as applicable.

(iv) Upon the consummation of a Registered Exchadfjer with respect to the Initial Notes, all regaments pertaining to such Initial
Notes that Initial Notes issued to certain Holds#sssued in global form shall still apply with pest to Holders of such Initial Notes that
not exchange their Initial Notes, and Exchange 8lateertificated or global form, in each case withthe restricted notes legend set forth in
Exhibit 1 hereto shall be available to Holders #vathange such Initial Notes in such Registerechamge Offer.

(v) Upon the consummation of a Private Exchangé véspect to the Initial Notes, all requirementggiring to such Initial Notes that
Initial Notes issued to certain Holders be issuegdlobal form shall still apply with respect to tdets of such Initial Notes that do not
exchange their Initial Notes, and Private ExchaXgtes in global form with the global notes legend ¢he restricted notes legend set fort
Exhibit 1 hereto shall be available to Holders #vathange such Initial Notes in such Private Exgkan

(f) Cancellation or Adjustment of Global Notét such time as all beneficial interests in al@aéloNote have been exchanged for
Certificated Notes, redeemed, purchased or cancalett Global Note shall be returned to the Deposior cancellation or retained and
canceled by the Trustee. At any time prior to stacellation, if any beneficial interest in a GlbNate is exchanged for Certificated Notes,
redeemed, purchased or canceled, the principal mnediNotes represented by such Global Note skeattduced and an adjustment shall be
made on the books and records of the Trusteeigititen the Notes Custodian for such Global Noi#) respect to such Global Note, by the
Trustee or the Notes Custodian, to reflect suchatahn.
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(g) No Obligation of the Trustee

(i) The Trustee shall have no responsibility origdiion to any beneficial owner of a Global Notenamber of, or a participant in the
Depository or other Person with respect to the mmyuof the records of the Depository or its noreine of any participant or member ther
with respect to any ownership interest in the Notewith respect to the delivery to any participanember, beneficial owner or other Person
(other than the Depository) of any notice (inclgdany notice of redemption) or the payment of ampant, under or with respect to such
Notes. All notices and communications to be givethe Holders and all payments to be made to Hsldader the Notes shall be giver
made only to or upon the order of the registereltlets (which shall be the Depository or its nomiirethe case of a Global Note). The rig
of beneficial owners in any Global Note shall bereised only through the Depository subject toapplicable rules and procedures of the
Depository. The Trustee may rely and shall be fphgtected in relying upon information furnishedthg Depository with respect to its
members, participants and any beneficial owners.

(i) The Trustee shall have no obligation or dudyronitor, determine or inquire as to compliancenany restrictions on transfer
imposed under this Indenture or under applicablevidh respect to any transfer of any interestrig Blote (including any transfers between
or among Depository participants, members or beiaiowners in any Global Note) other than to regaielivery of such certificates and
other documentation or evidence as are expresglyresl by, and to do so if and when expressly reguby, the terms of this Indenture, and
to examine the same to determine substantial camg#i as to form with the express requirements hereo

2.4 Certificated Notes

(a) A Global Note deposited with the Depositorywith the Trustee as Notes Custodian for the Depnsjiursuant to Section 2.1 shall
be transferred to the beneficial owners theredfienform of Certificated Notes in an aggregate @pal amount equal to the principal amount
of such Global Note, in exchange for such GlobateNonly if such transfer complies with Section Be3eof and (i) the Depository notifies
the Company that it is unwilling or unable to comt as depository for such Global Note and the Biggny fails to appoint a successor
depository or if at any time such depository cedasd® a “clearing agency” registered under theharge Act, in either case, and a successor
depository is not appointed by the Company wittirdays of such notice, or (ii) an Event of Defdu#ls occurred and is continuing or (iii) 1
Company, in its sole discretion, notify the Trusite&vriting that it elects to cause the issuanc€aefttificated Notes under this Indenture
(although Temporary Regulation S Global Notes atGompanys election pursuant to this clause may not be exgdddfor Certificated Not
prior to (a) the expiration of the Distribution Cpliance Period and (b) the receipt of any certiisarequired under the provisions of
Regulation S).

(b) Any Global Note that is transferable to the dfésial owners thereof pursuant to this Sectionshdll be surrendered by the
Depository to the Trustee located at its princigabporate trust office to be so transferred, in lehwy from time to time in part, without
charge, and the Trustee shall authenticate andedelipon such transfer of each portion of suctb@ldlote, an equal aggregate principal
amount of Certificated Notes of authorized denotigms. Any portion of a Global Note transferred guant to this Section 2.4 shall be
executed, authenticated and delivered only in démations of $2,000 principal amount and any integraltiple of $1,000 in excess thereof
and registered in such names as the Depositoryditedt. Any Certificated Note delivered in exclgarfor an interest in the Transfer
Restricted Note shall, except as otherwise provide8ection 2.3(e) hereof, bear the restrictedqigigend and certificated notes legend set
forth in Exhibit 1 hereto.
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(c) Subject to the provisions of Section 2.4(b)doérthe registered Holder of a Global Note shalehtitled to grant proxies and
otherwise authorize any Person, including Agent Mera and Persons that may hold interests througimtigembers, to take any action
which a Holder is entitled to take under this Inide@ or the Notes.

(d) In the event of the occurrence of one of thenéw specified in Section 2.4(a) hereof, the Comstuall promptly make available to
the Trustee a reasonable supply of Certificatededlot definitive, fully registered form without a@rest coupons. In the event that such
Certificated Notes are not issued, the Companyesgly acknowledge, with respect to the right of Eiejder to pursue a remedy pursuant to
this Indenture, including pursuant to Section 88&,right of any beneficial owner of Notes to pwsuch remedy with respect to the portion
of the Global Note that represents such benefisialer's Notes as if such Certificated Notes hadhbssued.
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EXHIBIT 1
to Rule 144A / Regulation S Appendi

[FORM OF FACE OF INITIAL NOTE]
[Global Notes Legend]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), NEW YORKNEW YORK, TO THE COMPANY OR THEIR AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BYX AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTRREJSE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO RANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEE
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS MADE IN A£ZCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOF.

[[FOR REGULATION S GLOBAL NOTE ONLY]JUNTIL 40 DAYS ATER THE LATER OF COMMENCEMENT OR
COMPLETION OF THE OFFERING, AN OFFER OR SALE OF SERITIES WITHIN THE UNITED STATES BY A DEALER (AS
DEFINED IN THE SECURITIES ACT) MAY VIOLATE THE REGBTRATION REQUIREMENTS OF THE SECURITIES ACT IF SUCH
OFFER OR SALE IS MADE OTHERWISE THAN IN ACCORDANCWITH RULE 144A THEREUNDER.]

[Restricted Notes Legend]

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY SNTE OR OTHER JURISDICTION AND, ACCORDINGLY, MAY NOT
BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TOR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXJ
AS SET FORTH BELOW. BY ITS ACQUISITION HEREOF, THEOLDER (1) REPRESENTS THAT (A) IT IS A “QUALIFIED
INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT) OR (B) IT IS NOT A U.S. PERSOWD
IS ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSACODIN IN COMPLIANCE WITH REGULATION S UNDER THE
SECURITIES ACT, (2) AGREES THAT IT WILL NOT WITHININ THE CASE OF RULE 144A NOTES: ONE YEAR] [IN THEASE
OF REGULATION S NOTES: 40 DAYS] AFTER THE LATER OFHE ORIGINAL ISSUE DATE HEREOF AND THE LAST DATE ON
WHICH THE COMPANY OR ANY AFFILIATE OF THE COMPANY VAS THE OWNER OF THIS SECURITY (OR ANY
PREDECESSOR OF SUCH SECURITY) RESELL OR OTHERWISEANSFER THIS SECURITY EXCEPT (A) TO THE COMPANY
OR ANY SUBSIDIARY THEREOF, (B) INSIDE THE UNITED SATES TO A QUALIFIED INSTITUTIONAL BUYER IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACTC) OUTSIDE THE UNITED STATES IN AN OFFSHORE
TRANSACTION IN COMPLIANCE WITH RULE 903 OR RULE 90UNDER THE SECURITIES ACT, (D) PURSUANT TO THE
EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UDER THE SECURITIES ACT (IF AVAILABLE), (E) TO AN
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INSTITUTIONAL “ACCREDITED INVESTOR” (AS DEFINED INRULE 501(A)(1), (2), (3) OR (7) OF REGULATION D UNER THE
SECURITIES ACT) THAT, PRIOR TO SUCH TRANSFER, FURBHES THE TRUSTEE A SIGNED LETTER CONTAINING CERTAIN
REPRESENTATIONS AND AGREEMENTS RELATING TO THE TRA¥ER OF THE NOTES AND, IF SUCH TRANSFER IS IN
RESPECT OF AN AGGREGATE PRINCIPAL AMOUNT OF NOTEEES THAN $250,000, AN OPINION OF COUNSEL
ACCEPTABLE TO THE COMPANY, IF IT SO REQUESTS, THATHE TRANSFER IS IN COMPLIANCE WITH THE SECURITIES
ACT, (F) IN ACCORDANCE WITH ANOTHER EXEMPTION FROMHE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE Q@PANY SO REQUESTS), OR (G) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AN[B) AGREES THAT IT WILL GIVE TO EACH PERSON TO
WHOM THIS SECURITY IS TRANSFERRED A NOTICE SUBSTAMALLY TO THE EFFECT OF THIS LEGEND. AS USED HEREII
THE TERMS "OFFSHORE TRANSACTION,” “UNITED STATES” AD “U.S. PERSON'HAVE THE MEANING GIVEN TO THEM BY
REGULATION S UNDER THE SECURITIES ACT.

[[FOR REGULATION S GLOBAL NOTE ONLY]BY ITS ACQUISITON HEREOF, THE HOLDER HEREOF REPRESENTS THAT
ITISNOT A U.S. PERSON, NOR IS IT PURCHASING FORIE ACCOUNT OF A U.S. PERSON, AND IS ACQUIRING THIS
SECURITY IN AN OFFSHORE TRANSACTION IN ACCORDANCE WH REGULATION S UNDER THE SECURITIES ACT.]

[Temporary Regulation S Global Note Legend]

EXCEPT AS SET FORTH BELOW, BENEFICIAL OWNERSHIP IERESTS IN THIS TEMPORARY REGULATION S GLOBAL
NOTE WILL NOT BE EXCHANGEABLE FOR INTERESTS IN THEERMANENT REGULATION S GLOBAL NOTE OR ANY OTHE
NOTE REPRESENTING AN INTEREST IN THE NOTES REPRESHNY) HEREBY WHICH DO NOT CONTAIN A LEGENL
CONTAINING RESTRICTIONS ON TRANSFER, UNTIL THE EXRATION OF THE “40-DAY DISTRIBUTION COMPLIANCE
PERIOD” (WITHIN THE MEANING OF RULE 903(b)(2) OF REULATION S UNDER THE SECURITIES ACT) AND THEN ONLY
UPON CERTIFICATION IN FORM REASONABLY SATISFACTORYO THE TRUSTEE THAT SUCH BENEFICIAL INTERESTS
ARE OWNED EITHER BY NON-U.S. PERSONS OR U.S. PERSOWHO PURCHASED SUCH INTERESTS IN A TRANSACTION
THAT DID NOT REQUIRE REGISTRATION UNDER THE SECURIES ACT. DURING SUCH 40-DAY DISTRIBUTION
COMPLIANCE PERIOD, BENEFICIAL OWNERSHIP INTERESTSITHIS TEMPORARY REGULATION S GLOBAL NOTE MAY
ONLY BE SOLD, PLEDGED OR TRANSFERRED (I) TO THE CGMNY, (II) OUTSIDE THE UNITED STATES IN A TRANSACTON
IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDERHE SECURITIES ACT, OR (lll) PURSUANT TO AN EFFECTH/
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, INACH OF CASES (I) THROUGH (l11) IN ACCORDANCE WITH
ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THEINITED STATES. HOLDERS OF INTERESTS IN THIS
TEMPORARY REGULATION S GLOBAL NOTE WILL NOTIFY ANYPURCHASER OF THIS NOTE OF THE RESALE
RESTRICTIONS REFERRED TO ABOVE, IF THEN APPLICABLE.

AFTER THE EXPIRATION OF THE DISTRIBUTION COMPLIANCIPERIOD BENEFICIAL INTERESTS IN THIS TEMPORARY
REGULATION S GLOBAL NOTE MAY BE EXCHANGED FOR INTEESTS IN A RULE 144A GLOBAL NOTE ONLY IF (1) SUCH
EXCHANGE OCCURS IN CONNECTION WITH A TRANSFER OF BHNOTES IN COMPLIANCE WITH RULE 144A AND (2) THE
TRANSFEROR OF THE REGULATION S GLOBAL NOTE FIRST
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DELIVERS TO THE TRUSTEE A WRITTEN CERTIFICATE (INHE FORM ATTACHED TO THIS CERTIFICATE) TO THE EFFECT
THAT THE REGULATION S GLOBAL NOTE IS BEING TRANSFERED (A) TO A PERSON WHO THE TRANSFEROR
REASONABLY BELIEVES TO BE A QUALIFIED INSTITUTIONALBUYER WITHIN THE MEANING OF RULE 144A, (B) TO A
PERSON WHO IS PURCHASING FOR ITS OWN ACCOUNT OR THECOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144AND (C) IN ACCORDANCE WITH ALL APPLICABLE
SECURITIES LAWS OF THE STATES OF THE UNITED STATEESD OTHER JURISDICTIONS.

BENEFICIAL INTERESTS IN A RULE 144A GLOBAL NOTE MAYBE TRANSFERRED TO A PERSON WHO TAKES
DELIVERY IN THE FORM OF AN INTEREST IN THE REGULATON S GLOBAL NOTE, WHETHER BEFORE OR AFTER THE
EXPIRATION OF THE 40-DAY DISTRIBUTION COMPLIANCE PEIOD, ONLY IF THE TRANSFEROR FIRST DELIVERS TO THE
TRUSTEE A WRITTEN CERTIFICATE (IN THE FORM ATTACHEDO THIS CERTIFICATE) TO THE EFFECT THAT SUCH
TRANSFER IS BEING MADE IN ACCORDANCE WITH RULE 903R 904 OF REGULATION S OR RULE 144 (IF AVAILABLE).

[Certificated Notes Legend]

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DEIVER TO THE NOTE REGISTRAR SUCH CERTIFICATE
AND OTHER INFORMATION AS SUCH NOTE REGISTRAR MAY RESONABLY REQUIRE TO CONFIRM THAT THE TRANSFER
COMPLIES WITH THE FOREGOING RESTRICTIONS.
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No. $
CuUsIP

7.50% Senior Notes Due 2021

SemGroup Corporation, a Delaware corporation, psemto pay to , Or registergsigns, the principal sum of
Dollars on June 15, 2021.

Interest Payment Dates: June 15 and December 15.
Record Dates: June 1 and December 1.
Additional provisions of this Note are set forththe other side of this Note.
Dated:
Ex. -4



IN WITNESS WHEREOF, the Company has caused thisumsent to be duly executed.
Dated:

SEMGROUP CORPORATIOI

By:

Name:
Title:
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TRUSTEFE'S CERTIFICATE OF AUTHENTICATION

WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Trustet

certifies that this is one of the Notes referrettthe
Indenture.

By:

Authorized Signator
Dated
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[FORM OF REVERSE SIDE OF INITIAL NOTE]
7.50% Senior Notes Due 2021

Capitalized terms used herein but not defined hesieall have the meanings given to such termsairiritienture.

1. Principal and Interest
SemGroup Corporation (the “Company”) shall payghacipal of this Note on June 15, 2021.

The Company promises to pay interest and Additiomakest, if any, on the principal amount of tNiste on each Interest Payment
Date, as set forth below, at the rate of 7.50%ap@um (subject to adjustment as provided below).

Interest, and Additional Interest, if any, shallg@yable semi-annually (to the Holders of the Natethe close of business on June 1 or
December 1 immediately preceding the Interest Payiate) on each Interest Payment Date, commematgmber 15, 2013.

The Holder of this Note is entitled to the benefitshe Registration Rights Agreement, dated Juhe@13, among the Company, the
Subsidiary Guarantors and Citigroup Global Markets, as representative of the several Initial Rasers (the “Registration Rights
Agreement”), including with respect to Additionakérest.

Interest, including Additional Interest, if any, tris Note shall accrue from the most recent datehich interest has been paid on this
Note or the Note surrendered in exchange herefdf 0o interest has been paid, from June 14, 2providedthat, if there is no existing
Default in the payment of interest and if this Nstauthenticated between a Regular Record Dagereef to on the face hereof and the next
succeeding Interest Payment Date, interest shalladrom such next succeeding Interest Paymerd. Daterest shall be computed on the
basis of a 360-day year of twelve 30-day months.

The Company shall pay interest on overdue prin@pal premium, if any, and interest on overdue Iimstmts of interest and Additional
Interest, if any, to the extent lawful, at a raég annum equal to the rate of interest applicabtbe Notes.

2. Method of Payment

The Company shall pay interest (except defaulteetést) on the principal amount of the Notes orhelumne 15 and December 15 to the
Persons who are Holders (as reflected in the Netgd®er at the close of business on June 1 andniirel immediately preceding the
Interest Payment Date), in each case, even if tite I$ transferred or exchanged after such RefRdaord Date, except as provided in
Section 306(b) with respect to Defaulted Interpebyidedthat, with respect to the payment of principal, @@npany shall make payment to
the Holder that surrenders this Note to any Pagiggnt on or after June 15, 2021.

The Company shall pay principal (premium, if ang) énterest in money of the United States thahatime of payment is legal tender
for payment of public and private debts. Howeviee, Eompany may pay principal (premium, if any) amnidrest by their check payable in
such money. The Company may pay interest on thed\gther (a) by mailing a check for such intetest Holder’s registered address (as
reflected in the Note Register) or (b) by wire sfEm to an account located in the United Statesiaigied by the payee. If a payment date is a
date other than a Business Day at a place of paympayment may be made at that place on the negesding day that is a Business Day
and no interest shall accrue for the interveningope
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3. Paying Agent and Note Reqistrar

Initially, Wilmington Trust, National Associatiorthe “Trustee”), shall act as Paying Agent and NRegistrar. The Company may
change any Paying Agent or Note Registrar uportewrihotice thereto and without notice to the Hadd@he Company, any Subsidiary or
Affiliate of any of them may act as Paying Agenttdl Registrar or co-registrar.

4. Indenture

The Company issued the Notes under an Indentueel detof June 14, 2013 (the “Indenture”), amongbmpany, the Subsidiary
Guarantors and the Trustee. The terms of the Nothsde those stated in the Indenture and thoseemad of the Indenture by reference to
the Trust Indenture Act. The Notes are subjectlteugh terms, and Holders are referred to thertwate and the Trust Indenture Act for a
statement of all such terms. To the extent perthitieapplicable law, in the event of any inconsisiebetween the terms of this Note and the
terms of the Indenture, the terms of the Indenshiad! control.

The Notes are unsecured senior obligations of tragany. The Indenture does not limit the aggrepeteipal amount of the Notes.
Subject to the conditions set forth in the Indeattine Company may issue Additional Notes.

5. Redemption

At any time prior to June 15, 2016, the Company mealeem all or a part of the Notes, upon not lears .5 nor more than 60 days’
prior notice at a redemption price equal to 100%hefprincipal amount of Notes redeemed plus thelidable Premium as of, and accrued
and unpaid interest to, but not including, the male Redemption Date, subject to the rights dfiielis on the relevant record date to receive
interest due on the relevant Interest Payment Date.

On and after June 15, 2016, the Company may retleeiotes, in whole or in part, upon not less thamor more than 60 days’ prior
notice to each Holder at the Redemption Pricesrésged as percentages of principal amount) sét i@tow, plus accrued and unpaid inte
thereon to, but not including, the applicable Repiéom Date, subject to the right of Holders on thlevant record date to receive interest due
on the relevant Interest Payment Date, if redeeduoeithg the twelve-month period beginning on Jun®fléach of the years indicated below:

Year Percentagt

2016 105.62%
2017 103.75(%
2018 101.87%
2019 and thereaftt 100.00(%

In addition, prior to June 15, 2016, the Company,nadits option, redeem up to 35% of the aggrepsateipal amount of Notes issued
under the Indenture at a redemption price equal#500% of the aggregate principal amount theggo§ accrued and unpaid interest
thereon to, but not including, the applicable Replégom Date, subject to the right of Holders on thkevant record date to receive interest due
on the relevant Interest Payment Date, with thecash proceeds of one or more Equity Offerings of
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the Company or any direct or indirect parent of@menpany to the extent such net cash proceed®atetuted to the Companprovided

that at least 65% of the sum of the aggregate ipahamount of Notes originally issued under theeinture and the original principal amount
of any Additional Notes issued under the Indenafter the Issue Date remains Outstanding immediatiéér the occurrence of each such
redemptionprovided, further, that each such redemption occurs within 90 déyiseodate of closing of each such Equity Offering.

6. Repurchase upon a Change of Control TriggerwvenEand Asset Sales.

Upon the occurrence of (a) a Change of Controlgetmg Event, the Company will be required to makeffer to purchase such
Holder’s outstanding Notes, in whole or in partagturchase price of 101% of the principal amohetédof, plus accrued and unpaid interest
to, but not including, the date of purchase and\dset Sales, the Company may be obligated to mfi&es to purchase Notes and Senior
Indebtedness of the Company with a portion of tlké Rroceeds of such Asset Sales at a redemptica @iil00% of the principal amount
thereof plus accrued and unpaid interest to, btinotuding, the date of purchase.

7. Denominations; Transfer; Exchange

The Notes are in registered form without coupongeinominations of $2,000 principal amount and irgkmultiples of $1,000. A
Holder may transfer or exchange Notes in accordaittethe Indenture. The Note Registrar and thesi® may require a Holder, among
other things, to furnish appropriate endorsememdsteansfer documents and the Company may requit@der to pay any taxes and fees
required by law or permitted by the Indenture. Nate Registrar need not register the transfer ohamge of a Note or portion of a Note
selected for redemption (except, in the case obte b be redeemed in part, the portion of the Motgo be redeemed) or any Note or por
of a Note for a period of 15 days before a seleatibNotes to be redeemed or 15 days before arekttPayment Date.

8. Persons Deemed Owners
A registered Holder may be treated as the ownarNéte for all purposes.

9. Unclaimed Money

Subject to any laws relating to abandoned propédritgoney for the payment of principal (premiumaify) or interest remains
unclaimed for two years, the Trustee and the Paient shall pay the money back to the Company em@ny Request or (if then held by
the Company) shall be discharged from such truiserAhat, Holders entitled to the money must le@khe Company for payment and all
liability of the Trustee and such Paying Agent wigspect to such money, and all liability of then@pany as trustee thereof, shall cease.

10. Discharge and Defeasance Prior to Redemptidfaturity .

Subject to satisfaction of conditions set forthihia Indenture, the Company at any time may terraisaime or all of their obligations
under the Notes and the Indenture if the Comparyadcably deposits with the Trustee cash or GovenirBecurities or a combination
thereof sufficient for the payment of the then tansling principal of and interest on the Notes éal@&nption or Stated Maturity, as the case
may be.
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11. Amendment; Supplement; Waiver

Subject to certain exceptions, the Indenture oNbtes may be amended or supplemented with theesobo$ the Holders of at least a
majority in aggregate principal amount of the Qautsling Notes, including consents obtained in cotioreevith a purchase of, or tender offer
or exchange offer for, the Notes, and any exisbiefault or compliance with any provision of the émdure or the Notes may be waived with
the consent of the Holders of a majority in aggtegaincipal amount of the Outstanding Notes. Withaotice to or the consent of any
Holder, the parties thereto may amend or supplethenindenture or the Notes to, among other thioge any ambiguity, omission, mista
defect or inconsistency and make any change thest dot adversely affect the legal rights of anydeaol

12. Covenants

The Indenture contains certain covenants, includmgenants with respect to the following matteijsRéstricted Payments;
(ii) incurrence of Indebtedness and issuance ofjiztified Stock and Preferred Stock; (iii) Lienis;) gransactions with Affiliates; (v) divider
and other payment restrictions affecting Restri@absidiaries; (vi) future Subsidiary Guarantovéi) ¢eports and other information;
(viii) merger, consolidation or sale of all or stdrgtially all assets; (ix) purchase of Notes up&@hange of Control Triggering Event; (x) sale
and lease-back transactions and (xi) dispositigoroeeds of Asset Sales. Within 120 days (or ticeesssor time period then in effect under
the rules and regulations of the Exchange Acty dffte end of each fiscal year, the Company musirtép the Trustee on compliance with
such limitations.

13. Successor Persons

When a successor Person or other entity assumti albligations of its predecessor under the Nateisthe Indenture, the predecessor
Person shall be released from those obligatiortgestuto certain exceptions.

14. Remedies for Events of Default

If an Event of Default, as defined in the Indenturecurs and is continuing, the Trustee or the Ei@adf at least 25% in principal
amount of the Outstanding Notes may declare alstantling Notes to be immediately due and payabém Event of Default arising from
certain events of bankruptcy or insolvency withpexs to the Company or any Significant Subsidiaaguss and is continuing, the Notes
automatically become immediately due and payahlbjegt to the provisions of the Indenture relatioghe duties of the Trustee, in case an
Event of Default occurs and is continuing, the Teasshall be under no obligation to exercise aglytsi or powers under the Indenture at the
request or direction of any of the Holders unlesshdHolders have offered to the Trustee indemnityezurity satisfactory to the Trustee
against any loss, liability or expense. Subjeaddain restrictions, the Holders of a majoritypiincipal amount of the Outstanding Notes are
given the right to direct the time, method and platconducting any proceeding for any remedy atigl to the Trustee or of exercising any
trust or power conferred on the Trustee. The Tajdiewever, may refuse to follow any direction thatflicts with law or the Indenture or
that the Trustee determines is unduly prejudiciahe rights of any other Holder of a Note or tivauld involve the Trustee in personal
liability.

15. Subsidiary Guarantees

The Company’s obligations under the Notes are fudtgvocably and unconditionally guaranteed oruasecured senior basis, to the
extent set forth in the Indenture, by each of thbs&liary Guarantors.
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16. Trustee Dealings with Company

The Trustee under the Indenture, in its individuadny other capacity, may become the owner orgaledf Notes and may make loans
to, accept deposits from, perform services for, @heérwise deal with, the Company and any of itiliafes as if it were not the Trustee.

17. Authentication
This Note shall not be valid until the Trustee malhusigns the certificate of authentication on ttleer side of this Note.

18. Abbreviations

Customary abbreviations may be used in the namaeHuflder or an assignee, such as: TEN COM (= teriardommon), TEN ENT (=
tenants by the entireties), JT TEN (= joint tenamitk right of survivorship and not as tenants @amenon), CUST (= Custodian) and U/G/V
(= Uniform Gifts to Minors Act).

19. CUSIP Numbers

Pursuant to a recommendation promulgated by then@tiee on Uniform Security Identification Procedsirthe Company has caused
CUSIP numbers to be printed on the Notes and hlastdd the Trustee to use CUSIP numbers in notitesdemption as a convenience to
Holders. No representation is made as to the acgufasuch numbers either as printed on the Nates @ontained in any notice of
redemption and that reliance may be placed onlgherserial or other identification numbers pladesr¢on.

20. Holders Compliance with the Registration Rights Agreement

Each Holder of a Note, by acceptance hereof, acledyes and agrees to the provisions of the RetimirRights Agreement, including
the obligations of the Holders with respect togigiation and the indemnification of the Compamyite extent provided therein.

21. Governing Law

THIS SECURITY AND THE INDENTURE SHALL BE GOVERNED B, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.

The Company shall furnish to any Holder upon wnittequest and without charge a copy of the IndenRequests may be made to
SemGroup Corporation, Two Warren Place, 6120 Se ¥aknue, Suite 700, Tulsa, Oklahoma 74136-421861: Aeneral Counsel and
Secretary.
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EXHIBIT 2
to Rule 144A / Regulation S Appendi

ASSIGNMENT/TRANSFER FORM

To assign and transfer this Note, fill in the fobelow:

| or we assign and transfer this Note

(Print or type assg’'s name, address and zip code)

(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint @ige transfer this Note on the books of the Comgpdine agent may substitute another to act for
him.
Date: Your Signature

Sign exactly as your name appears on the otheio$itiés
Note.

In connection with any transfer of this Note octgrprior to the date which is the date followiing texpiration of the applicable holding
period set forth in Rule 144(d) of the Securitieg 8f 1933, as amended (the “Securities Act”),hié Note, the undersigned confirms that it
has not utilized any general solicitation or gehadwertising in connection with such transfer @éthaking such transfer pursuant to one of
the following:

CHECK ONE BOX BELOW

O tothe Company or any Subsidiary thereof
o (@ pursuant to an effective registration statementutite Securities Act; ¢

O (@ inside the United States to a “qualified institaébbuyer” (as defined in Rule 144A under the SiéesrAct) that purchases
for its own account or for the account of a quatifinstitutional buyer to whom notice is given thath transfer is being
made in reliance on Rule 144A, in each case putgoand in compliance with Rule 144A under theuB#ies Act; or

o @3 outside the United States in an offshore transagtithin the meaning of Regulation S under the &#es Act in
compliance with Rule 903 or Rule 904 under the 8ges Act; or

o @ to an institutional “accredited investor” (as defihin Rule 501(a)(1), (2), (3) or (7) under the Biies Act) that has
furnished to the Trustee a signed letter containengain representations and agreements (the fomhich letter can be
obtained from the Trustee);

o () pursuant to the exemption from registration proglidg Rule 144 under the Securities £
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Unless one of the boxes is checked, the Trustdershase to register the Note evidenced by thitifieate in the name of any person other
than the registered holder thergmfovided, however, that if box (4) or (5) is checked, the Trustealkhe entitled to require, prior to
registering any such transfer of this Note, sugall®pinions, certifications and other informatasthe Company has reasonably requested tc
confirm that such transfer is being made pursumantexemption from, or in a transaction not sutigcthe registration requirements of the
Securities Act, such as the exemption provided bl R44 under such Act.

Signature

Signature Guarante

Signature must be guarante Signature

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thet& Registrar, which requirements
include membership or participation in the Secufitsgnsfer Agent Medallion Program (“STAMP”) or suather “signature guarantee
program” as may be determined by the Note Registraddition to, or in substitution for, STAMP, @il accordance with the Securities
Exchange Act of 1934, as amended.

Ex. z-2



TO BE COMPLETED BY PURCHASER IF (2) ABOVE IS CHECKE

The undersigned represents and warrants thapitrshasing this Note for its own account or an aotavith respect to which it
exercises sole investment discretion and thatdtaary such account is a “qualified institutionayeri within the meaning of Rule 144A unc
the Securities Act, and is aware that the saleifohieing made in reliance on Rule 144A and ackedges that it has received such
information regarding the Company as the undersidras requested pursuant to Rule 144A or has dieiedmot to request such information
and that it is aware that the transferor is relyipgn the undersigned’s foregoing representatiomsder to claim the exemption from
registration provided by Rule 144A.

Date:

Notice: To be executed by an executive offi
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[TO BE ATTACHED TO GLOBAL NOTES]

SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE
The following increases or decreases in this Gldlme have been made:

Principal amount of Signature of
Amount of decreas! Amount of increase this Global Note authorized officer of
in Principal amount in Principal amount following such Trustee or Notes
Date of Exchange of this Global Note of this Global Note decrease or increas Custodian
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchasedhgyCompany pursuant to Section 1017 or 1018eofriienture, check the appropr
box below:

O Section 1017 O Section 1018

If you want to elect to have only part of this Npterchased by the Company pursuant to Section @01@18 of the Indenture, state the
amount in principal amount: $

Date: Your Signature

(Sign exactly as your name appears on the otherdid
this Note.)

Signature Guarante

(Signature must be guarante:

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thet&lRegistrar, which requirements
include membership or participation in the Secufitsgnsfer Agent Medallion Program (“STAMP”) or suather “signature guarantee
program” as may be determined by the Note Registraddition to, or in substitution for, STAMP, @il accordance with the Securities
Exchange Act of 1934, as amended.

Ex. -5



EXHIBIT 3
to Rule 144A / Regulation S Appendi

FORM OF NON-U.S. BENEFICIAL OWNERSHIP
CERTIFICATION BY EUROCLEAR OR CLEARSTREAM

[Date]

Wilmington Trust, National Association
Corporate Capital Markets

246 Goose Lane, Suite 105

Guilford, CT 06437

Attention: SemGroup Corporation Administrator

Re: 7.50% Senior Notes Due 2021 (“Note¢”) of SemGroup Corporation (tt* Company”)

Reference is hereby made to the Indenture, datetiasie 14, 2013 (as amended and supplementedifraano time, the * Indenture
"), among the Company, the Subsidiary Guarantonsatbtherein and Wilmington Trust, National Assdoiatas Trustee. Capitalized terms
used but not defined herein shall have the meamjivgs them in the Indenture.

This is to certify with respect to $ mripal amount of the Notes that, except as set foetow, we have received in writing, by
tested telex or by electronic transmission, frormtber organizations appearing in our records apsriseing entitled to a portion of such
principal amount (our * Member Organizatighsertifications with respect to such portion, tteach portion is beneficially owned by (a) non-
U.S. person(s) or (b) U.S. person(s) who purchéfsegortion beneficially owned by such U.S. perspi{ transactions that did not require

registration under the Securities Act of 1933, mgded (the “Act”). As used in this paragraph #rent“U.S. person” has the meaning given
to it by Regulation S under the Act.

We further certify:

(i) that we are not making available herewith fecleange (or, if relevant, exercise of any rightsaltection of any interest) any
portion of the Temporary Regulation S Global Noteapted in such certifications; and

(i) that as of the date hereof we have not reckasy notification from any of our Member Organiaas to the effect that the
statements made by such Member Organizations egjbect to any portion of the part submitted hefetat exchange (or, if relevant,
exercise of any rights or collection of any intérese no longer true and cannot be relied upaheaslate hereof.

We understand that this certification is requined@nnection with certain securities laws of thatéth States. In connection therewith
administrative or legal proceedings are commencéedreatened in connection with which this ceréfion is or would be relevant, we
irrevocably authorize you or the Company to prodiig certification to any interested party in sypecbhceedings.
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Dated: , 20
Yours faithfully,
[Euroclear or Clearstream Luxembou

By:
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EXHIBIT A

[FORM OF FACE OF EXCHANGE NOTE
OR PRIVATE EXCHANGE NOTE} 2

[If the Note is to be issued in global form add @lebal Notes Legend from Exhibit 1 to Appendix Adathe attachment from such

Exhibit 1 captioned “[TO BE ATTACHED TO GLOBAL NOTE SCHEDULE OF INCREASES OR DECREASES IN GLOBAL

NOTE”
[If the Note is a Private Exchange Note issued Hrigate Exchange to an Initial Purchaser holdingiasold portion of its initial

allotment, add the Restricted Notes Legend fromilkih to Appendix A and replace the Assignmentriréncluded in this Exhibit A
with the Assignment Form included in such Exhib]t
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No. $

CUsIP

7.50% Senior Notes Due 2021

SemGroup Corporation, a Delaware corporation presiie pay to , Or registeresigiss, the principal sum of
Dollars on June 15, 2021.

Interest Payment Dates: June 15 and December 15.
Record Dates: June 1 and December 1.
Additional provisions of this Note are set forthttve other side of this Note.
Dated:
SEMGROUP CORPORATION
By:

Name:
Title:
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

WILMINGTON TRUST, NATIONAL ASSOCIATION
as Trustee

certifies that this is one of the Notes referrechtthe Indenture.

By:
Authorized Signator

Dated:
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[FORM OF REVERSE SIDE OF EXCHANGE NOTE OR PRIVATKEHANGE NOTE]
7.50% Senior Notes Due 2021

Capitalized terms used herein but not defined hesieall have the meanings given to such termseirirttienture.

1. Principal and Interest
SemGroup Corporation (the “Company”) shall payphacipal of this Note on June 15, 2021.

The Company promises to pay interest and Addititmakest, if any, on the principal amount of tNiste on each Interest Payment
Date, as set forth below, at the rate of 7.50%apeium (subject to adjustment as provided below).

Interest, and Additional Interest, if any, shallgsyable semi-annually (to the Holders of the Natethe close of business on June 1 or
December 1 immediately preceding the Interest Payiate) on each Interest Payment Date, commermd@tgmber 15, 2013.

The Holder of this Note is entitled to the benefitshe Registration Rights Agreement, dated Juhe€Q13, among the Company, the
Subsidiary Guarantors and Citigroup Global Markets, as representative of the several Initial Rasers named therein (the “Registration
Rights Agreement”), including with respect to Adalital Interest?

Interest, including Additional Interest, if any, tins Note shall accrue from the most recent datehich interest has been paid on this
Note or the Note surrendered in exchange herefdf 0o interest has been paid, from June 14, 2providedthat, if there is no existing
Default in the payment of interest and if this Nst@authenticated between a Regular Record Dagereef to on the face hereof and the next
succeeding Interest Payment Date, interest shediadrom such next succeeding Interest Paymerd. Daterest shall be computed on the
basis of a 360-day year of twelve 30-day months.

The Company shall pay interest on overdue prinapdl premium, if any, and interest on overdue iimsénts of interest and Additional
Interest, if any, to the extent lawful, at a raéz pnnum equal to the rate of interest applicabtbe Notes.

2. Method of Payment

The Company shall pay interest (except defaulteetést) on the principal amount of the Notes ormelme 15 and December 15 to the
Persons who are Holders (as reflected in the Netgd®er at the close of business on June 1 andnilmel immediately preceding the
Interest Payment Date), in each case, even if thie I§ transferred or exchanged after such Refrdaord Date, except as provided in
Section 306(b) with respect to Defaulted Interpsbyidedthat, with respect to the payment of principal, @@npany shall make payment to
the Holder that surrenders this Note to any Pajiggnt on or after June 15, 2021.

! Insert if at the date of issuance of the Exchangte r Private Exchange Note (as the case maynyeRagistration Default has

occurred with respect to the related Initial Nadesing the interest period in which such date sfi@gsice occur:
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The Company shall pay principal (premium, if ang) @nterest in money of the United States thahatime of payment is legal tender
for payment of public and private debts. Howeviee, Company may pay principal (premium, if any) artdrest by their check payable in
such money. The Company may pay interest on thedNsither (a) by mailing a check for such intetest Holder’s registered address (as
reflected in the Note Register) or (b) by wire sfam to an account located in the United Statesitaimied by the payee. If a payment date is a
date other than a Business Day at a place of paympayment may be made at that place on the negesding day that is a Business Day
and no interest shall accrue for the interveningope

3. Paying Agent and Note Reqistrar

Initially, Wilmington Trust, National Associatiorthe “Trustee”), shall act as Paying Agent and Neagistrar. The Company may
change any Paying Agent or Note Registrar uportewrihotice thereto and without notice to the Hadd@he Company, any Subsidiary or
Affiliate of any of them may act as Paying Agenttdl Registrar or co-registrar.

4. Indenture

The Company issued the Notes under an Indentueel detof June 14, 2013 (the “Indenture”), amongbmpany, the Subsidiary
Guarantors and the Trustee. The terms of the Nothsde those stated in the Indenture and thoseemad of the Indenture by reference to
the Trust Indenture Act. The Notes are subjectlteugh terms, and Holders are referred to thertwate and the Trust Indenture Act for a
statement of all such terms. To the extent perthitieapplicable law, in the event of any inconsisiebetween the terms of this Note and the
terms of the Indenture, the terms of the Indenshia! control.

The Notes are unsecured senior obligations of tragany. The Indenture does not limit the aggrepeteipal amount of the Notes.
Subject to the conditions set forth in the Indeattine Company may issue Additional Notes.

5. Redemption

At any time prior to June 15, 2016, the Company mealeem all or a part of the Notes, upon not leas L5 nor more than 60 days’
prior notice at a redemption price equal to 100%hefprincipal amount of Notes redeemed plus thelidable Premium as of, and accrued
and unpaid interest to, but not including, the mafle Redemption Date, subject to the rights dfiielis on the relevant record date to receive
interest due on the relevant Interest Payment Date.

On and after June 15, 2016, the Company may retleeiotes, in whole or in part, upon not less thamor more than 60 days’ prior
notice to each Holder at the Redemption Pricesrésged as percentages of principal amount) sét i@tow, plus accrued and unpaid inte
thereon to, but not including, the applicable Repiéom Date, subject to the right of Holders on thlevant record date to receive interest due
on the relevant Interest Payment Date, if redeeduoeithg the twelve-month period beginning on Jun®fléach of the years indicated below:

Year Percentagt

2016 105.62%
2017 103.75(%
2018 101.87%
2019 and thereaftt 100.00(%
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In addition, prior to June 15, 2016, the Company naits option, redeem up to 35% of the aggrepdteipal amount of Notes issued
under the Indenture at a redemption price equad#500% of the aggregate principal amount thegdo accrued and unpaid interest
thereon to, but not including, the applicable Repiéom Date, subject to the right of Holders on thlevant record date to receive interest due
on the relevant Interest Payment Date, with thecash proceeds of one or more Equity Offeringfief@Gompany or any direct or indirect
parent of the Company to the extent such net castepds are contributed to the Compangyidedthat at least 65% of the sum of the
aggregate principal amount of Notes originally esunder the Indenture and the original principabant of any Additional Notes issued
under the Indenture after the Issue Date remainst@nding immediately after the occurrence of eaadh redemptiorprovided, further,
that each such redemption occurs within 90 daylheflate of closing of each such Equity Offering.

6. Repurchase upon a Change of Control TriggerivenEand Asset Sales.

Upon the occurrence of (a) a Change of Controldeting Event, the Company will be required to makeoffer to purchase such
Holder’s outstanding Notes, in whole or in partagturchase price of 101% of the principal amoheteof, plus accrued and unpaid interest
to, but not including, the date of purchase, (I3&isSales, the Company may be obligated to makesaid purchase Notes and Senior
Indebtedness of the Company with a portion of teé Rroceeds of such Asset Sales at a redemptiom @ffil00% of the principal amount
thereof plus accrued and unpaid interest to, buinotuding, the date of purchase.

7. Denominations; Transfer; Exchange

The Notes are in registered form without couporgenominations of $2,000 principal amount and irgemultiples of $1,000. A
Holder may transfer or exchange Notes in accordaittethe Indenture. The Note Registrar and thest&e may require a Holder, among
other things, to furnish appropriate endorsememdsteansfer documents and the Company may requii@der to pay any taxes and fees
required by law or permitted by the Indenture. Nute Registrar need not register the transfer ohamxge of a Note or portion of a Note
selected for redemption (except, in the case obi b be redeemed in part, the portion of the Moteo be redeemed) or any Note or por
of a Note for a period of 15 days before a selaabbNotes to be redeemed or 15 days before arebttayment Date.

8. Persons Deemed Owners

A registered Holder may be treated as the ownarNbte for all purposes.

9. Unclaimed Money

Subject to any laws relating to abandoned propédrigoney for the payment of principal (premiumaify) or interest remains
unclaimed for two years, the Trustee and the Pa&ment shall pay the money back to the Companisatuest or (if then held by the
Company) shall be discharged from such trust. Aftat, Holders entitled to the money must lookhi €Company for payment and all liabil
of the Trustee and such Paying Agent with respestith money, and all liability of the Companyrastee thereof, shall cease.

Ex. A-6



10. Discharge and Defeasance Prior to Redemptidfadturity .

Subject to satisfaction of conditions set forthtia Indenture, the Company at any time may terraisatne or all of their obligations
under the Notes and the Indenture if the Comparyacably deposits with the Trustee cash or GovenirSecurities or a combination
thereof sufficient for the payment of the then tansling principal of and interest on the Notes éal@&nption or Stated Maturity, as the case
may be.

11. Amendment; Supplement; Waiver

Subject to certain exceptions, the Indenture oNbts may be amended or supplemented with theeabn$ the Holders of at least a
majority in aggregate principal amount of the Qautsling Notes, including consents obtained in cotioreevith a purchase of, or tender offer
or exchange offer for, the Notes, and any exisbiefault or compliance with any provision of the émdure or the Notes may be waived with
the consent of the Holders of a majority in aggtegaincipal amount of the Outstanding Notes. Withaotice to or the consent of any
Holder, the parties thereto may amend or supplethenindenture or the Notes to, among other thiogee any ambiguity, omission, mista
defect or inconsistency and make any change thest dot adversely affect the legal rights of anydeaol

12. Covenants

The Indenture contains certain covenants, includmgenants with respect to the following matteijsRestricted Payments;
(ii) incurrence of Indebtedness and issuance ofjlzsfied Stock and Preferred Stock; (iii) Lienis;) gransactions with Affiliates; (v) divider
and other payment restrictions affecting Restri@absidiaries; (vi) future Subsidiary Guarantovéi) ¢eports and other information;
(viii) merger, consolidation or sale of all or stargtially all assets; (ix) purchase of Notes updrhange of Control Triggering Event; (x) sale
and lease-back transactions and (xi) dispositigprofeeds of Asset Sales. Within 120 days (or ticeessor time period then in effect under
the rules and regulations of the Exchange Acty affte end of each fiscal year, the Company musirtép the Trustee on compliance with
such limitations.

13. Successor Persons

When a successor Person or other entity assumtbe albligations of its predecessor under the Nabesthe Indenture, the predecessor
Person shall be released from those obligatiofgestuto certain exceptions.

14. Remedies for Events of Default

If an Event of Default, as defined in the Indentwecurs and is continuing, the Trustee or the Bi@adf at least 25% in principal
amount of the Outstanding Notes may declare alstantling Notes to be immediately due and payabés Event of Default arising from
certain events of bankruptcy or insolvency withpess to the Company or any Significant Subsidiarguss and is continuing, the Notes
automatically become immediately due and payahlbjegt to the provisions of the Indenture relatioghe duties of the Trustee, in case an
Event of Default occurs and is continuing, the Teasshall be under no obligation to exercise agiytsior powers under the Indenture at the
request or direction of any of the Holders unlesshsHolders have offered to the Trustee indemnityegurity satisfactory to the Trustee
against any loss, liability or expense. Subjeatdandain restrictions, the Holders of a majoritypiincipal amount of the Outstanding Notes are
given the right to direct the time, method and platconducting any proceeding for any remedy atigl to the Trustee or of exercising any
trust or power conferred on the Trustee. The Teydtewever, may refuse to follow any direction thanflicts with law or the Indenture or
that the Trustee determines is unduly prejudicahe rights of any other Holder of a Note or tivauld involve the Trustee in personal
liability.
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15. Subsidiary Guarantees

The Company’s obligations under the Notes are fudtgvocably and unconditionally guaranteed omuasecured senior basis, to the
extent set forth in the Indenture, by each of thbs&liary Guarantors.

16. Trustee Dealings with Company

The Trustee under the Indenture, in its individuadny other capacity, may become the owner orgaleaf Notes and may make loans
to, accept deposits from, perform services for, @heérwise deal with, the Company and its Affilates if it were not the Trustee.

17. Authentication
This Note shall not be valid until the Trustee malhusigns the certificate of authentication on ttleer side of this Note.

18. Abbreviations

Customary abbreviations may be used in the naraeHuflder or an assignee, such as: TEN COM (= teriardcommon), TEN ENT (=
tenants by the entireties), JT TEN (= joint tenamitk right of survivorship and not as tenants @amenon), CUST (= Custodian) and U/G/V
(= Uniform Gifts to Minors Act).

19. CUSIP Numbers

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsirthe Company has caused
CUSIP numbers to be printed on the Notes and hlastdd the Trustee to use CUSIP numbers in notitesdemption as a convenience to
Holders. No representation is made as to the acgufasuch numbers either as printed on the Nates @ontained in any notice of
redemption and reliance may be placed only on theradentification numbers placed thereon.

20. Holders Compliance with the Reqistration Rights Agreement

Each Holder of a Note, by acceptance hereof, acledyes and agrees to the provisions of the RetimirRights Agreement, including
the obligations of the Holders with respect togistation and the indemnification of the Compamythte extent provided therein.

21. Governing Law

THIS SECURITY AND THE INDENTURE SHALL BE GOVERNED B Y, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK.

The Company shall furnish to any Holder upon wnittequest and without charge a copy of the IndenfRequests may be made to
SemGroup Corporation, Two Warren Place, 6120 Se ¥aknue, Suite 700, Tulsa, Oklahoma 74136-421861; Aeneral Counsel and
Secretary.
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ASSIGNMENT/TRANSFER FORM

To assign and transfer this Note, fill in the fobelow:

| or we assign and transfer this Note

(Print or type assignee’seaaddress and zip code)

(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint agent to transfer this Note on the books efGompany. The agent may substitute another to act
for him.
Date: Your Signature

(Sign exactly as your name appears on the otherdid
this Note.)
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchasedhgyCompany pursuant to Section 1017 or 1018eofriienture, check the appropr
box below:

O Section 1017 O Section 1018

If you want to elect to have only part of this Npterchased by the Company pursuant to Section @01@18 of the Indenture, state the
amount in principal amount: $

Date: Your Signature

(Sign exactly as your name appears on the otherdid
this Note.)

Signature Guarante

(Signature must be guarante:

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thet&Registrar, which requirements
include membership or participation in the Secufitsgnsfer Agent Medallion Program (“STAMP”) or suatier “signature guarantee
program” as may be determined by the Note Registraddition to, or in substitution for, STAMP, @il accordance with the Securities
Exchange Act of 1934, as amended.
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EXHIBIT B

FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY SUBSEQUENT GUARANTORS

SUPPLEMENTAL INDENTURE (this “Supplemental Indentlly, dated as of , 201 , ago (the
“Guaranteeing Subsidiary”), a subsidiary of Sem@r@aorporation (or its permitted successor), a Dalavecorporation (the “Company”), the
other Subsidiary Guarantors (as defined in therihde referred to herein) and Wilmington Trust, iNia&l Association, as trustee under the
Indenture referred to below (the “Trustee”).

WITNESSETH

WHEREAS, the Company has heretofore executed aliveds to the Trustee a senior unsecured inderfthee“Indenture”), dated as
of June 14, 2013 providing for the issuance of %a58enior Notes Due 2021 (the “Notes”);

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shatiteeand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Company’s Obligations
under the Notes and the Indenture on the termsanditions set forth herein (the “Subsidiary Guéeai); and

WHEREAS, pursuant to Section 901 of the Indenttlve, Trustee is authorized to execute and delivierShpplemental Indenture.

NOW, THEREFORE, in consideration of the foregoimg #or other good and valuable consideration, #ueipt of which is hereby
acknowledged, the Guaranteeing Subsidiary and thetde mutually covenant and agree for the equditaable benefit of the Holders of t
Notes as follows

1. CAPITALIZED TERMS. Capitalized terms used hergiithout definition shall have the meanings assibtwethem in the Indenture.

2. AGREEMENT TO SUBSIDIARY GUARANTEE. The Guaranieg Subsidiary hereby agrees to provide an uncimdit Subsidiar
Guarantee on the terms and subject to the condiienhforth in the Note Subsidiary Guarantee aridérindenture including but not limitec
Article 12 thereof.

3. NO RECOURSE AGAINST OTHERS. No past, preserfutire director, officer, employee, incorporatdanckholder or agent of the
Guaranteeing Subsidiary, as such, shall have ahility for any obligations of the Company or anya@anteeing Subsidiary under the Notes,
any Note Guarantees, the Indenture or this Suppiahbdenture or for any claim based on, in respgoor by reason of, such obligations or
their creationprovidedthat the foregoing shall not limit any of the Compa obligations under the Notes. Each Holder eflttotes by
accepting a Note waives and releases all suchitiafiihe waiver and release are part of the cagrsition for issuance of the Notes. Such
waiver may not be effective to waive liabilitiesden the federal securities laws and it is the vidéthe SEC that such a waiver is against
public policy.

4. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE SHALIBE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
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5. COUNTERPARTS. The parties may sigh any numbeopfes of this Supplemental Indenture. Each sigropy shall be an original,
but all of them together represent the same agneeme

6. EFFECT OF HEADINGS. The Section headings heaegnfor convenience only and shall not affect threstruction hereof.

7. THE TRUSTEE. The Trustee shall not be respoasibhny manner whatsoever for or in respect of/#liglity or sufficiency of this
Supplemental Indenture or for or in respect ofréfgstals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Company.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadiested, all as of the date
first above written.

Dated: , 20

[GUARANTEEING SUBSIDIARY]

By:

Name:
Title:

SEMGROUP CORPORATIOI

By:

Name:
Title:

[Existing Subsidiary Guarantor

By:

Name:
Title:

WILMINGTON TRUST, NATIONAL ASSOCIATION,
as Trustet

By:
Authorized Signator
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Exhibit 4.2
EXECUTION VERSION
SEMGROUP CORPORATION REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT is dated as ahé 14, 2013 (this “ Agreemef)t by and among SEMGROUP
CORPORATION, a Delaware corporation (the “ IssQethe subsidiaries of the Issuer named in Scheedbkreto (each individually, a “
Guarantor’ and collectively, the * Guarantof', and Citigroup Global Markets Inc. as represémga(the “ Representativ® for the several
Initial Purchasers listed in Schedule | to the Rase Agreement (defined below) (the “ Initial Pasérs’).

The Issuer, the Guarantors and the Representativgaaties to the Purchase Agreement dated Ju2@&13,(the “ Purchase
Agreement’), which provides for the sale by the Issuer te thitial Purchasers of $300,000,000 aggregatejmah amount of the Issuer's
7.50% Senior Notes due 2021 (including the uncamthl guarantees thereof on an unsecured seni &g principal, premium, if any,
and interest by the Guarantors, the “ Securffieds an inducement to the Initial Purchasersriteeinto the Purchase Agreement, the Issuer
has agreed to provide to the Initial Purchaserstlagid direct and indirect transferees the redistnarights set forth in this Agreement.

In consideration of the foregoing, the parties teegree as follows:

1. Definitions. As used in this Agreement, the following termalshave the following meanings:

“ Additional Guarantof shall mean any subsidiary of the Issuer that ateca Subsidiary Guarantee under the Indentuse thit
date of this Agreement.

“ Business Day shall mean any day that is not a Saturday, a 8yod a day on which banking institutions are mojuired to be
open in the State of New York or place of payment.

“ Closing Date” shall mean the Closing Date as defined in theRPase Agreement.
“ Exchange Act shall mean the Securities Exchange Act of 1934raended from time to time.

“ Exchange Offef shall mean the exchange offer by the Issuer had3uarantors of Exchange Securities for Regisrabl
Securities pursuant to Section 2(a) hereof.

“ Exchange Offer Regqistratic’ shall mean a registration under the Securitieseffected pursuant to Section 2(a) her:




“ Exchange Offer Registration Stateméshall mean an exchange offer registration staterae Form S-4 (or, if applicable, on
another appropriate form) and all amendments applsments to such registration statement, in eash mcluding the Prospectus contained
therein, all exhibits thereto and any documentiipomated by reference therein.

“ Exchange Securitiesshall mean senior notes issued by the Issuegaadanteed by the Guarantors under the Indenture
containing terms identical to the Securities (exdbat the Exchange Securities will not contaimgmith respect to registration rights or be
subject to restrictions on transfer or to any iaseein annual interest rate for failure to compitghwhis Agreement) and to be offered to
Holders of Securities in exchange for Securitiespant to the Exchange Offer.

“ Free Writing Prospectusmeans each free writing prospectus (as defindrlule 405 under the Securities Act) prepared byror
behalf of the Issuer or used or referred to bylssaer in connection with the sale of the SecuwitieExchange Securities.

“ Guarantors' shall have the meaning set forth in the preanable shall also include any Guarantor's successatany
Additional Guarantors.

“ Holders” shall mean the Initial Purchasers, for so longh&y own any Registrable Securities, and eacheif successors,
assigns and direct and indirect transferees whorheowners of Registrable Securities under thertgle; provided that for purposes of
Sections 4 and 5 of this Agreement, the term “Haltishall include Participating Broker-Dealers.

“ Indenture” shall mean the Indenture relating to the Seasitlated as of June 14, 2013 among the Issudguhantors and
Wilmington Trust, National Association, as trustaad as the same may be amended from time to tiraedordance with the terms thereof.

“ Majority Holders” shall mean the Holders of a majority of the ag@te principal amount of outstanding Registrableu8ges;
provided that whenever the consent or approvalalfiets of a specified percentage of Registrablei®ess is required hereunder,
Registrable Securities owned directly or indiretjythe Issuer or any of its affiliates shall netdmunted in determining whether such cor
or approval was given by the Holders of such reglipercentage or amount; and provided, furthet ittiae Issuer shall issue any additional
Securities under the Indenture prior to the consation of the Exchange Offer, or, if applicable, #ifectiveness of any Shelf Registration
Statement, such additional Securities and Regist@écurities to which this Agreement relates shalfireated together as one class for
purposes of determining whether the consent oramapiof Holders of a specified percentage of Regiide Securities has been obtained.

“ Person’ shall mean an individual, partnership, limiteadility company, corporation, trust or unincorpedhbrganization, or a
government or agency or political subdivision ttoére

“ Prospectus shall mean the prospectus included in, or, putst@mthe rules and regulations of the Securities 8eemed a part
of, a Registration Statement, including any pratiany prospectus, and any such prospectus as amendagplemented by any prospectus
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supplement, including a prospectus supplementgigpect to the terms of the offering of any portiéthe Registrable Securities covered by
a Shelf Registration Statement, and by all othezradments and supplements to such prospectus, &aglncase including any document
incorporated by reference therein.

“ Regqistrable Securitiesshall mean the Securities; provided that the 88es shall cease to be Registrable Securitiestfgn a
Registration Statement with respect to such Séesifitas been declared effective under the SeaJAtie and such Securities have been
exchanged or disposed of pursuant to such Registratatement (or in the case of a Holder thabisdescribed in Section 2(b)(iii) or 2(b)(
hereof, the date an Exchange Offer is consummataddordance with this Agreement which such Holdes not prohibited from
participating in) or (ii) when such Securities @ &s be outstanding.

“ Registration Expensé'sshall mean any and all expenses incident to perdmce of or compliance by the Issuer and the
Guarantors with this Agreement, including, withbmtitation, (i) all SEC, stock exchange or Finamhéradustry Regulatory Authority
registration and filing fees, (ii) all fees and erges incurred in connection with compliance wisttessecurities or blue sky laws (including
reasonable fees and disbursements of counsel yddaderwriters or Holders in connection with bl sjualification of any Exchange
Securities or Registrable Securities), (iii) alperses of any Persons in preparing or assistipgeiparing, word processing, printing and
distributing any Registration Statement, any Proggeand any amendments or supplements theretaraterwriting agreements, securities
sales agreements or other similar agreements another documents relating to the performance df@mpliance with this Agreement,

(iv) all rating agency fees, (v) all fees and disgmments relating to the qualification of the Indea under applicable securities laws, (vi) the
fees and disbursements of the Trustee and its euu8) the fees and disbursements of counsetllferissuer and the Guarantors and, in the
case of a Shelf Registration Statement, the reéd®fees and disbursements of one counsel for thedrs (which counsel shall be selected
by the Majority Holders and which counsel may dsccounsel for the Initial Purchasers) and (\ig fees and disbursements of the
independent public accountants of the Issuer, dictuthe expenses of any special audits or “corhfetters required by or incident to the
performance of and compliance with this Agreemieat,excluding fees and expenses of counsel to tidetvriters (other than fees and
expenses set forth in clause (ii) above) or thedeia and underwriting discounts, commissions, g commissions and transfer taxes, if
any, relating to the sale or disposition of Regiske Securities by a Holder.

“ Regqistration Statemeritshall mean any registration statement of thedssund the Guarantors that covers any of the Exgghan
Securities or Registrable Securities pursuantégtiovisions of this Agreement and all amendmemntssaipplements to any such registration
statement, including post-effective amendmentsaich case including the Prospectus contained thereleemed a part thereof, all exhibits
thereto and any document incorporated by referédrerein.

“ SEC"” shall mean the Securities and Exchange Commission
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“ Securities Act’ shall mean the Securities Act of 1933, as amerio®d time to time.

“ Shelf Reaistratiori shall mean a registration effected pursuant ttiSe 2(b) hereof.

“ Shelf Reqistration Statemehshall mean a “shelf” registration statement af thsuer and the Guarantors that covers all or a
portion of the Registrable Securities (but no osgegurities unless approved by a majority of thédkls whose Registrable Securities are to
be covered by such Shelf Registration Statemen@noappropriate form under Rule 415 under the $t@1Act, or any similar rule that may
be adopted by the SEC, and all amendments andesuppts to such registration statement, includirgi-ptfective amendments, in each case
including the Prospectus contained therein or deesrgart thereof, all exhibits thereto and any doent incorporated by reference therein.

“ Subsidiary Guarante€sshall mean the guarantees of the Securities lamd&Ekchange Securities by the Guarantors under the

Indenture.
“ Trust Indenture Act shall mean the Trust Indenture Act of 1939, agaded from time to time.
“ Trustee” shall mean the trustee with respect to the Séesrunder the Indenture.
o “ Underwritten Offering’ shall mean an offering in which Registrable Séms are sold to an Underwriter for reofferingtie
public.

2. Reqistration Under the Securities A¢a) To the extent not prohibited by any appliedblw or applicable interpretations of the
Staff of the SEC, the Issuer and the Guarantor$ cduzse to be filed an Exchange Offer Registratatement covering an offer to the
Holders to exchange all the Registrable Securitie&xchange Securities and use their commercialigonable efforts to cause such
Registration Statement to be declared effectivthbySEC. The Issuer and the Guarantors shall cowartee Exchange Offer upon the
Exchange Offer Registration Statement being detlaffective by the SEC and complete the Exchander@bt later than 60 days after such
effective date.

The Issuer and the Guarantors shall commence tblealige Offer by mailing the related Prospectust@piate letters of
transmittal and other accompanying documents th etmtder stating, in addition to such other disales as are required by applicable law,

(i) thatthe Exchange Offer is being made purstmttiis Agreement and that all Registrable Se@sgtalidly tendered and not
properly withdrawn will be accepted for exchan

(i) the dates of acceptance for exchange (whictl &te a period of at least 20 Business Days fitoendate such notice is mailed) (the
“ Exchange Date");



(iii) that any Registrable Security not tenderedl ®main outstanding and continue to accrue irsteloat will not retain any rights

(iv)

v)

under this Agreement, except as otherwise spedifeedin;

that any Holder electing to have a Registraé®eurity exchanged pursuant to the Exchange @ifebe required to (A) surrender
such Registrable Security, together with the appatpletters of transmittal, to the institutiondaat the address and in the manner
specified in the notice, or (B) effect such exchantherwise in compliance with the applicable pduces of the depositary for
such Registrable Security, in each case, pridnéactose of business on the last Exchange Date

that any Holder will be entitled to withdravs ilection, not later than the close of businestherast Exchange Date, by

(A) sending to the institution and at the addremscied in the notice, a telegram, telex, facsmibnsmission or letter setting
forth the name of such Holder, the principal amafriRegistrable Securities delivered for exchange & statement that such
Holder is withdrawing its election to have such 8ée=s exchanged or (B) effecting such withdraimatompliance with the
applicable procedures of the depositary for theifesble Securities

As a condition to participating in the Exchangeedffa Holder will be required to represent to teukr and the Guarantors that

(i) any Exchange Securities to be received by litlve acquired in the ordinary course of its bus&€ii) at the time of the commencement of
the Exchange Offer it has no arrangement or uraledgig with any Person to participate in the disition (within the meaning of the
Securities Act) of the Exchange Securities in \tiolaof the provisions of the Securities Act, (itijs not an “affiliate” (within the meaning of
Rule 405 under the Securities Act) of the Issueargr Guarantor, (iv) if such Holder is not a brekealer, that it is not engaged in, and does
not intend to engage in, the distribution of thelange Securities and (v) if such Holder is a bralealer that will receive Exchange
Securities for its own account in exchange for Regble Securities that were acquired as a refufiaoket-making or other trading activities,
that such Holder will deliver a Prospectus (orth® extent permitted by law, make available a Rrolys to purchasers) in connection with
any resale of such Exchange Securities.

(i)
(ii)

Promptly after the last Exchange Date, the Issndrthe Guarantors shall:

accept for exchange Registrable Securitiesootigns thereof validly tendered and not properlthdrawn pursuant to the
Exchange Offer; an

deliver, or cause to be delivered, to the Teesfor cancellation all Registrable Securitiepantions thereof so accepted for
exchange by the Issuer and the Guarantors and asdeause the Trustee to promptly authenticadedativer to each Holder,
Exchange Securities equal in principal amount ¢gopttincipal amount of the Registrable Securitiesiézed by such Holde
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The Issuer and the Guarantors shall complete tioadfge Offer as provided above and shall complly thi¢ applicable
requirements of the Securities Act, the Exchangeafdd other applicable laws and regulations in eation with the Exchange Offer. The
Exchange Offer shall not be subject to any conaiétj@ther than that the Exchange Offer does nddtei@ny applicable law or applicable
interpretations of the Staff of the SEC.

(b) In the event that, with respect to the Seasifi) the Issuer and the Guarantors determinghkaExchange Offer Registration
provided for in Section 2(a) above is not availainienay not be completed as soon as practicalde thi last Exchange Date because it
would violate any applicable law or applicable iptetations of the Staff of the SEC, (ii) the Exapa Offer is not for any other reason
completed within 365 calendar days following thesdhg Date, (iii) upon receipt of a written requizetm any Initial Purchaser representing
that it holds Registrable Securities that are arevireeligible to be exchanged in the Exchange Gifgjiv) in the case of any Holder that
participates in the Exchange Offer, such Holdersdu# receive Exchange Securities on the dateeoétichange that may be sold without
restriction under state and federal securities l@#tiger than due solely to the status of such Hadean affiliate of the Issuer or any Guara
within the meaning of the Securities Act) and stfies (such notification or written request pursto the preceding clause (iii), a “ Shelf
Request) the Issuer within 30 days after such Holdertfrecomes aware of such restrictions, the Issutl@Guarantors shall promptly
file, but in any event within 30 days after theadaf such determination, date or Shelf Requesheasase may be, a Shelf Registration
Statement providing for the sale of all the Regislie Securities by the Holders thereof and shallthsir commercially reasonable efforts to
cause such Shelf Registration Statement to becffiediee within 60 days after the date of such deiaation, date or Shelf Request.

In the event that the Issuer and the Guarantoreegréred to file a Shelf Registration Statemenspant to clauses (iii) or (iv) of
the preceding sentence, the Issuer and the Guesasttall file and cause to become effective botExrhange Offer Registration Statement
pursuant to Section 2(a) with respect to all Regfidé Securities and a Shelf Registration Staterfvemth may be a combined Registration
Statement with the Exchange Offer Registrationedtaint) with respect to offers and sales of Rediktr&ecurities held by the Initial
Purchasers or such Holder after completion of thehnge Offer.

The Issuer and the Guarantors agree to use threimeocially reasonable efforts to keep the ShelfiRegion Statement
continuously effective until the second anniversairthe Closing Date or such shorter period thditteiminate when all the Registrable
Securities covered by the Shelf Registration Statérhave been sold pursuant to the Shelf Registr&tatement (the_* Shelf Effectiveness
Period”). The Issuer and the Guarantors further agresipplement or amend the Shelf Registration Statearehthe related Prospectus if
required by the rules, regulations or instructiapplicable to the registration form used by thedsgor such Shelf Registration Statement or
by the Securities Act or by any other rules andit&ipns thereunder or if reasonably requested Hyglder of Registrable Securities with
respect to information relating to such Holder, &mdause any such amendment to become effectivewh Shelf Registration Statement
and Prospectus to become usable promptly there@fterlssuer and the Guarantors agree to furnigietdblolders of Registrable Securities
copies of any such supplement or amendment prorafitly its being used or filed with the SEC.
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(c) The Issuer and the Guarantors shall pay alldt@dion Expenses in connection with any regigirapursuant to Section 2(a)
Section 2(b) hereof. Each Holder shall pay all umgligéing discounts and commissions, brokerage cogsions and transfer taxes, if any,
relating to the sale or disposition of such HolddRegistrable Securities pursuant to the Shelfstegion Statement.

(d) An Exchange Offer Registration Statement purst@Section 2(a) hereof or a Shelf Registratitate3nent pursuant to
Section 2(b) hereof will not be deemed to have bereffective unless it has been declared effetijvithe SEC.

In the event that either the Exchange Offer isaootpleted or the Shelf Registration Statemengdtired pursuant to Section 2(b)
(i) or 2(b)(ii) hereof, does not become effectivear prior to the 365th calendar day after the @ipOate (the “ Target Registration Daje
the interest rate on the Securities will be incegdsy (i) 0.25% per annum for the first 90 day peéiimmediately following the Target
Registration Date and (ii) an additional 0.25% g@enum with respect to each subsequent 90 day pémiedch case until the Exchange Offer
is completed or the Shelf Registration Stateméngquired hereby, becomes effective, up to a marinmcrease of 1.00% per annum. In the
event that the Company receives a Shelf Requestiant to Section 2(b)(iii), and the Shelf RegistraStatement required to be filed thereby
does not become effective by the later of (x) t6&tB calendar day after the Closing Date or (y}§i@¢s after the obligation to file such Shelf
Registration arises pursuant to Section 2(b) (sateln date, the “ Shelf Additional Interest D&tethen the interest rate on the Securities will
be increased by 0.25% per annum for the first §0peaiod payable commencing from one day afteiShelf Additional Interest Date and
(ii) an additional 0.25% per annum with respectach subsequent 90 day period, in each case hmt8helf Registration Statement becomes
effective up to a maximum increase of 1.00% pewannf the Shelf Registration Statement, if reqdirereby, has become effective and
thereafter either ceases to be effective or thegemius contained therein ceases to be usablaglinoase whether or not permitted by this
Agreement, at any time during the Shelf EffectivenBeriod, and such failure to remain effectivasable exists for more than 30 days
(whether or not consecutive) in any 12-month peribdn the interest rate on the Securities wilifoeeased by (i) 0.25% per annum for the
first 90 day period commencing on the 31st dayichsl2-month period and (ii) an additional 0.25% genum with respect to each
subsequent 90 day period up to a maximum of 1.08#&apnum and ending on such date that the ShelsfRatipn Statement has again
become effective or the Prospectus again beconadeus\otwithstanding the foregoing, the amouradditional interest payable pursuant to
this Section 2(d) shall not increase more than ameay of the 90 day periods described above ifentban one of the events described in the
prior three sentences has occurred and is congnuin

(e) Without limiting the remedies available to th#&ial Purchasers and the Holders, the Issuerthadsuarantors acknowledge
that any failure by the Issuer and/or the Guarartimicomply with their obligations under Section)2dnd Section 2(b) hereof may result in
material irreparable injury to the Initial Purchesser the Holders for which there is no adequateedy at law, that it will not be possible to
measure damages for such injuries precisely ardithéne event of any such failure, the Initiakr€hasers or any Holder may obtain such
relief as may be required to specifically enfottee kssuer’s and the Guarantors’ obligations un@eti®n 2(a) and Section 2(b) hereof.
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3. Reaqistration Procedure$n connection with their obligations pursuanStection 2(a) and Section 2(b) hereof, the Issuértiaa
Guarantors shall use commercially reasonable sffortand shall as expeditiously as possible:

(a) prepare and file with the SEC a Registratiate®hent on the appropriate form under the Secsitet, which form (x) shall b
selected by the Issuer and the Guarantors, (y), shaélhe case of a Shelf Registration, be avaddbt the sale of the Registrable
Securities by the Holders thereof and (z) shall gigras to form in all material respects with thquigements of the applicable form and
include all financial statements required by theCS& be filed therewith; and cause such Registafitatement to become effective and
remain effective for the applicable period in actzce with Section 2 hereof;

(b) prepare and file with the SEC such amendmeamigpast-effective amendments to each Registratiate®ent as may be
necessary to keep such Registration Statementigffdor the applicable period in accordance widitt®n 2 hereof and cause each
Prospectus to be supplemented by any required @caspsupplement and, as so supplemented, toeldepfiirsuant to Rule 424 under
the Securities Act; and keep each Prospectus dutgimg the period described in Section 4(3) af Rule 174 under the Securities Act
that is applicable to transactions by brokers @lets with respect to the Registrable Securitidggxmhange Securities;

(c) in the case of a Shelf Registration, furniskeach Holder of Registrable Securities, to coufagehe Initial Purchasers, to
counsel for such Holders and to each UnderwritemofJnderwritten Offering of Registrable Securitiésiny, without charge, as many
copies of each Prospectus, including each prelirpipeospectus, and any amendment or supplemergtthén order to facilitate the
sale or other disposition of the Registrable Séiesrthereunder; and the Issuer and the Guaractosent to the use of such Prospectus
and any amendment or supplement thereto in accoedaith applicable law by each of the Holders ofjR&able Securities and any
such Underwriters in connection with the offeringlaale of the Registrable Securities covered loyimithe manner described in such
Prospectus, preliminary prospectus or any amendoresupplement thereto in accordance with appleédd;

(d) register or qualify the Registrable Securitiesler all applicable state securities or blue skysl of such jurisdictions as any
Holder of Registrable Securities covered by a Regjisn Statement shall reasonably request inngiby the time the applicable
Registration Statement is declared effective bySR€; cooperate with the Holders in connection aitly filings required to be made
with the Financial Industry Regulatory Authorityycado any and all other acts and things that magasonably necessary or advisable
to enable each Holder to complete the dispositiogaich such jurisdiction of the Registrable Seimsribwned by such Holder; provided
that neither the Issuer nor any Guarantor shalebaired to (i) qualify as a foreign corporationotier entity or as a dealer in securities
in any such jurisdiction where it would not otheseribe required to so qualify, (ii) file any genarahsent to service of process in any
such jurisdiction or (iii) subject itself to taxati in any such jurisdiction if it is not so subject
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(e) in the case of a Shelf Registration, notifyreblolder of Registrable Securities, counsel fohsdolders and counsel for the
Initial Purchaser promptly and, if requested by angh Holder or counsel, confirm such advice irtingi (i) when a Registration
Statement has become effective and when any pfesttigé amendment thereto has been filed and beseififective, (ii) of any request
by the SEC or any state securities authority foeaments and supplements to a Registration StateandrProspectus or for additiol
information after the Registration Statement hamhbee effective, (iii) of the issuance by the SEGuay state securities authority of any
stop order suspending the effectiveness of a Ragmt Statement or the initiation of any proceegdifor that purpose, including the
receipt by the Issuer or any Guarantor of any eatitobjection of the SEC to the use of a ShelfiRegfion Statement or any post-
effective amendment thereto pursuant to Rule 4Q2)a@)nder the Securities Act, (iv) if, between #pplicable effective date of a Shelf
Registration Statement and the closing of any abRegistrable Securities covered thereby, theasgmtations and warranties of the
Issuer or any Guarantor contained in any undemgritigreement, securities sales agreement or othiégrsagreement, if any, relating
an offering of such Registrable Securities ceasmttyue and correct in all material respects treflssuer or any Guarantor receives
any notification with respect to the suspensiothefqualification of the Registrable Securitiesdate in any jurisdiction or the initiatic
of any proceeding for such purpose, (v) of the leapmg of any event during the period a Shelf Regfigin Statement is effective that
makes any statement made in such Registrationn$tateor the related Prospectus untrue in any naiespect or that requires the
making of any changes in such Registration StatéwreRrospectus in order to make the statementsithreot misleading and (vi) of
any determination by the Issuer or any Guarantatratost-effective amendment to a Registratiote8tant or any amendment or
supplement to the Prospectus would be appropriate;

(f) obtain the withdrawal of any order suspending ¢ffectiveness of a Registration Statement dhercase of a Shelf
Registration, the resolution of any objection & 8EC pursuant to Rule 401(g)(2), including byn§lian amendment to such Shelf
Registration Statement on the proper form, at #rbest possible moment and provide immediate edticeach Holder of the
withdrawal of any such order or such resolution;

(9) in the case of a Shelf Registration, furnisieach Holder of Registrable Securities, withoutrghaat least one conformed copy
of each Registration Statement and any post-effeeinendment thereto (without any documents inaatpd therein by reference or
exhibits thereto, unless requested);

(h) in the case of a Shelf Registration, coopenatte the selling Holders of Registrable Securite$acilitate the timely
preparation and delivery of certificates represenRegistrable Securities to be sold and not bgamny restrictive legends and enable
such Registrable Securities to be issued in suohrdmations and registered in such names (consisfmthe provisions of the
Indenture) as the selling Holders may reasonalojyest at least one Business Day prior to the dosirany sale of Registrable
Securities;



(i) in the case of a Shelf Registration, upon tbeuorence of any event contemplated by Sectior(\3(bgreof, prepare and file
with the SEC a supplement or post-effective amemdnmesuch Shelf Registration Statement or thaedl®rospectus or any document
incorporated therein by reference or file any otieguired document so that, as thereafter deliviergadirchasers of the Registrable
Securities, such Prospectus will not contain artyugnstatement of a material fact or omit to stateaterial fact necessary to make the
statements therein, in the light of the circumstsnender which they were made, not misleadingtl@adssuer and the Guarantors shall
notify the Holders of Registrable Securities topgml use of the Prospectus as promptly as prattiediler the occurrence of such an
event, and such Holders hereby agree to suspenaf tise Prospectus until the Issuer and the Guarsitave amended or supplemel
the Prospectus to correct such misstatement ors@nis

(j) a reasonable time prior to the filing of anydgifration Statement, any Prospectus, any amendmaniRegistration Statement
or amendment or supplement to a Prospectus oryofl@rument that is to be incorporated by referéntmea Registration Statement ¢
Prospectus after initial filing of a Registratiotatment, provide copies of such document to th@lPurchasers and their counsel
(and, in the case of a Shelf Registration Stateperthe Holders of Registrable Securities andrtbe@iinsel) and make such of the
representatives of the Issuer and the Guarant@iadisbe reasonably requested by the Initial Pasels and their counsel (and, in the
case of a Shelf Registration Statement, the HoloieRegistrable Securities and their counsel) availédaieliscussion of such docume
and the Issuer and the Guarantors shall not, atimuyafter initial filing of a Registration Statemt, use or file any Prospectus, any
amendment of or supplement to a Registration Sexiér a Prospectus, or any document that is todmeporated by reference into a
Registration Statement or a Prospectus, of whieHrthial Purchasers and their counsel (and, ircdse of a Shelf Registration
Statement, the Holders of Registrable Securitiestheir counsel) shall reasonably object;

(k) obtain a CUSIP number for all Exchange Sea@sitir Registrable Securities, as the case mayob&tar than the effective di
of a Registration Statement;

() cause the Indenture to be qualified under thesfTindenture Act in connection with the registmatof the Exchange Securities
or Registrable Securities, as the case may beetatpwith the Trustee and the Holders to effechsihanges to the Indenture as may
be required for the Indenture to be so qualifieddnordance with the terms of the Trust Indenture And execute, and cause the
Trustee to execute, all documents as may be reatjtareffect such changes and all other forms amdimients required to be filed with
the SEC to enable the Indenture to be so qualifiedtimely manner;
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(m) in the case of a Shelf Registration, make abdel for inspection by a representative of the Eiddf the Registrable Securit
(an “ Inspector’), any Underwriter participating in any dispositipursuant to such Shelf Registration Statemeidtattiorneys and
accountants designated by the Holders, at reasotiai@s and in a reasonable manner, all pertinean€ial and other records,
documents and properties of the Issuer and theaBtas, and cause the respective officers, direetnd employees of the Issuer and
the Guarantors to supply all information reasonabtuested by any such Inspector, Underwriterrmétoor accountant in connection
with a Shelf Registration Statement; provided thahy such information is identified by the Isswerany Guarantor as being
confidential or proprietary, each Person receidngh information shall take such actions as argoregbly necessary to protect the
confidentiality of such information to the extentch action is otherwise not inconsistent with, mpairment of or in derogation of the
rights and interests of any Inspector, Holder od&mriter;

(n) in the case of a Shelf Registration, caus®edjistrable Securities to be listed on any seegritixchange or any automated
guotation system on which similar securities issoleduaranteed by the Issuer or any Guarantoharelisted if requested by the
Majority Holders, to the extent such RegistrableBities satisfy applicable listing requirements;

(o) if reasonably requested by any Holder of Reglide Securities covered by a Registration Statgnpeomptly incorporate in a
Prospectus supplement or post-effective amendnuehtiaformation with respect to such Holder as sdolder reasonably requests to
be included therein and make all required filin§such Prospectus supplement or such post-effeativendment as soon as the Issuer
or any Guarantor has received notification of ttadters to be incorporated in such filing;

(p) in the case of a Shelf Registration, enter gatch customary agreements and take all such attiens in connection therewith
(including those requested by the Holders of a nitgjo principal amount of the Registrable Sedestbeing sold) in order to expedite
or facilitate the disposition of such Registrabéz&ities including, but not limited to, an Undeitten Offering and in such connection,
(i) to the extent possible, make such represemsimd warranties to the Holders and any Undemsriésuch Registrable Securities
with respect to the business of the Issuer anslitsidiaries, the Registration Statement, Prospestd documents incorporated by
reference or deemed incorporated by referencayifia each case, in form, substance and scopeeasistomarily made by issuers to
underwriters in underwritten offerings and confittme same if and when requested, (ii) obtain opmioiicounsel to the Issuer and the
Guarantors (which counsel and opinions, in fornepscand substance, shall be reasonably satisfactting Holders and such
Underwriters and their respective counsel) addresseach selling Holder and Underwriter of Registe Securities, covering the
matters customarily covered in opinions requestathderwritten offerings, (iii) obtain “comfort” tieers from the independent certified
public accountants of the Issuer (and, if necessary other certified public accountant of any sdibsy of the Issuer or any Guarantor,
or of any business acquired by the Issuer or argr&uor for which financial statements and finahdéta are or are required to be
included in the Registration Statement) addressed
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to each selling Holder and Underwriter of Regidga®ecurities, such letters to be in customary famd covering matters of the type
customarily covered in “comfort” letters in conniectwith underwritten offerings and (iv) deliverddudocuments and certificates as
may be reasonably requested by the Holders of arityain principal amount of the Registrable Setias being sold or the
Underwriters, and which are customarily delivenedinderwritten offerings, to evidence the continualidity of the representations a
warranties of the Issuer and the Guarantors madiant to clause (i) above and to evidence comgdiavith any customary conditions
contained in an underwriting agreement; and

(q) so long as any Registrable Securities remaistanding, cause each Additional Guarantor uporithation or acquisition by
the Issuer of such Additional Guarantor, to exeeut@unterpart to this Agreement in the form attaichereto as Annex A and to deli
such counterpart, together with an opinion of celias to the enforceability thereof against sudhyeifi required by the Indenture, to
the Initial Purchasers no later than five Busirigags following the execution thereof.

In the case of a Shelf Registration Statementistheer may require each Holder of Registrable Séesito furnish to the Issuer
such information regarding such Holder and the psep disposition by such Holder of such Registr&gleurities as the Issuer may from
time to time reasonably request in writing.

In the case of a Shelf Registration Statement, etmitier of Registrable Securities agrees that, upoaipt of any notice from the
Issuer of the happening of any event of the kingtdbed in Section 3(e)(v) hereof, such Holder fatthwith discontinue disposition of
Registrable Securities pursuant to a RegistrattateSient until such Holder’s receipt of the comiethe supplemented or amended
Prospectus contemplated by Section 3(i) hereofifisd,directed by the Issuer, such Holder willidet to the Issuer all copies in its
possession, other than permanent file copies thendh Holder’s possession, of the Prospectus tmysuch Registrable Securities that is
current at the time of receipt of such notice.

If the Issuer shall give any such notice to suspgbadlisposition of Registrable Securities pursti@rt Registration Statement, the
Issuer shall extend the period during which theifegfion Statement shall be maintained effectivespant to this Agreement by the number
of days during the period from and including théedaf the giving of such notice to and including ttate when the Holders shall have
received copies of the supplemented or amendeg&ehss necessary to resume such dispositions.sBher may give any such notice only
twice during any 365-day period and any such susipaa shall not exceed 30 days for each suspeasidthere shall not be more than two
suspensions in effect during any 365-day period.

The Holders of Registrable Securities covered Byelf Registration Statement who desire to do sp $ed such Registrable
Securities in an Underwritten Offering. In any sluiiderwritten Offering, the investment bank or istreent banks and manager or managers
(the “ Underwriters) that will administer the offering will be selext by the Majority Holders of the Registrable Séms included in such
offering; provided, however, that such investmearik{s) and manager(s) must be reasonably satisfactthe Issuer. No Holder may
participate
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in any such Underwritten Offering unless such Hol@® agrees to sell such Holder's Registrable B&éesion the basis provided in any
underwriting arrangements approved by the Perswtitteel hereunder to approve such arrangementglgrambmpletes and executes all
reasonable questionnaires, powers of attorneynindi&s, underwriting agreements, lock-up letterd ather documents required under the
terms of such underwriting arrangements.

4. Participation of BrokeDealers in Exchange Offea) The Staff of the SEC has taken the positian &ny broker-dealer that
receives Exchange Securities for its own accouttiérExchange Offer in exchange for Securitiesweae acquired by such broker-dealer as
a result of market-making or other trading actést{a “ Participating BrokeDealer”) may be deemed to be an “underwriter” within the
meaning of the Securities Act and must deliveraspectus meeting the requirements of the SecuAtés connection with any resale of
such Exchange Securities.

The Issuer and the Guarantors understand thathieiStaff's position that if the Prospectus camgdiin the Exchange Offer
Registration Statement includes a plan of distiisutontaining a statement to the above effectthadneans by which Participating Broker-
Dealers may resell the Exchange Securities, withaating the Participating Broker-Dealers or spéegythe amount of Exchange Securities
owned by them, such Prospectus may be deliverdthitycipating Broker-Dealers to satisfy their presjus delivery obligation under the
Securities Act in connection with resales of Exafe®ecurities for their own accounts, so long afttospectus otherwise meets the
requirements of the Securities Act.

(b) In light of the above, and notwithstanding ttker provisions of this Agreement, the Issuer taiedGuarantors agree to amend
or supplement the Prospectus contained in the Exgeh®ffer Registration Statement, as would othenlis contemplated by Section 3(i), for
a period of up to 180 days after the last Exchddae (as such period may be extended pursuané toethultimate paragraph of Section 3 of
this Agreement), if requested by the Initial Pusdra or by one or more Participating Broker-Dealersrder to expedite or facilitate the
disposition of any Exchange Securities by PartiiigeBroker-Dealers consistent with the positiohthe Staff recited in Section 4(a) above.
The Issuer and the Guarantors further agree théitipating Broker-Dealers shall be authorized édivcer such Prospectus during such period
in connection with the resales contemplated by $@istion 4.

(c) The Initial Purchasers shall have no liabitiiythe Issuer, any Guarantor or any Holder witlpeesto any request that they n
make pursuant to Section 4(b) above.

5. Indemnification and Contribution a) The Issuer and each Guarantor, jointly aweally, agrees to indemnify and hold
harmless the Initial Purchasers and each Holdeir, tespective affiliates, directors and officensl@ach Person, if any, who controls an In
Purchasers or any Holder within the meaning ofiSecd5 of the Securities Act or Section 20 of theltange Act, from and against any and
all losses, claims, damages and liabilities (inicigdwithout limitation, legal fees and other expes reasonably incurred in connection with
any suit, action or proceeding or any claim asdeds such fees and expenses are incurred), joggveral, that arise out of, or are based
upon, (1) any untrue statement or alleged untrateistent of a material fact contained in any Regfistn Statement or any Prospectus or
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any omission or alleged omission to state thereiraterial fact required to be stated therein oessary in order to make the statements
therein, in the light of the circumstances undeicWhhey were made, not misleading, or (2) anyumstatement or alleged untrue statement
of a material fact contained in any Prospectus,Feg Writing Prospectus used in violation of thggeement or any “issuer information” (“
Issuer Informatiori) filed or required to be filed pursuant to Rul@34d) under the Securities Act, or any omissioalliged omission to state
therein a material fact necessary in order to nth&estatements therein, in the light of the circtamses under which they were made, not
misleading, in each case, except insofar as suwsed claims, damages or liabilities arise ouboére based upon, any untrue statement or
omission or alleged untrue statement or omissiodeniia reliance upon and in conformity with any imf@tion relating to the Initial
Purchasers or any Holder furnished to the Issuerriting by the Initial Purchasers through the Resgntative or any selling Holder expressly
for use therein. In connection with any Underwrit@ffering permitted by Section 3, the Issuer drel@uarantors, jointly and severally, will
also indemnify the Underwriters, if any, sellingkers, dealers and similar securities industrygesibnals participating in the distribution,
their respective affiliates and each Person wharotssuch Persons (within the meaning of the SeesirAct and the Exchange Act) to the
same extent as provided above with respect tanttheninification of the Holders, if requested in cection with any Registration Statement,
any Prospectus, any Free Writing Prospectus otssuer Information.

(b) Each Holder agrees, severally and not jointyindemnify and hold harmless the Issuer, the éntars, the Initial Purchasers
and the other selling Holders, their respectivédiatés, the directors and officers of the Issusil aach Guarantor who sign a Registration
Statement and each Person, if any, who controlsstheer, the Guarantors, the Initial Purchasersaaycbther selling Holder within the
meaning of Section 15 of the Securities Act or Bac20 of the Exchange Act to the same extentanitlemnity set forth in paragraph
(a) above, but only with respect to any lossesmdadamages or liabilities that arise out of, i@ ldased upon, any untrue statement or
omission or alleged untrue statement or omissiodeniia reliance upon and in conformity with any imfation relating to such Holder
furnished to the Issuer in writing by such Holdepmessly for use in any Registration StatementamndProspectus.

(c) If any suit, action, proceeding (including aggvernmental or regulatory investigation), claimdemand shall be brought or
asserted against any Person in respect of whi@nindication may be sought pursuant to either paaty (a) or (b) above, such Person (the “
Indemnified Persof) shall promptly notify the Person against whonstsindemnification may be sought (the “ IndemnifyiRersori) in
writing; provided that the failure to notify thedeamnifying Person shall not relieve it from anyllay that it may have under this Section 5
except to the extent that it has been materialiyugliced (through the forfeiture of substantiventggor defenses) by such failure; and
provided, further, that the failure to notify thedemnifying Person shall not relieve it from argbility that it may have to an Indemnified
Person otherwise than under this Section 5. Ifsuth proceeding shall be brought or asserted againsdemnified Person and it shall have
notified the Indemnifying Person thereof, the Indéiying Person shall retain counsel reasonablystatiory to the Indemnified Person to
represent the Indemnified Person and any otheitdeeito indemnification pursuant to this Sectioth&t the Indemnifying Person may
designate in such proceeding and shall pay thedieg®xpenses of such counsel related to
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such proceeding, as incurred. In any such procgedimy Indemnified Person shall have the righetain its own counsel, but the fees and
expenses of such counsel shall be at the expersebfindemnified Person unless (i) the IndemngfyRerson and the Indemnified Person
shall have mutually agreed to the contrary; (i§ thdemnifying Person has failed within a reasomdibhe to retain counsel reasonably
satisfactory to the Indemnified Person; (iii) timelémnified Person shall have reasonably conclutdtiere may be legal defenses available
to it that are different from or in addition to 8@available to the Indemnifying Person; or (i@ ttamed parties in any such proceeding
(including any impleaded parties) include both Itidemnifying Person and the Indemnified Personrapdesentation of both parties by the
same counsel would be inappropriate due to actyabiential differing interests between them. ltiglerstood and agreed that the
Indemnifying Person shall not, in connection witty proceeding or related proceeding in the samgdiation, be liable for the reasonable
fees and expenses of more than one separate firaddition to any local counsel) for all IndemndfiBersons, and that all such fees and
expenses shall be reimbursed as they are incukrgdsuch separate firm (x) for the Initial Purchaseheir affiliates, directors and officers
and any control Persons of an Initial Purchaselt beadesignated in writing by the Initial Purchesdy) for any Holder, its affiliates,

directors and officers and any control PersonaiohdHolder shall be designated in writing by thegdvity Holders and (z) in all other cases
shall be designated in writing by the Issuer. Thaemnifying Person shall not be liable for anyleatent of any proceeding effected without
its written consent, but if settled with such camsar if there be a final judgment for the plaifitthe Indemnifying Person agrees to indemi
each Indemnified Person from and against any Ip$alility by reason of such settlement or judgméiotwithstanding the foregoing
sentence, if at any time an Indemnified Person slaake requested that an Indemnifying Person reisebthe Indemnified Person for fees and
expenses of counsel as contemplated by this paotagtitze Indemnifying Person shall be liable for aejtlement of any proceeding effected
without its written consent if (i) such settleménentered into more than 30 days after receipghbyindemnifying Person of such request and
(ii) the Indemnifying Person shall not have reingad the Indemnified Person in accordance with seghest prior to the date of such
settlement. No Indemnifying Person shall, withd written consent of the Indemnified Person, ¢ffey settlement of any pending or
threatened proceeding in respect of which any Indféea Person is or could have been a party andnmdfication could have been sought
hereunder by such Indemnified Person, unless sttbraent (A) includes an unconditional releassuafh Indemnified Person, in form and
substance reasonably satisfactory to such Indeadniferson, from all liability on claims that are gubject matter of such proceeding and
(B) does not include any statement as to or anyissiom of fault, culpability or a failure to act by on behalf of any Indemnified Person.

(d) If the indemnification provided for in paraghep(a) and (b) above is unavailable to an IndemiRerson or insufficient in
respect of any losses, claims, damages or liasliteferred to therein, then each Indemnifying d&tetsxder such paragraph, in lieu of
indemnifying such Indemnified Person thereundeglgtontribute to the amount paid or payable byhsincdemnified Person as a result of
such losses, claims, damages or liabilities (unh proportion as is appropriate to reflect thatiree benefits received by the Issuer and the
Guarantors from the offering of the Securities ti@lExchange Securities, on the one hand, andebiditders from receiving Securities or
Exchange Securities registered under the Secufiteson the other hand, or (ii) if the allocatiprovided by clause (i) is not permitted by
applicable law,
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in such proportion as is appropriate to reflectordy the relative benefits referred to in clau$dyt also the relative fault of the Issuer and
the Guarantors on the one hand and the Holdenseoather in connection with the statements or aonssthat resulted in such losses, clai
damages or liabilities, as well as any other reteeguitable considerations. The relative faulthaf Issuer and the Guarantors on the one
and the Holders on the other shall be determinefgyence to, among other things, whether theuerdr alleged untrue statement of a
material fact or the omission or alleged omissimstate a material fact relates to information sedgoy the Issuer and the Guarantors or by
the Holders and the parties’ relative intent, kremigle, access to information and opportunity toemtror prevent such statement or omission.

(e) The Issuer, the Guarantors and the Holdersabed it would not be just and equitable if cdmition pursuant to this Section 5
were determined by pro ragdlocation (even if the Holders were treated asemtéy for such purpose) or by any other methodllafcation
that does not take account of the equitable coretidas referred to in paragraph (d) above. Thewarpaid or payable by an Indemnified
Person as a result of the losses, claims, damagkigabilities referred to in paragraph (d) abokalsbe deemed to include, subject to the
limitations set forth above, any legal or other@&xges reasonably incurred by such Indemnified Rénsconnection with any such action or
claim. Notwithstanding the provisions of this Sentb, in no event shall a Holder be required tardomte any amount in excess of the
amount by which the total price at which the Sd@sior Exchange Securities sold by such Holdeeeds the amount of any damages that
such Holder has otherwise been required to pagagan of such untrue or alleged untrue statemesrh@sion or alleged omission. No
Person guilty of fraudulent misrepresentation (imitfhe meaning of Section 11(f) of the Securitiag)Ahall be entitled to contribution from
any Person who was not guilty of such fraudulersrapresentation. The Holders’ obligations to cttie pursuant to this Section 5 are
several and not joint.

(f) The remedies provided for in this Section 5 raoé exclusive and shall not limit any rights omelies that may otherwise be
available to any Indemnified Person at law or inigq

(9) The indemnity and contribution provisions caméal in this Section 5 shall remain operative anflil force and effect
regardless of (i) any termination of this Agreeméiit any investigation made by or on behalf o thitial Purchasers or any Holder, their
respective affiliates or any Person controlling &mitial Purchaser or any Holder, or by or on bébéthe Issuer, its affiliates or the officers
directors of or any Person controlling the Iss(i@y,acceptance of any of the Exchange Securdies (iv) any sale of Registrable Securities
pursuant to a Shelf Registration Statement.

6. General

(a) No Inconsistent Agreement$he Issuer and the Guarantors represent, waarehagree that (i) the rights granted to the
Holders hereunder do not in any way conflict witltl@re not inconsistent with the rights granteth&éoholders of any other outstanding
securities issued or guaranteed by the IssueryoGaarantor under any other agreement and (ii)
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neither the Issuer nor any Guarantor has entetedanon or after the date of this Agreement weiiter into, any agreement that is inconsit
with the rights granted to the Holders of Regida®ecurities in this Agreement or otherwise catsliwith the provisions hereof.

(b) Amendments and Waiver$he provisions of this Agreement, including tlieyisions of this sentence, may not be amended,
modified or supplemented, and waivers or consentepartures from the provisions hereof may najiteen unless the Issuer has obtained
the written consent of Holders of at least a mgjan aggregate principal amount of the outstandregjistrable Securities affected by such
amendment, modification, supplement, waiver or eatigorovided that no amendment, modification, seqpent, waiver or consent to any
departure from the provisions of Section 5 herbaflde effective as against any Holder of Regid&&ecurities unless consented to in
writing by such Holder. Any amendments, modificapsupplements, waivers or consents pursuanist&dction 6(b) shall be by a writing
executed by each of the parties hereto.

(c) Notices. All notices and other communications provideddopermitted hereunder shall be made in writindvagd-delivery,
registered first-class mail, telex, telecopierany courier guaranteeing overnight delivery (tpifa Holder, at the most current address given
by such Holder to the Issuer by means of a nofiieengn accordance with the provisions of this 8tc6(c), which address initially is, with
respect to the Initial Purchaser, the addressostit in the Purchase Agreement; (ii) if to the Esunitially at the Issuer’s address set forth in
the Purchase Agreement and thereafter at such addeess, notice of which is given in accordandé tiie provisions of this Section 6(c);
and (iii) to such other persons at their respedijdresses as provided in the Purchase Agreemethareafter at such other address, notice
of which is given in accordance with the provisiafishis Section 6(c). All such notices and comneations shall be deemed to have been
duly given at the time delivered by hand, if perbndelivered; five Business Days after being defsal in the mail, postage prepaid, if
mailed; when answered back, if telexed; when reésipcknowledged, if telecopied; and on the nexgiBess Day if timely delivered to an
courier guaranteeing overnight delivery. Copiealbuch notices, demands or other communicatiba be concurrently delivered by the
Person giving the same to the Trustee, at the asldygecified in the Indenture.

(d) Successors and Assignghis Agreement shall inure to the benefit of &edinding upon the successors, assigns and
transferees of each of the parties, including, eutHimitation and without the need for an exprassignment, subsequent Holders; provided
that nothing herein shall be deemed to permit @sigament, transfer or other disposition of Regldtr Securities in violation of the terms of
the Purchase Agreement or the Indenture. If amstesee of any Holder shall acquire Registrableu8tes in any manner, whether by
operation of law or otherwise, such Registrableusites shall be held subject to all the termshi$ Agreement, and by taking and holding
such Registrable Securities such Person shall belusively deemed to have agreed to be bound byapdrform all of the terms and
provisions of this Agreement and such Person $lgadintitled to receive the benefits hereof. ThéahiPurchasers (in their capacity as the
Initial Purchasers) shall have no liability or galtion to the Issuer or the Guarantors with resfzeaty failure by a Holder to comply with, or
any breach by any Holder of, any of the obligatiohsuch Holder under this Agreement.
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(e) Third Party Beneficiaries Each Holder shall be a third party beneficiaryh® agreements made hereunder between the Issue
and the Guarantors, on the one hand, and thellRitizhasers, on the other hand, and shall haveghtto enforce such agreements directly
to the extent it deems such enforcement necessagvisable to protect its rights or the rightotfer Holders hereunder.

(H Counterparts This Agreement may be executed in any numbeoohierparts and by the parties hereto in separate
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

(g) Headings. The headings in this Agreement are for convemaigeference only, are not a part of this Agresnaed shall not
limit or otherwise affect the meaning hereof.

(h) Governing Law This Agreement shall be governed by and constiiadcordance with the laws of the State of NewkYo

(i) Miscellaneous This Agreement contains the entire agreementdsivthe parties relating to the subject matterdiened
supersedes all oral statements and prior writinigfs respect thereto. If any term, provision, covenar restriction contained in this
Agreement is held by a court of competent jurisdicto be invalid, void or unenforceable or agamgblic policy, the remainder of the terr
provisions, covenants and restrictions containediheshall remain in full force and effect and $lraho way be affected, impaired or
invalidated. The Issuer and the Guarantors anthitial Purchasers shall endeavor in good faithatiegjons to replace the invalid, void or
unenforceable provisions with valid provisions do®nomic effect of which comes as close as posgitileat of the invalid, void or
unenforceable provisions.

[ Signature pages folloyv
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
SemGroup Corporatic

By: /s/ Norman J. Szydlows

Name: Norman J. Szydlows
Title: President and Chief Executi
Officer

SemGas, L.F
SemCanada, L.
SemCanada ll, L.F
SemMaterials, L.F
SemStream, L.F

By: SemOperating G.P., L.L.C., each such
Guaranta's General Partne

By: /s/ Norman J. Szydlows

Name: Norman J. Szydlows
Title: Chief Executive Office

SemGroup Europe Holding, L.L.t
SemOperating G.P., L.L.(
SemMexico, L.L.C

By: /s/ Norman J. Szydlows

Name: Norman J. Szydlows
Title: Chief Executive Office

SemDevelopment, L.L.C
Rose Rock Midstream Holdings, LL

By: /s/ Norman J. Szydlows

Name: Norman J. Szydlows
Title: President and Chief Executi
Officer

[SemGroup Registration Rights Agreeme



Wattenberg Holding, LL(
Glass Mountain Holding, LL(

By: SemDevelopment, L.L.C., each such
Guarantg's sole member and manay

By: /s/ Norman J. Szydlows

Name: Norman J. Szydlows
Title: President and Chief Executi
Officer

[SemGroup Registration Rights Agreeme



Confirmed and accepted as of the date first abaitéew.:

CITIGROUP GLOBAL MARKETS INC.

By: /s/ Chris Abbatt
Name: Chris Abbat
Title: Managing Directo

For itself and the other several Initial
Purchasers named in Schedule | to the
Purchase Agreement.

[SemGroup Registration Rights Agreeme



Annex A
Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditioreatlyf irrevocably agrees as a Guarantor (as defm#tkiRegistration Rights
Agreement, dated as of June 14, 2013 by and anhenigsuer, the guarantors party thereto and Citfglobal Markets Inc., for itself and
the other several Initial Purchasers named in Sdkddo the Purchase Agreement) to be bound byettms and provisions of such
Registration Rights Agreement.

IN WITNESS WHEREOF, the undersigned has executsdctiunterpart as of
[NAME]

By:

Name:
Title:

A-1



SCHEDULE |
GUARANTORS

SemGas, L.P.

SemCanada, L.P.

SemCanada I, L.P.
SemMaterials, L.P.

SemStream, L.P.

SemGroup Europe Holding, L.L.C.
SemOperating G.P., L.L.C.
SemMexico, L.L.C.
SemDevelopment, L.L.C.

Rose Rock Midstream Holdings, LLC
Wattenberg Holding, LLC

Glass Mountain Holding, LLC



