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Prospectus

Molson Coors Brewing Company
Debt Securities and Guarantees

We may offer from time to time, in one ooma series, debt securities and guarantees th&knfirge you to carefully read this
prospectus and the accompanying prospectus suppietogether with documents we incorporate by exfee, which will describe the
specific terms of these securities, before you nyake investment decision.

Investing in these securities involves certain risk See "Risk Factors" in the applicable prospectusupplement and in our most
recent annual report on Form 10-K, along with the dsclosure related to the risk factors contained irour subsequent quarterly reports
on Form 10-Q, as updated by our subsequent filingsith the Securities and Exchange Commission, whicare incorporated by
reference herein.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities, or determined if this prospectus is trthful or complete. Any representation to the contray is a criminal offense.

This prospectus may not be used to sellrfes unless accompanied by a prospectus suppteme

The date of this prospectus is April 26, 2012
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We are responsible for the information eomd and incorporated by reference in this prasgesnd in any prospectus supplement we
prepare or authorize. We have not authorized antmgése you any other information, and we do radeetresponsibility for any other
information that others may give you. If anyoneyies you with different or inconsistent informatjg/ou should not rely on it. If you are in
a jurisdiction where offers to sell, or solicitat®of offers to purchase, the securities offerethizydocument are unlawful, or if you are a
person to whom it is unlawful to direct these typéactivities, then the offer presented in thisulment does not extend to you. You should
assume that the information contained and incotpdriy reference in this prospectus and any accowipg prospectus supplement is only

accurate as of the respective dates of such dodsnfghreferences to "MCBC," "we," "us," "our" aridurs" in this prospectus mean Molson
Coors Brewing Company and its consolidated subsétia
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About This Prospectus

This prospectus is part of a registrati@mtesnent that we filed with the Securities and Exgde Commission (the "SEC") utilizing a
"shelf" registration process. Under this shelf gss; we may sell any combination of the securitescribed in this prospectus in one or more
offerings. This prospectus provides you with a gehéescription of the securities we may offer. lctime we sell securities, we will provide
a prospectus supplement that will contain spegificrmation about the terms of that offering. Thegpectus supplement may also add,
update or change information contained in this peotus. You should read both this prospectus apgaospectus supplement together with
additional information described under the headintpere You Can Find More Information."

We have filed or incorporated by refereagkibits to the registration statement of whicls thiospectus forms a part. You should read
the exhibits carefully for provisions that may b&pbrtant to you.

Risk Factors

You should consider carefully all of the information set forth in any accompanying prospectus supplement and the documents
incorporated by reference herein and therein, unless expressly provided otherwise, and, in particular, the risk factors described in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2011 filed with the SEC and incorporated by reference in this prospectus. The
risks described in any document incorporated by reference herein are not the only ones we face, but are considered to be the most material.
There may be other unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material adverse
effects on our future results. Past financial performance may not be a reliable indicator of future performance and historical trends should not
be used to anticipate results or trends in future periods.
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Ratio of Earnings to Fixed Charges

The following ratios of earnings to fixedazges should be read in conjunction with our cidated financial statements and related
notes relating to the relevant periods includedunCurrent Report on Form 8-K dated April 26, 2@h2l "Management's Discussion and
Analysis of Financial Condition and Results of Ggiems" included in our Form 10-K for the fiscabyeended December 31, 2011, both of
which are incorporated by reference herein.

Fiscal year ended

December 31, December 25, December 26, December 28, December 30,
2011 2010 2009 2008 2007
Income from continuin
operations before
income taxes $ 774z % 809.C $ 717 % 499.. $ 526.(
Plus: Amortization of
capitalized interes 3.1 3.4 4.C 4.2 4.t
Distributions from
MillerCoors(1) 457 ¢ 456.1 401.1 136.5 —
Distributions from
other
unconsolidated
affiliates 28.4 14.C 16.¢€ 7.5 9.3
Less: Equity income ir
MillerCoors (457.9 (456.7) (382.0 (155.6) —
Equity in net income
of other
unconsolidated
affiliates (23.2) (18.2) (6.9 (24.7) (6.€)
Capitalized
interest (2.3 (1.2 (2.7) (1. (9.5

$ 780.z $ 807.C $ 7476 $ 466.6 $ 523.%

Fixed charges

Interest expenses, 1

of capitalized

interest 118.7 110.2 96.€ 119.1 134.¢
Capitalized interes 2.3 1.2 2.7 1.1 9.t
Portion of rentals

representative of

interest factor(2 11.¢ 11.2 10.z 20.t 26.¢

$ 132.¢ $ 122.¢ $ 1095 $ 140.7 $ 171.2

Earnings and fixed

charges $ 913.C $ 929.¢ $ 857.1 $ 6075 $ 694.¢
Ratio of earnings to
fixed charge: $ 6.S $ 7€ $ 7.8 % 43 $ 4.1

@ Includes only distributions representing returnrmrestment and classified within Cash flows froneigiing activities.

(2)  The portion of rent expense representing intesessiimated to be 33% of the rent expense for gagof calculating
the ratio of earnings to fixed charg

Description of Securities

This prospectus contains a summary of éearities that MCBC may sell. These summaries atenmeant to be a complete descriptiol
each security. However, this prospectus and themaganying prospectus supplement contain the mhbterias of the securities being
offered.

Description of Debt Securities

The debt securities will be our direct unsed general obligations. The debt securitieshélkither senior debt securities



subordinated debt securities. The debt securitiébaissued under one or more indentures. Satebt securities will be issued under a
senior indenture. Subordinated debt securitiesheilissued under a subordinated indenture. Eattteafenior indenture and the subordinated
indenture is referred to as an indenture. The naterms of any indenture will be set forth in tiygplicable prospectus supplement.

5
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Forms of Securities

Each debt security will be representedegitty a certificate issued in definitive form tparticular investor or by one or more global
securities representing the entire issuance ofrgesu Certificated securities in definitive foramd global securities will be issued in
registered form. Definitive securities name yoyour nominee as the owner of the security, anddeioto transfer or exchange these
securities or to receive payments other than istereother interim payments, you or your nominessnphysically deliver the securities to
the trustee, registrar, paying agent or other agenapplicable. Global securities name a depgsitaits nominee as the owner of the debt
securities represented by these global securitles. depositary maintains a computerized systemwhiateflect each investor's beneficial
ownership of the securities through an account taaiad by the investor with its broker/dealer, hankst company or other representative
we explain more fully below.

Denominations, Registrations and Transfer

Unless an accompanying prospectus supplestetes otherwise, debt securities will be represkby one or more global certificates
registered in the name of a nominee for The Depsifrust Company ("DTC"). In such case, each htddeeneficial interest in the global
securities will be shown on the records of DTC amadsfers of beneficial interests will only be etied through DTC's records.

A holder of debt securities may only exa@ma beneficial interest in a global security fertiéicated securities registered in the holder's
name if:

. DTC notifies us that it is unwilling or unable torginue serving as the depositary for the relegtotial securities or DTC
ceases to maintain certain qualifications undeiSteeurities Exchange Act of 1934, as amended EkeHange Act") and no
successor depositary has been appointed for 90 days

. we determine, in our sole discretion, that the gladcurity shall be exchangeable.

If debt securities are issued in certifgchform, they will only be issued in the minimurmdenination specified in the accompanying
prospectus supplement and integral multiples ol slemomination. Transfers and exchanges of suchsdehbrities will only be permitted in
such minimum denomination. Transfers of debt séesrin certificated form may be registered attthistee's corporate office or at the offi
of any paying agent appointed by us under the iimlenExchanges of debt securities for an equalemgde principal amount of debt
securities in different denominations may also laglenat such locations.

Where You Can Find More Information

We file annual, quarterly and current répgproxy statements and other information with$liC. These SEC filings are available to the
public over the Internet at the SEC's website tgtMivww.sec.gov and our website at http://www.noolsoors.com. Information on our
website is not a part of, and we are not incorfagahe contents of our website into, this prospecYou may also read and copy any
document we file with the SEC at the SEC's PubéiteRence Room at 100 F Street, N.E., Washingto@, P0549. Please call the SEC at 1-
800-SEC-0330 for further information on the pulskéerence room.

Incorporation of Certain Documents by Reference

We are "incorporating by reference" ints throspectus specific documents that we filed WithSEC, which means that we can disclose
important information to you by referring you ta#e documents that are considered part of thigppobss. Information that we file
subsequently with the SEC will automatically update supersede this information. We incorporatecfgrence the

6
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documents listed below, and any future documeiswtie file (other than information in the documemtgilings that is deemed to have been
furnished and not filed) with the SEC under Secfi8a), 13(c), 14 or 15(d) of the Exchange Actjluhé termination of the offerings of all
of the securities covered by this prospectus. phaspectus is part of a registration statemend fiéh the SEC.

We are "incorporating by reference" intis forospectus the following documents:

. Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2011 (including portions ofRnaxy Statement for
our 2012 annual meeting of stockholders filed omil&f8, 2012 (the "Proxy Statement") with the SEQGHe extent specifically
incorporated by reference in such Form 10-K andnasnded by our Current Report on Form 8-K datedl 2pr 2012 as to
Item 8);

. Our Current Reports on Form 8-K filed February 20712, April 3, 2012 and April 26, 2012.

We will provide, upon written or oral regi@nd without charge, a copy of the documentsneddo above that we have incorporated by
reference. You can request copies of such docurifeyds call or write us at the following email agds or telephone number: Molson Coors
Brewing Company, Attention: Investor Relations, MCIBvestorRelations@molsoncoors.com, or Julie Fty(8@38) 927-2337.

This prospectus and the information incoaped by reference herein contain summaries odicesigreements that we have filed as
exhibits to various SEC filings, as well as certajmeements that we will enter into in connectigththe offering of securities covered by |
prospectus. The descriptions of these agreementained in this prospectus or information incorpedaby reference herein do not purport to
be complete and are subject to, or qualified iiir thietirety by reference to, the definitive agreatseCopies of the definitive agreements will
be made available without charge to you by makimgitien or oral request to us.

Any statement contained herein or in a doet incorporated or deemed to be incorporatedference herein shall be deemed to be
modified or superseded for purposes of this prasjggo the extent that a statement contained hdreamy other subsequently filed docun
which also is or is deemed to be incorporated sreace herein modifies or supersedes such statefmynsuch statement so modified or
superseded shall not be deemed, except as so awbdifd superseded, to constitute a part of thispeius.

In reliance on Rule 12h-5 under the Excleafgt, none of the guarantors intends to file ahneorts, quarterly reports, current reports
or transition reports with the SEC. For so longhesissuer and the subsidiary guarantors rely da R2h-5, certain financial information
pertaining to the guarantors will be included im fimancial statements filed with the SEC pursuarthe Exchange Act.

Information Concerning Forward-Looking Statements

This prospectus, including the documentsiiporated by reference herein, contains "forwanking statements" within the meaning of
Section 27A of the Securities Act of 1933, as ameendhe "Securities Act"), and Section 21E of tixelange Act. Such forward-looking
information is intended to be covered by the safidbr to "forward-looking statements" provided bg Private Securities Litigation Reform
Act of 1995. These statements may be made dirgcthis prospectus or may be incorporated in thispectus by reference to other
documents. Representatives of MCBC may also makeafo-looking statements. Forward-looking stateraemé all statements other than
statements of historical fact, such as those st&selating to overall volume trends, consumefgoences, pricing trends, industry forces,
cost reduction strategies, anticipated resultscigated synergies, expectations for funding futapital expenditures and operations, debt
service capabilities, shipment levels and proflibhimarket share and the sufficiency of capitdaurces. In addition, statements

7
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that we make in this prospectus that are not sttésyof historical fact may also be forward-lookstgtements. Words such as "expects,”
"goals," "plans," "believes," "continues," "maygdriticipate,” "seek," "estimate," "outlook," "trentd¥uture benefits," "strategies," and
variations of such words and similar expressioesisiended to identify forward-looking statements.

Forward-looking statements are subjecisiksrand uncertainties that could cause actualtsetsube materially different from those
indicated (both favorably and unfavorably). Thasks and uncertainties include, but are not limitethose described under the heading
"Risk Factors" in our annual report on Form 10-Ktfee fiscal year ended December 31, 2011, filat thie SEC as updated by our
subsequent filings with the SEC. Caution shoulddlien not to place undue reliance on any such faligoking statements. Forward-
looking statements speak only as of the date whaaerand we undertake no obligation to update amyei@-looking statement, whether as a
result of new information, future events or othessvexcept as required by applicable laws and régnta

Investors are cautioned that many of tlseimptions on which our forward-looking statememéskmsed are likely to change after our
forward-looking statements are made. Further, wg make changes to our business plans that couddllaaffect our results. We caution
investors that we do not intend to update our fodalaoking statements more frequently than quartedtwithstanding any changes in our
assumptions, changes in our business plans, aualaotperience, or other changes, and we undentlobligation to update any forward-
looking statements.

Legal Matters

Certain matters relating to Delaware an@/N@rk law will be passed upon by Kirkland & EIlid.P.

Experts

The financial statements, financial statehsehedule and management's assessment of théveffiess of internal control over financial
reporting (which is included in Management's Reportnternal Control over Financial Reporting) oblgon Coors Brewing Company
incorporated in this Registration Statement byrexfee to the Annual Report on Form 10-K of Mols@mofs Brewing Company for the year
ended December 31, 2011, as it relates to thediabstatement schedule, and the Current Repofioom 8-K of Molson Coors Brewing
Company dated April 26, 2012, as it relates tofitencial statements and management's assessmiiet effectiveness of internal control
over financial reporting included in Managemeng&p®t on Internal Control over Financial Reportihgye been so incorporated in reliance
on the report of PricewaterhouseCoopers LLP, aepaddent registered public accounting firm, givenh®e authority of said firm as experts
in auditing and accounting.

The financial statements of MillerCoors Lir@€orporated in this Registration Statement bgnexfice to the Annual Report on FormK. 0-
of Molson Coors Brewing Company for the year enBedember 31, 2011 have been so incorporated aniegion the report of
PricewaterhouseCoopers LLP, an independent registmrblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.
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PART II.

INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of Issuance and Distrilhon

The following table shows the costs andegiges payable in connection with the sale andlalisiion of the securities being registered.
All amounts except the SEC registration fee arenegéd.

Amount

SEC registration fe $ *
Accounting fees and expens 75,00(
Legal fees and expens **
Printing fees and expens **

Total $ 75,00(
* In accordance with Rule 456(b) and 457(r), we a&ferling payment of the registration fee.
** These fees are calculated based on the secufitegedand the number of issuances and accordoaginot be

estimated at this tim
Item 15. Indemnification of Directors and Offices
Delaware Entities
Molson Coors Brewing Company and Molson Coors International LP

Section 145 of the Delaware General Conpmndaw (the "DGCL") provides that a corporatiomyrnindemnify any person, including an
officer or director, who was or is, or is threatérte be made, a party to any threatened, pendiggrapleted action, suit or proceeding,
whether civil, criminal, administrative or invesditye (other than an action by or in the right wéls corporation), by reason of the fact that
such person is or was a director, officer, emplayre@gent of such corporation, or is or was seranthe request of such corporation as a
director, officer, employee or agent of anothepeooation, partnership, joint venture, trust or otheterprise. The indemnity may include
expenses (including attorneys' fees), judgmeniesfand amounts paid in settlement actually argbredoly incurred by such person in
connection with such action, suit or proceedingyjgted such person acted in good faith and in am@asuch person reasonably believed to
be in or not opposed to the best interests of soghoration, and, with respect to any criminal@tsi and proceedings, had no reasonable
cause to believe that his conduct was unlawful.edalare corporation may indemnify any person, idiclg an officer or director, who was
or is, or is threatened to be made, a party totlmgatened, pending or contemplated action orsudr in the right of such corporation, under
the same conditions, except that such indemnitioas limited to expenses (including attorneyssjesctually and reasonably incurred by
such person, and except that no indemnificatigrersnitted without judicial approval if such perseradjudged to be liable to such
corporation. Where an officer or director of a amation is successful, on the merits or otherwiis¢ghe defense of any action, suit or
proceeding referred to above, or any claim, issueatter therein, the corporation must indemnifgtiherson against the expenses (including
attorneys' fees) that such officer or director altjuand reasonably incurred in connection therewithe rights provided in Section 145 of the
DGCL are not exclusive, and the corporation mag plevide for indemnification under bylaw, agreemente of stockholders or
disinterested directors or otherwise.

Molson Coors Brewing Company's restatedfizte of incorporation and amended and resthigaws provide for indemnification of
its current and former directors and officers te fihllest extent
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permitted by the DGCL. In the case of a proceedmmmenced by a current or former director or offie@emnification is only required if
the commencement of such proceeding was authdpizéie company's board of directors.

Molson Coors Brewing Company maintains cves' and officers' liability insurance policies.
Molson Coors International LP

Section 17-108 of the Delaware Revised &fnif Limited Partnership Act (the "DRULPA") empowearelaware limited partnership to
indemnify and hold harmless any partner or othesg@efrom and against any and all claims and demamdtsoever. The Agreement of
Limited Partnership of Molson Coors Internation& provides that the general partner and its officgirectors, shareholders, agents and
employees shall be indemnified and held harmleghéyartnership to the fullest extent permittecahpplicable law from and against any and
all losses arising from any claims, demands, litds, costs, damages, and causes of action inection with or resulting from any acts or
omissions by such indemnitee undertaken on beh#tieopartnership, including any demands, claimigesuits initiated by a partner, unless
such acts or omissions are found by a court of eem jurisdiction upon entry of a final judgmeatye in bad faith, or to constitute fraud,
gross recklessness, willful misconduct or a knowiindation of law. The Agreement of Limited Partsieip also provides that the general
partner shall not be liable to the partnershigopartners for any action it takes or omits tetak general partner, if performed in compliance
with the agreement, and shall not have any lighfitit monetary damages to the partnership or itB1pes for breach of its fiduciary duty as
general partner, except in the case of a breatieafeneral partner's duty of loyalty, acts or @imiss not in good faith or that involve
intentional misconduct or a knowing violation oiigor any transaction from which the general parthieectly or indirectly derives an
improper personal benefit.

Molson Coors International LP's Agreemdritimited Partnership provides for indemnificatiohits General Partner, directors, office
shareholders, agents and employees to the fultesttepermitted by the DRUPLA.

Nova Scotia Entities

Coors International Holdco, ULC, Molson Coors Callco ULC, Molson Coors Capital Finance ULC and Molson Coors Inter national
General, ULC.

The Companies Act (Nova Scotia) does r&trict a company from indemnifying directors andypdes that if in any proceeding against
a director of a company for negligence or breactt it appears to the court hearing the cadethieadirector is or may be liable in respect
of the negligence or breach of trust, but has aletewstly and reasonably and ought fairly to bausad for the negligence or breach of trust,
the court may relieve the director, either wholiypartly, from the director's liability on suchites as the court may think proper.

The Articles of Association of each of theva Scotia entities provide for the indemnity wégy director or officer, former director or
officer, or person who acts or acted at the comisareguest as a director or officer of the comparlypdy corporate, partnership or other
association of which the company is or was a slwdden, partner, member or creditor, and for theshand legal representatives of such
person, in the absence of any dishonesty on thiepauch person, against all costs, losses andnmgs, including amounts paid to settle an
action or claim or satisfy a judgment, that suagleator, officer or person may incur or become Eatiol pay in respect of any claim made
against such person or any civil, criminal or adstiative action or proceeding to which such perisamade a party by reason of being or
having been a director or officer of the compangueh body corporate, partnership or other assoniathether the company is a claiman
party to such action or proceeding or otherwisedgmnity costs"). The Articles of Association fugtiprovide that it shall
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be the duty of the directors to pay all indemnibgts out of the funds of the company. The amounivfach such indemnity is proved shall
immediately attach as a lien on the property ofchm@pany and have priority as against the shareh®lolver all other claims.

The Articles of Association also providatino director or officer, former director or offic or person who acts or acted at the comp
request as a director or officer of the companypdy corporate, partnership or other associatiomtoth the company is or was a
shareholder, partner, member or creditor, in treeabe of any dishonesty on such person's part,lahihble for the acts, receipts, neglect
defaults of any other director, officer or suchgwmer, or for joining in any receipt or other act é@nformity, or for any loss, damage or
expense happening to the company through the inmrf€y or deficiency of title to any property a@gal for or on behalf of the company, or
through the insufficiency or deficiency of any setin or upon which any of the funds of the compare invested, or for any loss or
damage arising from the bankruptcy, insolvencyodidus acts of any person with whom any fundsudges or effects are deposited, or for
any loss occasioned by error of judgment or ovatsig the part of such person, or for any othes,Idamage or misfortune whatsoever that
happens in the execution of the duties of suchopeos in relation thereto.

Ontario Entity
Molson Canada 2005

Molson Canada 2005 is a general partnersinigh, as such, its partnership agreement proWesutual indemnification whereby each
partner indemnifies the partnership and the otheinprs from any of its separate debts, liabiljitegims, costs, demands, obligations, duties
and agreements.

Colorado Entities
Coors Brewing Company and Newco3, Inc.

The Colorado Business Corporations Act (BBCA"), as set forth in Title 7, Articles 101 1d 7 of the Colorado Revised Statutes,
governs a Colorado corporation's obligations t@mdify its officers and directors. The CBCA spessfihe circumstances under which a
corporation may indemnify its directors, officeespployees and agents. As to directors, the CBCAgdly requires that a director provide a
statement that he or she has met a certain stanflachduct. The CBCA standard requires that actremust have acted in good faith, and
for acts done in a director's official capacity,shbave reasonably believed that he or she actiénibest interests of the corporation. In all
other instances, the director must have actedaad gaith and must have reasonably believed that lshe acted in a manner that was not
opposed to the best interests of the corporationriminal proceedings, the director must not hiaze a reason to believe that his or her
conduct was unlawful. In a proceeding brought bindhe right of the corporation, or that allegeatta director improperly received a
personal benefit, the director cannot be indemaifidie or she is adjudged liable, unless a cowters the corporation to pay reasonable
expenses. On the other hand, the corporation naystgasonable expenses that a director or officeried in a proceeding when any dire:
or officer is wholly successful on the merits dnertwise in defending any civil or criminal procesgliThe CBCA permits the corporation to
indemnify officers and employees to a greater edxttesm it may indemnify directors if such indemeaétion would not violate public policy.

The CBCA also provides that a corporatiaynm its articles of incorporation eliminate anlt the personal liability of a director to the
corporation or to its shareholders for monetary alges for breach of fiduciary duty as a directocegt for monetary damages for any breach
of the director's duty of loyalty to the corporatior its shareholders, acts or omissions not irddaith or that involve intentional misconduct
or knowing violation of law, certain acts regardaggproval of unlawful distributions, or any transae from which the director directly or
indirectly derived an improper personal benefit.
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Coors Brewing Company's articles of incogtion, as amended, provide that the personalitigbi its directors will be limited or
eliminated to the fullest extent allowed by apptiealaw. The company's articles of incorporatiod aglaws provide generally for
indemnification of the company's officers and dioes in the discretion of the board of directorshe fullest extent permitted by applicable
law, except with respect to any personal benefiroperly received by such director or officer orttie case of officers, with respect to
matters in which the officer shall be adjudgeddiable for his or her own gross negligence offulimisconduct in the performance of any
duty.

Newco3 Inc.'s articles of incorporation aasended, provide that its current and former thirs¢ officers, agents , fiduciaries and
employees shall be indemnified to the fullest exédlowed by applicable law against any claim, llioor expense arising against or incur
by such person made party to a proceeding becaugbepgerson is or was a director, officer, agedtjdiary or employee of the corporation or
because such person is or was serving anothey en&mployee benefit plan as a director, offigantner, trustee, employee, fiduciary or
agent at the corporation's request. The corpor&i@@the authority, to the maximum extent permittgdaw, to purchase and maintain
insurance providing for such indemnification.

CBC Holdco LLC, CBC Holdco 2 LLC and MC Holding Company LLC

Section 7-80-410 of the Colorado Limitealiility Company Act (the "CLLCA") permits indemnifition of a member or manager in
respect of payments made and personal liabiligasanably incurred by that member or manager iottli@ary and proper conduct of the
company's business or for the preservation of tmepany's business or property. The statute peeniitsited liability company to indemnify
and advance litigation expenses to employees agwtsgrho are not managers to a greater extenintlhaagers if consistent with law and
provided for by the articles of organization, tipemting agreement, or a contract between the catipo and the employee or agent.

The Operating Agreement of each of the @alo limited liability companies provides for indsification of its current and former
members to the fullest extent permitted by the CALBowever, in each case, any advancement of ergansurred by an indemnitee shall
be made only upon delivery to the company of areuadting, by the indemnitee, to repay all amountadvanced if it shall ultimately be
determined by final judicial decision from whictetle is no further right of appeal that such indeemis not entitled to be indemnified for
such expenses; provided further, that the comphaly snly indemnify its members in connection wittoceedings initiated by such
indemnitee where such proceeding was authorizeétidogompany's managing member. The Operating Agreeat each of the Colorado
limited liability companies provides that its memfeofficers and employee of the company shalhaete any fiduciary duty to the respective
company or its members.

United Kingdom Entities
Molson Coors Brewing Company (UK) Limited, Molson Coors Holdings Limited and Golden Acquisition

English law does not permit a company ttemnify a director or an officer of the companyiaggany liability which by virtue of any
rule of law would otherwise attach to him or heraspect of negligence, default, breach of dutyreach of trust in relation to the company
except liability incurred by such director or officin defending any legal proceeding (whether @vitriminal) in which judgment is given in
his or her favor or in which he or she is acquitbedh certain instances where, although he oilishable, a court finds that such director or
officer acted honestly and reasonably and thatigasgégard to all the circumstances he or she dagiy to be excused and relief is granted
by the court.
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Section 310 of the Companies Act 1985 afdbBritain, as amended (the "Companies Act"), ioles/as follows:

1. This section applies to any provision, whether aom@d in a company's articles or in any contrath Wie company or
otherwise, for exempting any officer of the companyany person (whether an officer or not) employgdhe company as
auditor from, or indemnifying him against, any liép which by virtue of any rule of law would othegise attach to him in
respect of any negligence, default, breach of dutyreach of trust of which he may be guilty irat&ln to the company.

2. Except as provided by the following subsection, smgh provision is void.

3. This section does not prevent a company—
(&) from purchasing and maintaining foy such officer or auditor insurance against arghdiability, or
(b) from indemnifying any such officer auditor against any liability incurred by him—

(i) in defending any proceedings (wheitieil or criminal) in which judgment is given imis favour or he is
acquitted, or

(ii) in connection with any applicationder section 144(3) or (4) (acquisition of shangéninocent nominee) or
section 727 (general power to grant relief in aafdeonest and reasonable conduct) in which redigfranted to him by
the court."

Section 727 of the Companies Act providefodows: Power of court to grant relief in cent@ircumstances:

1. If in any proceedings for negligence, default, breaf duty or breach of trust against an officea@ompany or a person
employed by a company as auditor (whether he iis wot an officer of the company) it appears todbert hearing the case
that officer or person is or may be liable in retpd the negligence, default, breach of duty @doh of trust, but that he has
acted honestly and reasonably, and that havingdegaall the circumstances of the case (includiagse connected with his
appointment) he ought fairly to be excused forrtbgligence, default, breach of duty or breachustirthat court may relieve
him, either wholly or partly, from his liability osuch terms as it thinks fit.

2. If any such officer or person as above-mentionedreason to apprehend that any claim will or mighimade against him in
respect of any negligence, default, breach of dutyreach of trust, he may apply to the court &ief; and the court on the
application has the same power to relieve him aeuthis section it would have had if it had beamwmart before which
proceedings against that person for negligenceuttebreach of duty or breach of trust had beeudpnt.

3. Where a case to which subsection (1) applies isgoteied by a judge with a jury, the judge, afteahing the evidence, may, if
he is satisfied that the defendant or defender bimgbursuance of that subsection to be relievéteein whole or in part from
the liability sought to be enforced against himthdraw the case in whole or in part from the jung dorthwith direct judgmer
to be entered for the defendant or defender on wiofs as to costs or otherwise as the judge maly toper.

The Articles of Association of each of thK entities is silent on indemnification. Molson @s Holdings Limited does note, however,
that its members' liability is limited.
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Item 16. Exhibits
The Exhibit Index attached to this registna statement is incorporated herein by reference.
ltem 17. Undertakings
(&) The undersigned registrants hereluerake:
(1) Tofile, during any period in whickfers or sales are being made, a post-effectivendment to this registration statement:
() Toinclude any prospectus requirgdsection 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus anyt&ar events arising after the effective date efréggistration statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the
information set forth in the registration stateméitwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otssties offered would not exceed that which wagstered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pesps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a 20 percent
change in the maximum aggregate offering pricéas#t in the "Calculation of Registration Fee" taln the effective
registration statement;

(i) To include any material informatiavith respect to the plan of distribution not prawsty disclosed in the registration
statement or any material change to such informatidhe registration statement;

provided, however , that, paragraphs (a)(1)(i), (a)(1)(ii) and (afi{i))of this section do not apply if the informati required to be
included in a post-effective amendment by thosagraphs is contained in reports filed with or feh@d to the Commission by the
Company pursuant to Section 13 or Section 15(dh@Securities Exchange Act of 1934 that are inm@ted by reference in the
registration statement, or is contained in a fofrprospectus filed pursuant to Rule 424(b) thatag of the registration statement.

(2) That, for the purpose of determinémy liability under the Securities Act of 1933, leatich post-effective amendment shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time
shall be deemed to be the initial bona fide offgtimereof.

(3) Toremove from registration by meaha post-effective amendment any of the securitegng registered which remain
unsold at the termination of the offering.

(4) That, for the purpose of determiniiadpility under the Securities Act of 1933 to anyrghaser:

(i) Each prospectus filed by the regists pursuant to Rule 424(b)(3) shall be deemée toart of the registration
statement as of the date the filed prospectus weasidd part of and included in the registratiorestant; and

(i) Each prospectus required to be figensuant to Rule 424(b)(2), (b)(5), or (b)(7) astpf a registration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii), or (x) forelpurpose of providing the
information required by Section 10(a) of the SewesiAct of 1933 shall be deemed to be part ofinoldided in the registratic
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesserdate of the first contract of
sale of securities in the offering described inghaspectus. As provided in Rule 430B, for liakiliturposes of the
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issuer and any person that is at that date an wmitker, such date shall be deemed to be a newtaféedate of the registration
statement relating to the securities in the regjisin statement to which that prospectus relatebtlze offering of such
securities at that time shall be deemed to benitialibona fide offering thereof. Provided, howeuw@at no statement made i
registration statement or prospectus that is datteoregistration statement or made in a docunmeatrporated or deemed
incorporated by reference into the registratiotesteent or prospectus that is part of the registnagtatement will, as to a
purchaser with a time of contract of sale priostich effective date, supersede or modify any set¢that was made in the
registration statement or prospectus that wasqgbdhie registration statement or made in any swduchent immediately prior
to such effective date.

(5) That, for the purpose of determiniiadpility of the registrants under the Securitiest Af 1933 to any purchaser in the initial
distribution of the securities:

The undersigned registrants undertakeithatprimary offering of securities of the undergd registrants pursuant to this registration
statement, regardless of the underwriting methed ts sell the securities to the purchaser, ifstrurities are offered or sold to such
purchaser by means of any of the following commatidns, the undersigned registrants will be seliethe purchaser and will be considered
to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospes of the undersigned registrants relating tooffering required to be filed pursuant
to Rule 424;

(i) Any free writing prospectus relatibgthe offering prepared by or on behalf of theensigned registrants or used or referred
to by the undersigned registrants;

(iii) The portion of any other free wrijrprospectus relating to the offering containingerial information about the undersigt
registrants or its securities provided by or onabiebf the undersigned registrants; and

(iv) Any other communication that is atfieofin the offering made by the undersigned regigs to the purchaser.

(b) The undersigned registrants hereldettake that, for purposes of determining any lighiinder the Securities Act of 1933, each
filing of the Company's annual report pursuantéct®n 13(a) or Section 15(d) of the SecuritiesHaxge Act of 1934 (and, where
applicable, each filing of an employee benefit [damnual report pursuant to Section 15(d) of theusBties Exchange Act of 1934) that is
incorporated by reference in the registration statet shall be deemed to be a new registrationmstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gitfering thereof.

(c) Insofar as indemnification for liab@s arising under the Securities Act of 1933 rhaypermitted to directors, officers and
controlling persons of the registrants pursuarnhéoforegoing provisions, or otherwise, the regists have been advised that in the opinion of
the Securities and Exchange Commission such indexatidn is against public policy as expressechim $ecurities Act of 1933 and is,
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (ottiean the payment by the registrants of
expenses incurred or paid by a director, officecamtrolling person of the registrants in the ssste defense of any action, suit or
proceeding) is asserted by such director, officazomtrolling person in connection with the segesitbeing registered, the registrants will,
unless in the opinion of their counsel the matts been settled by controlling precedent, subnmatd¢ourt of appropriate jurisdiction the
guestion whether such indemnification by them @iagt public policy as expressed in the Securfietsof 1933 and will be governed by the
final adjudication of such issue.
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(d) The undersigned registrants herelgettake that:

(1) For purposes of determining any ligbunder the Securities Act of 1933, the inforinatomitted from the form of
prospectus filed as part of this registration steget in reliance upon Rule 430A and containedform of prospectus filed by the
registrants pursuant to Rule 424(b)(1) or (4) of(h® under the Securities Act of 1933 shall be dedio be part of this registration
statement as of the time it was declared effective.

(2) For the purpose of determining aapility under the Securities Act of 1933, each gfftctive amendment that contains a
form of prospectus shall be deemed to be a newtratjon statement relating to the securities effeherein, and the offering of such
securities at that time shall be deemed to berttialibona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MOLSON COORS BREWING COMPANY

By: /s/ STEWART GLENDINNING

Name Stewart Glendinnini
Title: Global Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anp@efit or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date
/sl PETER SWINBURN President, Global Chief Executive
Officer and Director (Principal April 26, 2012
Peter Swinbur Executive Officer]

/sl STEWART GLENDINNING

Global Chief Financial Officer (Princip April 26, 2012

Stewart Glendinnin Financial Officer)

/s/ ZAHIR IBRAHIM Vice President and Global Controller

(Principal Accounting Officer) April 26, 2012

Zahir Ibrahim

/sl ANDREW T. MOLSON
Chairman April 26, 2012

Andrew T. Molsor
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Signature

/sl PETER H. COORS

Peter H. Coor

/s/ CHRISTIEN COORS FICELI

Christien Coors Fice

/sl FRANCESCO BELLINI

Francesco Bellin

/sl JOHN E. CLEGHORN

John E. Cleghor

/s/ BRIAN GOLDNER

Brian Goldnel

/s/ CHARLES M. HERINGTON

Charles M. Heringtol

/s FRANKLIN W. HOBBS

Franklin W. Hobbs

/sl GEOFF MOLSON

Geoff Molson

/s/ IAIN NAPIER

lain Napier

/s/ DAVID P. O'BRIEN

David P. O'Brier

H. Sanford Riley

/s/ DOUGLAS TOUGH

Douglas Tougt

Vice Chairman
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

COORS BREWING COMPANY

By: /s/ STEWART GLENDINNING

Name Stewart Glendinnini
Title: Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anp@efit or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/s PETER SWINBURN . . . .
President, Chief Executive Officer and April 26, 2012

Director (Principal Executive Officer)

Peter Swinburt

/sI STEWART GLENDINNING Chief Financial Officer
(Principal Financial and Accounting  April 26, 2012
Stewart Glendinnin Officer)

/sl PETER H. COORS
Director April 26, 2012

Peter H. Coor

/sl SAMUEL D. WALKER
Director April 26, 2012

Samuel D. Walke
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MOLSON COORS CAPITAL FINANCE ULC

By: /s/ STEWART GLENDINNING

Name Stewart Glendinnin
Title: Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anp@efit or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/s/ DAVID PERKINS . . . .
President and Chief Executive Officer April 26, 2012

(Principal Executive Officer)

David Perkins

/sl STEWART GLENDINNING

Chief Financial Officer and Director April 26, 2012

Stewart Glendinnin: (Principal Financial Officer)

/sl WOUTER VOSMEER
Director (Principal Accounting Officer) April 26, 2012

Wouter Vosmee

/sl SAMUEL D. WALKER
Director April 26, 2012

Samuel D. Walke
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MOLSON COORS INTERNATIONAL LP

By: Molson Coors International
General, ULC, its General Partner

By: /s/ DAVID PERKINS

Name: David Perkins
Title:  President and Director

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andragevith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parduo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anhefit or their substitutes or resubstitutes, mayu#ylo or cause to be done by virtue hereof.

Signature Title Date

I/s/ DAVID PERKINS : . e
President and Director (Principal April 26, 2012

Executive Officer)

David Perkins

/sl WOUTER VOSMEER Chief Financial Officer and Director
(Principal Financial Officer and April 26, 2012
Wouter Vosmee Principal Accounting Officer

/s/ KELLY L. BROWN
Chief Legal Officer and Director April 26, 2012

Kelly L. Brown
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

CBC HOLDCO LLC
By: CBC HOLDCO 2 LLC, its Managing Member

By: /s/ STEWART GLENDINNING

Name Steward Glendinnin
Title: Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned hereby constitamelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andragevith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraingents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anhefit or their substitutes or resubstitutes, mayu#ylo or cause to be done by virtue hereof.

Signature Title Date

/sl PETER SWINBURN

President g’f;ilgé:lr;))al Executive April 26, 2012
Peter Swinburi
/sl STEWART GLENDINNING . . . . .
Chief Financial Officer (Principal April 26, 2012

Stewart Glendinnin: Financial and Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MOLSON COORS INTERNATIONAL
GENERAL, ULC

By: /s/ DAVID PERKINS

Name David Perkins
Title: President and Director

POWER OF ATTORNEY

Each of the undersigned hereby constitamelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bp@tder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, witd Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteratessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anyefrt or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/s DAVID PERKINS

President and Director April 26, 2012

David Perkins (Principal Executive Officer)

/sl WOUTER VOSMEER Chief Financial Officer and Director
(Principal Financial Officer and April 26, 2012
Wouter Vosmee Principal Accounting Officer

/s/ KELLY L. BROWN
Chief Legal Officer and Director April 26, 2012

Kelly L. Brown
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

COORS INTERNATIONAL HOLDCO, ULC

By: /s/ DAVID PERKINS

Name David Perkins
Title: President and Director

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, witd Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anp@efit or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/s/ DAVID PERKINS . )
President and Director April 26, 2012

(Principal Executive Officer)

David Perkins

/sl WOUTER VOSMEER Chief Financial Officer and Director
(Principal Financial and Accounting  April 26, 2012
Wouter Vosmee Officer)

/s/ KELLY L. BROWN
Chief Legal Officer and Director April 26, 2012

Kelly L. Brown
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MOLSON COORS CALLCO ULC

By: /s/ DAVID PERKINS

Name David Perkins
Title: President

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, witd Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anp@efit or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/s/ DAVID PERKINS

President (Principal Executive Officer)  Apr$,2012
David Perkins

/sl WOUTER VOSMEER Chief Financial Officer
(Principal Financial and Accounting  April 26, 2012
Wouter Vosmee Officer)

/sl SAMUEL D. WALKER

Director April 26, 2012
Samuel D. Walke
/sl STEWART GLENDINNING
Director April 26, 2012
Stewart Glendinnin
/sl PETER SWINBURN
Director April 26, 2012

Peter Swinburi
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MOLSON CANADA 2005

By: /s/ DAVID PERKINS

Name David Perkins
Title: President, Chief Executive Officer
and Director

POWER OF ATTORNEY

Each of the undersigned hereby constitamelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bp@tder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, witd Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteratessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anyefrt or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/s DAVID PERKINS

President, Chief Executive Officer and April 26, 2012

David Perkine Director (Principal Executive Officer)

/sl WOUTER VOSMEER Chief Financial Officer and Director
(Principal Financial and Accounting  April 26, 2012
Wouter Vosmee Officer)

/s/ KELLY L. BROWN
Chief Legal Officer and Director April 26, 2012

Kelly L. Brown
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MC HOLDING COMPANY LLC

By: MOLSON COORS BREWING COMPANY,
its
Managing Member

By: /s/ STEWART GLENDINNING

Name Stewart Glendinnin
Title: Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andragevith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anp@efit or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/sl PETER SWINBURN

President and Chief Executive Officer April 26, 2012

Peter Swinburt (Principal Executive Officer)

/s/ STEWART GLENDINNING - . ' e
Chief Financial Officer (Principal April 26, 2012

Financial and Accounting Officer)

Stewart Glendinnin
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

CBC HOLDCO 2 LLC

By: COORS BREWING COMPANY, its
Managing Member

By: /s/ STEWART GLENDINNING

Name Stewart Glendinnin
Title: Chief Financial Officer

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andragevith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parduo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anhefit or their substitutes or resubstitutes, mayu#ylo or cause to be done by virtue hereof.

Signature Title Date

/sl PETER SWINBURN
President (Principal Executive Officer)  Apr#,2012

Peter Swinburt

/sl STEWART GLENDINNING

Chief Financial Officer (Principal April 26, 2012

Stewart Glendinnin Financial and Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

NEWCOS, INC.

By: /s/ STEWART GLENDINNING

Name Stewart Glendinnint
Title: President

POWER OF ATTORNEY

Each of the undersigned hereby constitatelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bpgtder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, witd Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anp@efit or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/sl STEWART GLENDINNING
President (Principal Executive Officer)  Apr$,2012

Stewart Glendinnin

/s/ JULIO O. RAMIREZ

Treasurer (Principal Financial and April 26, 2012

Julio O. Ramire: Accounting Officer)

/sl SAMUEL D. WALKER
Director April 26, 2012

Samuel D. Walke
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MOLSON COORS BREWING COMPANY
(UK) LIMITED

By: /sl SUSAN ALBION

Name Susan Albior
Title: Corporate Secretary and Legal
Director

POWER OF ATTORNEY

Each of the undersigned hereby constitamelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraingents to this registration statement (includiogtgeffective amendments and
registration statements filed pursuant to Rule Bp@tder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, wite Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anp@eifit or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/sl MARK S. HUNTER

Director (Principal Executive Officer) April 28012
Mark S. Hunte

/s/ DAVID HEEDE Finance Director
(Principal Financial and Accounting  April 26, 2012
David Heede Officer)
/sl SUSAN ALBION
Legal Director April 26, 2012
Susan Albior
/s C.A. MCDONOUGH
Director April 26, 2012
C.A. McDonougt
/sl SIMON COX
Director April 26, 2012

Simon Cox
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

MOLSON COORS HOLDINGS LIMITED

By: /s/ SUSAN ALBION

Name Susan Albior
Title: Corporate Secretary and Legal
Director

POWER OF ATTORNEY

Each of the undersigned hereby constitamelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bp@tder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, witd Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteratessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anyefrt or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date

/sl MARK S. HUNTER

Director (Principal Executive Officer) April 28012
Mark S. Hunte

/s/ D.A. HEEDE Finance Director
(Principal Financial and Accounting  April 26, 2012
D.A. Heede Officer)

/sl SUSAN ALBION
Corporate Secretary and Legal DirectorApril 26, 2012

Susan Albior
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Denvegt8 of Colorado, on the 26th day of April, 2012.

GOLDEN ACQUISITION

By: /s/ SUSAN ALBION

Name Susan Albior
Title: Corporate Secretary and Legal
Director

POWER OF ATTORNEY

Each of the undersigned hereby constitamelsappoints Stewart Glendinning, Samuel D. Wadket E. Lee Reichert, and each of them,
his or her true and lawful attorney-in-fact andratgwvith full power of substitution and resubstitut, for him or her and in his or her name,
place and stead in any and all capacities, tothigregistration statement on Form S-3 filed parguo the Securities Act of 1933, as
amended (the "Securities Act"), and any and allraneents to this registration statement (includingtgeffective amendments and
registration statements filed pursuant to Rule Bp@tder the Securities Act, and otherwise), arfilédhe same, with all exhibits thereto and
all other documents in connection therewith, witd Securities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteratessary to be done to the end that
such registration statement or registration statesnghall comply with the Securities Act and thelegable rules and regulations adopted or
issued pursuant thereto, as fully and to all irgemtd purposes as he or she might or could dorgopghereby ratifying and confirming all
that said attorneys-in-fact and agents, or anyefrt or their substitutes or resubstitutes, mayuliytlo or cause to be done by virtue hereof.

Signature Title Date
/s/ D.A. HEEDE Finance Director (Co-Principal
Executive Officer and Principal April 26, 2012
D.A. Heede Financial and Accounting Office

/s SUSAN ALBION .
Corporate Secretary and Legal D|rectorAloril 26, 2012

(Co-Principal Executive Officer)

Susan Albior
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EXHIBIT INDEX

Exhibit
Number Document Description
1.1* Form of Underwriting Agreemen

2.1 Agreement, dated as of April 3, 2012, by and andotson Coors Brewing Company,
Molson Coors Holdco—2 Inc. and Starbev L.P. (Incogted by reference to Exhibit 2.1 of
the Current Report on Form 8-K filed by Molson Co8rewing Company with the SEC on
April 3, 2012).

2.2 Management Warranty Deed, dated as of April 3, 26¢2nd among the management
warrantors hamed therein, Starbev L.P. and Molsoor£Holdco—2 Inc. (Incorporated by
reference to Exhibit 2.2 of the Current Report onmf 8-K filed by Molson Coors Brewing
Company with the SEC on April 3, 201

4.1 Form of Indenture
4.2* Form of Note.
5.1 Opinion of Kirkland & Ellis LLP.
12.1 Computation of Ratio of Earnings to Fixed Chart
23.1 Consent of Independent Registered Public Accouriing.
23.2 Consent of Independent Registered Public Accourking.
23.%2 Consent of Kirkland & Ellis LLP (included in Exhitd.1).
24.1 Power of Attorney (included on the signature pagehis registration statemen

25.1 Statement of Eligibility on Form T-1 under the Trusdenture Act of 1939, as amended, of
Deutsche Bank Trust Company Americas as Trusteeruhd Indenture

* To be filed by amendment or as an exhibit with lassgiuent Current Report on Form 8-K in connectigh w specific
offering.
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Exhibit 4.1

MOLSON COORS BREWING COMPANY, as Issuer
and
THE GUARANTORS NAMED HEREIN, as Guarantors
and

DEUTSCHE BANK TRUST COMPANY AMERICAS, as Trustee

INDENTURE

Dated as of May  , 2012

DEBT SECURITIES




TABLE OF CONTENTS*

ARTICLE | DEFINITIONS

Section 1.1

Definitions

ARTICLE Il FORMS OF SECURITIES

Section 2.1
Section 2.2
Section 2.2

Terms of the Securitie
Form of Truste’'s Certificate of Authenticatio
Form of Truste’s Certificate of Authentication by an Authenticgtidgent

ARTICLE Ill THE DEBT SECURITIES

Section 3.1
Section 3.2
Section 3.2
Section 3.4
Section 3.t
Section 3.¢
Section 3.7
Section 3.¢
Section 3.¢
Section 3.1(
Section 3.1:
Section 3.1:
Section 3.1

Amount Unlimited; Issuable in Seri
Denomination:
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Temporary Securitie
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Transfer and Exchang

Mutilated, Destroyed, Lost and Stolen Securi
Payment of Interest; Interest Rights Prese!
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ARTICLE IV REDEMPTION OF SECURITIES

Section 4.1
Section 4.2
Section 4.2
Section 4.4
Section 4.t
Section 4.¢

Applicability of Right of Redemptio
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Section 5.1
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*  The Table of Contents is not part of the Indenture.
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Section 11.:
Section 11.:
Section 11.¢
Section 11.¢
Section 11.t
Section 11.¢
Section 11."
Section 11.¢
Section 11.¢
Section 11.1(
Section 11.1:

Section 12.:
Section 12.:
Section 12.¢
Section 12.¢
Section 12.t
Section 12.¢
Section 12."
Section 12.¢
Section 12.¢

Section 13.:

Section 14.:
Section 14.:
Section 14.:
Section 14.¢
Section 14.t
Section 14.¢

Section 15.:
Section 15.:
Section 15.:
Section 15.¢

ARTICLE XI CONCERNING THE TRUSTEE

Rights of Trustees; Compensation and Inden
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Notice of Defaults
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Registration and Notice; Remo\

Successor Trustee by Appointm:

Successor Trustee by Merg
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The Agents

ARTICLE XII SATISFACTION AND DISCHARGE; DEFEASANCE

Applicability of Article
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Repayment to Compar

Indemnity for U.S. Government Obligatio

Deposits to Be Held in Escra

Application of Trust Mone)

Deposits of No-U.S. Currencie

Reinstatemer

ARTICLE XIII IMMUNITY OF CERTAIN PERSONS

No Personal Liability

ARTICLE XIV SUPPLEMENTAL INDENTURES

Without Consent of Securityholde

With Consent of Securityholders; Limitatio
Trustee Protecte

Effect of Execution of Supplemental Indent:
Notation on or Exchange of Securit
Conformity with TIA

ARTICLE XV SUBORDINATION OF SECURITIES

Agreement to Subordina

Distribution on Dissolution, Liquidation and Reongzation; Subrogation of Securiti

No Payment on Securities in Event of Default oniGeDebt
Payments on Securities Permit
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Section 15.f  Authorization of Securityholders to Trustee to EffSubordinatior 69
Section 15.¢  Notices to Truste 70
Section 15.°  Trustee as Holder of Senior D 70
Section 15.&  Modifications of Terms of Senior De 70
Section 15.¢  Reliance on Judicial Order or Certificate of Licatithg Agent 71
Section 15.1( Satisfaction and Discharge; Defeasance and Cov@&efatisanc 71
Section 15.1: Trustee Not Fiduciary for Holders of Senior D 71
ARTICLE XVI GUARANTEES 71
Section 16..  Guarantee 71
Section 16..  Execution and Deliver 73
Section 16..  Limitation on Liability 74
Section 16.«  Successors and Assig 74
Section 16.f  No Waiver 74
Section 16.¢  Modification 74
Section 16.°  Release of Guarant 74
Section 16.§  Contribution 75
ARTICLE XVII MISCELLANEOUS PROVISIONS 75
Section 17..  Certificates and Opinions as to Conditions Preck 75
Section 17..  Trust Indenture Act Contro 76
Section 17.2  Notices to the Company, Guarantors and Tru 76
Section 17.«  Notices to Securityholders; Waiv 77
Section 17.f  Legal Holiday 77
Section 17.¢  Effects of Headings and Table of Conte 78
Section 17.°  Successors and Assig 78
Section 17.&  Separability Claus 78
Section 17.¢  Benefits of Indentur 78
Section 17.1( Counterparts Original 78
Section 17.1. Governing Law; Waiver of Trial by Jul 78
Section 17.1. Force Majeure 78
Section 17.17 USA Patriot Act 78

INDENTURE dated as of May , 2012 among MOLSOBIORS BREWING COMPANY, a Delaware corporation (the
“Company”); and MOLSON COORS INTERNATIONAL LP, a &vare limited partnership, MOLSON COORS CAPITAINANCE
ULC, a Nova Scotia unlimited liability company, MGDN COORS INTERNATIONAL GENERAL, ULC, a Nova Scotialimited liability
company, COORS INTERNATIONAL HOLDCO, ULC, a Novadiia unlimited liability company, MOLSON COORS CAOO ULC, a
Nova Scotia unlimited liability company, MOLSON CADA 2005, an Ontario partnership, COORS BREWING CRANY, a Coloradc
corporation, CBC HOLDCO LLC, a Colorado limitedHiity company, MC HOLDING COMPANY LLC, a Coloradamited liability
company, CBC HOLDCO 2 LLC, a Colorado limited liétlyi company, NEWCO3, INC., a Colorado corporatiMQLSON COORS
BREWING COMPANY (UK) LIMITED, an English privaternited company, MOLSON COORS HOLDINGS LIMITED, angtish private
limited company, and GOLDEN ACQUISITION, an Engligtivate unlimited company (collectively, the “liait Guarantors”); and Deutsche
Bank Trust Company Americas, a New York bankingpooation, as trustee (the “Trustee”).

WITNESSETH:
WHEREAS, the Company and the Initial Guarantorsehdwly authorized the execution and delivery of thdenture to provide for
the issuance of unsecured debentures, notes, bodser evidences of indebtedness (the “Secuijiteexl the related guarantees in an

unlimited aggregate principal amount to be issuethftime to time in one or more series as providdatiis Indenture; and

WHEREAS, all things necessary to make this Indentuvalid and legally binding agreement of the Canypand the Initial
Guarantors, in accordance with its terms, have deee.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That, in consideration of the premises and thetmase of the Securities by the Holders thereoftferaqual and proportionate benefit
of all of the present and future Holders of theuBiies, each party agrees and covenants as fallows

ARTICLE |
DEFINITIONS

For all purposes of this Indenture, except as otiserexpressly provided or unless the context otlserrequires



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

(b) references to “Article” or “Section” or other subiion herein are references to an Article, Sectionther subdivision of
the Indenture, unless the context otherwise reguire




Section 1.1 Definitions.

€)) Unless otherwise defined in this Indenture or thietext otherwise requires, all terms used heredtl slave the
meanings assigned to them in the Trust Indentute Ac

(b) Unless the context otherwise requires, the terrfinetkin this Section 1.1(b) shall for all purposdshis
Indenture have the meanings hereinafter set faréhfollowing definitions to be equally applicaltéeboth the singular and the plural forms of
any of the terms herein defined:
Additional Debt:

The term “Additional Debt” shall mean any senioseoured debt issued by the Company in future dapaekets transactions.
Affiliate:

The term “Affiliate,” with respect to any specifi@erson, shall mean any other Person directlydirdotly controlling or controlled
by or under direct or indirect common control wstiich specified Person. For the purposes of thigitieh, “control” when used with respect
to any specified Person means the power to dinectrtanagement and policies of such Person, directhydirectly, whether through the
ownership of voting securities, by contract or otvise; and the terms “controlling” and “controlleb&dve meanings correlative to the
foregoing.

Agent:

The term “Agent” shall mean any Paying Agent, amth®enticating Agent and the Registrar and theimitéed successors and
assigns.

Authenticating Agent:
The term “Authenticating Agent” shall have the miegrassigned to it in Section 11.9.
Board of Directors:

The term “Board of DirectorsShall mean either the board of directors of the @amy or the executive or any other committee of
board duly authorized to act in respect hereof.

Board Resolution:

The term “Board Resolution” shall mean a copy oésolution or resolutions certified by the Secrgtaran Assistant Secretary of
the Company to have been duly adopted by the Bafabirectors (or by a committee of the Board ofditors to the extent that any such
other committee has been authorized by the BoaRrettors to establish or approve the matterseroptated) and to be in full force and
effect on the date of such certification and debdeto the Trustee.




Business Day:

The term “Business Dayyhen used with respect to any Place of Paymentyother particular location referred to in thisiémture
or in the Securities, shall mean each Monday, Tagsé/ednesday, Thursday and Friday that is notyaodavhich banking institutions in that
Place of Payment are authorized or obligated bydaexecutive order to close.

Capital Stock:

The term “Capital Stock,” with respect to any sfiedi Person, shall mean any and all shares, intgnéghts to purchase, warrants,
options, participations, units or other equivaleftsr interests in (however designated) equitgwath specified Person, including any
preferred stock, but excluding any debt securit@svertible into such equity.

Code:
The term “Code” shall mean the Internal RevenueeCafdL986 as in effect on the date hereof.

Company:

The term “Company” shall mean the Person nametea83ompany” in the first paragraph of this Indewstuntil a successor Person
shall have become such pursuant to the applicabldgions of this Indenture, and thereafter “Comyashall mean such successor Person.

Company Order:

The term “Company Ordehall mean a written order signed in the name ®Qbmpany by the Chairman of the Board of Dire¢
Chief Executive Officer, President, Executive VReesident, Senior Vice President, Treasurer, Asdistreasurer, Controller, Assistant
Controller, Secretary or Assistant Secretary ofGbenpany, and delivered to the Trustee.

Corporate Trust Office:

The term “Corporate Trust Office,” or other simitarm, shall mean the principal office of the Tagsat which at any particular time
its corporate trust business shall be administevbith office at the date hereof is located at 68lI\8treet, Mailstop NYC60-2710, New
York, New York 10005, Attention: Trust & Agency Sares, Corporates Team Deal Manager - Molson, oh sther address as the Trustee
may designate from time to time by notice to théddos and the Company, or the principal corponatst officer of any successor Trustee (or
such other address as such successor Trustee siggate from time to time by notice to the Holdansl the Company).

Currency:
The term “Currency” shall mean U.S. Dollars or kgneCurrency.
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Debt:
The term “Debt,” with respect to any Person, shedhan:

(@) indebtedness for money borrowed of such Personth@heutstanding on the date of this Indenturéerdafter incurred;
and

(b) indebtedness evidenced by notes, debentures, bomdser similar instruments for the payment of ethsuch Person is
responsible or liable.

The amount of indebtedness of any Person at aeysthat! be the outstanding balance at such dath whconditional obligations as
described above and the amount of any contingdigation at such date that would be classifiednaebtedness in accordance with GAAP;
provided, however, that in the case of indebtedsekbat a discount, the amount of such indebtesdaeany time will be the accreted value
thereof at such time
Default:

The term “Default” shall have the meaning assigteeitlin Section 11.3.

Defaulted Interest:

The term “Defaulted Interest” shall have the megraasigned to it in Section 3.8(b).
Depositary:

The term “Depositary” shall mean, with respecttte Securities of any series issuable in whole gain in the form of one or more
Global Securities, the Person designated as Depp4iy the Company pursuant to Section 3.1 urgilaessor Depositary shall have become
such pursuant to the applicable provisions of litnienture, and thereafter “Depositary” shall meaimolude each Person who is then a
Depositary hereunder, and if at any time thereasenthan one such Person, “Depositary” as usedre#ipect to the Securities of any such
series shall mean the Depositary with respectad®icurities of that series.

Designated Currency:

The term “Designated Currency” shall have the megaissigned to it in Section 3.12.
Discharged:

The term “Discharged” shall have the meaning assign it in Section 12.3.

Event of Default:

The term “Event of Default” shall have the mean&sgigned to it in Section 7.1.

Exchange Act:

The term “Exchange Act” shall mean the SecuritigsHange Act of 1934, as amended.
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Exchange Rate:
The term “Exchange Rate” shall have the meaninigjasd to it in Section 7.1.
Existing Notes:

The term “Existing Notes” shall mean the 6.375%d¢aiue 2012 guaranteed by the Company, the 5.008r3¢otes due 2015
guaranteed by the Company, the 2.5% ConvertiblefNdtie 2013 issued by the Company and the 3.95#s3eNotes due 2017 guaranteed
by the Company.

Floating Rate Security:

The term “Floating Rate Security” shall mean a Siggthat provides for the payment of interest abaiable rate determined
periodically by reference to an interest rate ingp&cified pursuant to Section 3.1.

Foreign Currency:

The term “Foreign Currency” shall mean a currerssped by the government of any country other tharunited States or a
composite currency, the value of which is determhibg reference to the values of the currenciesigfgroup of countries.

GAAP:

The term “GAAP,” with respect to any computatioquiged or permitted hereunder, shall mean geneaaltgpted accounting
principles in the United States which are in effacthe Issue Date. At any time after the Issue[xhe Company may elect to apply
International Financial Reporting Standards acdagrtrinciples as issued by the International Actowg Standards Board (“IFRS”) in lieu
of GAAP and, upon any such election, referencesihéo GAAP shall thereafter be construed to m&RS on the date of such election;
provided that any such election, once made, slesailirbvocable; provided, further, that any caldolabr determination in this Indenture that
requires the application of GAAP for periods thadliide fiscal quarters ended prior to the Compaslgstion to apply IFRS shall remain as
previously calculated or determined in accordanitk GAAP.

Global Security:

The term “Global Security” shall mean any Secuttitgt evidences all or part of a series of Secuatiigsued in fully-registered
certificated form to the Depositary for such seifeaccordance with Section 3.3 and bearing theridgrescribed in Section 3.3(f).

Guarantee:

The term “Guarantee” shall mean any guarantee®yaxantor of the Company’s obligations with respeany series of Securities
issued under this Indenture.




Guaranteed Obligations:

The term “Guaranteed Obligations” shall have themiry assigned to it in Section 16.1.
Guarantors:

The term “Guarantors” shall mean (a) Molson Coaternational LP, Molson Coors Capital Finance UMo]son Coors
International General, ULC, Coors International dtta, ULC, Molson Coors Callco ULC, Molson Canad@20Coors Brewing Company,
CBC Holdco LLC, MC Holding Company LLC, CBC Hold@dLLC, Newco3, Inc., Molson Coors Brewing CompabK] Limited, Molson
Coors Holdings Limited and Golden Acquisition, dbil each of the Company’s future Subsidiaries éoektent designated in accordance
with Section 3.1(m) as aGuarantor ” for a particular series of Securities, until,@gach case, such entity is released as a Guaramsrgnt
to the terms of this Indenture.

Holder; Holder of Securities:

The terms “Holder” and “Holder of Securities” arefided under “Securityholder; Holder of Securitiglsider.”
Indenture:

The term “Indenture” or “this Indenture” shall methis instrument and all indentures supplementedtoe
Individual Securities:

The term “Individual Securities” shall have the mieg assigned to it in Section 3.1(p).

Interest:

The term “interest” shall mean, when used with eespo an Original Issue Discount Security thattyerms bears interest only
after Maturity, interest payable after Maturity.

Interest Payment Date:

The term “Interest Payment Date” shall mean, wétpect to any Security, the Stated Maturity ofrestialllment of interest on such
Security.

Issue Date:

The term “Issue Date” shall mean, with respectiy series of Securities, the date on which théain8ecurities of such series are
first issued.

Mandatory Sinking Fund Payment:
The term “Mandatory Sinking Fund Payment” shalldétve meaning assigned to it in Section 5.1(b).
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Maturity:

The term “Maturity,” with respect to any Securighall mean the date on which the principal of sBehurity shall become due and
payable as therein and herein provided, whethelelsaration, call for redemption or otherwise.

Members:

The term “Members” shall have the meaning assidaétin Section 3.3(h).
Officer’s Certificate:

The term “Officer’s Certificate” shall mean a cédate signed by any of the Chairman of the BodrBicectors, Chief Executive
Officer, the President or a Vice President, Treaswan Assistant Treasurer, the Controller, the&ary or an Assistant Secretary of the
Company and delivered to the Trustee. Each sudliicate shall include the statements providedificBection 17.1 if and to the extent
required by the provisions of such Section.

Opinion of Counsel:

The term “Opinion of CounseBhall mean an opinion in writing signed by legaliesel, who may be an employee of or of couns
the Company, or may be other counsel that meetsethérements provided for in Section 17.1, prodidteeach case such individual is
reasonably acceptable to the Trustee.

Optional Sinking Fund Payment:

The term “Optional Sinking Fund Payment” shall héive meaning assigned to it in Section 5.1(b).
Original Issue Discount Security:

The term “Original Issue Discount Security” shakkam any Security that is issued with “original &sliscount” within the meaning
of Section 1273(a) of the Code and the regulatibaszunder and any other Security designated bgtmepany as issued with original issue
discount for United States federal income tax ps@so

Outstanding:

The term “Outstanding,” when used with respectdousities, shall mean, as of the date of deternainaall Securities theretofore
authenticated and delivered under this Indentwes:

@ Securities theretofore canceled by the Trusteelivated to the Trustee for cancellation;

(b) Securities or portions thereof for which paymentemtemption money in the necessary amount hastheestofore
deposited with the Trustee or any Paying Agentgoth




than the Company) in trust or set aside and setgéga trust by the Company (if the Company shetlless its own Paying Agent) for the
Holders of such Securities or Securities as to vtie Company’s obligations have been Dischargexyiged, however, that if such
Securities or portions thereof are to be redeemetit;e of such redemption has been duly given fauntsto this Indenture or provision
therefor satisfactory to the Trustee has been nsautk;

(c) Securities that have been paid pursuant ta@e8t7(b) or in exchange for or in lieu of whicther Securities have been
authenticated and delivered pursuant to this Ingenbther than any such Securities in respecthiéiwthere shall have been presented to a
Responsible Officer of the Trustee proof satisfacto it that such Securities are held by a pretgiurchaser in whose hands such Securities
are valid obligations of the Company;

provided, however, that in determining whetherttodders of the requisite principal amount of Setiesiof a series Outstanding have
performed any action hereunder, Securities ownetthdyCompany or any other obligor upon the Seasitif such series or any Affiliate of
the Company or of such other obligor shall be diarded and deemed not to be Outstanding, excepintdetermining whether the Trustee
shall be protected in relying upon any such actioiy Securities of such series that a Respon€éiffieer of the Trustee actually knows to be
so owned shall be so disregarded. Securities sedwrat have been pledged in good faith may bededaas Outstanding if the pledgee
establishes to the satisfaction of the Truste@btbagees right to act with respect to such Securities thiadi the pledgee is not the Compan
any other obligor upon such Securities or any #ffd of the Company or of such other obligor. Itedmining whether the Holders of the
requisite principal amount of Outstanding Secwsitiéa series have performed any action hereuttteprincipal amount of an Original Issue
Discount Security that shall be deemed to be Outlitg for such purpose shall be the amount of tivejpal thereof that would be due and
payable as of the date of such determination updectaration of acceleration of the Maturity thérgorsuant to Section 7.2 and the principal
amount of a Security denominated in a Foreign Quyrehat shall be deemed to be Outstanding for pucpose shall be the amount
calculated pursuant to Section 3.11(b).

Paying Agent:

The term “Paying Agent8hall have the meaning assigned to it in Sectidta®. The Trustee shall initially be appointedtses Payin(
Agent.

Person:

The term “Person” shall mean any individual, cogtimn, partnership, limited liability company, joiventure, association, joint-
stock company, trust, unincorporated organizatiogovernment or any agency or political subdivisieareof or any other entity.

Place of Payment:

The term “Place of Payment” shall mean, when usitlll n@spect to the Securities of any series, thegbr places where the
principal of and premium, if any, and interest ba Securities of that series are payable as spdqfirsuant to Section 3.1.
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Predecessor Security:

The term “Predecessor Security” shall mean, wiipeet to any Security, every previous Security @viihg all or a portion of the
same debt as that evidenced by such particulari®eand, for the purposes of this definition, égcurity authenticated and delivered under
Section 3.7 in lieu of a lost, destroyed or st@ecurity shall be deemed to evidence the sameadebt lost, destroyed or stolen Security.

Record Date:

The term “Record Date” shall mean, with respecrny interest payable on any Security on any Inté?agment Date, the close of
business on any date specified in such Securitthtopayment of interest pursuant to Section 3.1.

Redemption Date:

The term “Redemption Date” shall mean, when usell weispect to any Security to be redeemed, in whioie part, the date fixed
for such redemption by or pursuant to this Indentund the terms of such Security, which, in the @ds Floating Rate Security, unless
otherwise specified pursuant to Section 3.1, dk&bn Interest Payment Date only.

Redemption Price:

The term “Redemption Price,” when used with respeeiny Security to be redeemed, in whole or i, [shrall mean the price at
which it is to be redeemed pursuant to the termbeSecurity and this Indenture.

Register:

The term “Register” shall have the meaning assigaétin Section 3.5(a).



Registrar:

The term “Registrar” shall have the meaning assigoet in Section 3.5(a). The Trustee shall iflgile appointed as the Registrar.

Responsible Officers:

The term “Responsible Officers” of the Trustee hader shall mean any officer associated with thpam@ate trust department of the
Trustee having direct responsibility for the adrsiration of this Indenture, and also means, wiipeet to a particular corporate trust matter,
any other officer of the Trustee to whom such masteeferred because of such person’s knowledgmdffamiliarity with the particular
subject and who shall have direct responsibilitytfi@ administration of this Indenture.
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SEC:
The term “SEC” shall mean the U.S. Securities anchBnge Commission, as constituted from time t@tim
Security:

The term “Security” or “Securities” shall have tmeaning stated in the recitals and shall more qdatily mean one or more of the
Securities duly authenticated by the Trustee afideded pursuant to the provisions of this Indeatur

Security Custodian:

The term “Security Custodian” shall mean the custoavith respect to any Global Security appointgdHe Depositary, or any
successor Person thereto, and shall initially bePiying Agent.

Securityholder; Holder of Securities; Holder:

The term “Securityholder” or “Holder of Securitiest “Holder” shall mean the Person in whose name Securitiestshedgistered i
the Register kept for that purpose hereunder.

Senior Debit:

The term “Senior DebtWith respect to any Person, shall mean Debt of f&rkon, whether outstanding on the date of thisrture
or thereafter incurred unless, in the instrumeeating or evidencing the same or pursuant to wiietsame is outstanding, it is provided that
such obligations are subordinate in right of paynterthe Securities of any series; provided, howetat Senior Debt shall not include
(1) any Debt of such Person owing to any Affiliafehe Company; or (2) any Debt of such Person @mdaccrued and unpaid interest in
respect thereof) which is subordinate or junioright of payment to any other Debt of such Per§am.purposes of the foregoing and the
definition of “Senior Debt,” the phrase “subordiaat right of payment” means debt subordinatiory@rd not lien subordination, and
accordingly, (i) unsecured debt shall not be deetodx® subordinate in right of payment to securelat dnerely by virtue of the fact that it is
unsecured, and (ii) junior liens, second liens atteér contractual arrangements that provide farjtiés among Holders of the same or
different issues of debt with respect to any celal or the proceeds of collateral shall not coustisubordination in right of payment. This
definition may be modified or superseded by a saipeintal indenture.

Significant Subsidiary:

The term “Significant Subsidiary” shall mean anybSidiary of the Company that would be a “Signific&ubsidiary” within the
meaning of Rule 1-02 under Regulation S-X promwddiy the SEC.
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Special Record Date:

The term “Special Record Date” shall have the megassigned to it in Section 3.8(b)(i).
Stated Maturity:

The term “Stated Maturity,” when used with respgecany Security or any installment of interest &wer, shall mean the date
specified in such Security as the fixed date orctvitive principal (or any portion thereof) of ormiem, if any, on such Security or such
installment of interest is due and payable.

Subsidiary:

The term “Subsidiary,” when used with respect tg Berson, shall mean any other Person more thanob® outstanding Voting
Stock of which at the time of determination is odndirectly or indirectly, by such first Person &rdone or more other Subsidiaries of such
first Person.

Successor Company:
The term “Successor Company” shall have the meaassiggned to it in Section 3.6(i).
Trust Indenture Act; TIA:

The term “Trust Indenture Act” or “TIA” shall medhe Trust Indenture Act of 1939, as amended.
Trustee:

The term “Trustee” shall mean the Person nameble$Trustee” in the first paragraph of this Indeetuntil a successor Trustee
shall have become such with respect to one or semies of Securities pursuant to the applicableipians of this Indenture, and thereafter
“Trustee” shall mean or include each Person whbés a Trustee hereunder, and if at any time tisar@re than one such Person, “Trustee”
as used with respect to the Securities of any sehiall mean the Trustee with respect to Secunfiéisat series.

United States:

The term “United States” shall mean the Unitede&3tatf America (including the States and the DistifdColumbia), its territories
and its possessions and other areas subjectjtwigdiction.

U.S. Dollars:

The term “U.S. Dollars” shall mean such currencyhef United States as at the time of payment &leaiégal tender for the payment
of public and private debts.
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U.S. Government Obligations:
The term “U.S. Government Obligations” shall halve tneaning assigned to it in Section 12.3.
Voting Stock:
The term “Voting Stock,” with respect to any speifPerson, shall mean all classes of Capital Shodther interests (including

partnership interests) of such specified Person ¢tlutstanding and normally entitled (without regerdhe occurrence of any contingency) to
vote in the election of directors, managers ontées thereof.

ARTICLE Il
FORMS OF SECURITIES
Section 2.1 Terms of the Securities.
(@) The Securities of each series shall be substanirathe form set forth in a Company Order or ire@m more

indentures supplemental hereto, and shall have apetopriate insertions, omissions, substitutiors @her variations as are required or
permitted by this Indenture, and may have suckrigthumbers or other marks of identification aigeation and such legends or
endorsements placed thereon as the Company mayatg@opriate and as are not inconsistent with theigions of this Indenture, or as ir

be required to comply with any law or with any roleregulation made pursuant thereto or with aig ou regulation of any securities
exchange on which any series of the Securitiesimedisted or of any automated quotation system biclwany such series may be quoted, or
to conform to usage, all as determined by the effi@xecuting such Securities as conclusively edgiele by their execution of such Securi

(b) The terms and provisions of the Securities shalktitute, and are hereby expressly made, a pédniofndenture,
and, to the extent applicable, the Company, the@tars and the Trustee, by their execution andelgl of this Indenture, expressly agret
such terms and provisions and to be bound thereby.

Section 2.2 Form of Truste€'s Certificate of Authentication.

€)) Only such of the Securities as shall bear theregerificate substantially in the form of the Trests certificate of
authentication hereinafter recited, executed byTtlustee by manual signature, shall be valid opolbrezobligatory for any purpose or entitle
the Holder thereof to any right or benefit undes thdenture.

(b) Each Security shall be dated the date of its atittegion, except that any Global Security shalblaéed as of the
date specified as contemplated in Section 3.1.

(c) The form of the Trusteg’certificate of authentication to be borne by $leeurities shall be substantially as follo
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

Date of authenticatior Deutsche Bank Trust Compa
Americas, as Truste

By:

Authorized Signator

Section 2.3 Form of Truste€e's Certificate of Authentication by an Authenticating Agent. If at any time there shall be an
Authenticating Agent appointed with respect to aasies of Securities, then the Trusge€ertificate of Authentication by such Authentiog!
Agent to be borne by Securities of each such sehiall be substantially as follows:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

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

Date of authenticatior Deutsche Bank Trust Compa
Americas, as Truste

By: [NAME OF AUTHENTICATING AGENT]
as Authenticating Ager

By:

Authorized Signator

ARTICLE Il
THE DEBT SECURITIES

Section 3.1 Amount Unlimited; Issuable in Series. The aggregate principal amount of Securities teay be authenticated
and delivered under this Indenture is unlimitede Becurities may be issued in one or more sertexeTshall be set forth in a Company
Order or in one or more indentures supplementatheprior to the issuance of Securities of anjeser

€)) the title of the Securities of the series (whichlktistinguish the Securities of such series ftbm Securities of all
other series, except to the extent that additi®ealrities of an existing series are being issued);
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(b) any limit upon the aggregate principal amount ef 8ecurities of the series that may be authenticatd delivere
under this Indenture (except for Securities aufbatdéd and delivered upon registration of tranefeor in exchange for, or in lieu of, other
Securities of such series pursuant to Section33%4,3.7, 4.6 or 14.5);

(©) the dates on which or periods during which the 8ges of the series may be issued, and the daitesrdhe range
of dates within, which the principal of and premiufrany, on the Securities of such series are ay bre payable or the method by which s
date or dates shall be determined or extended,;

(d) the rate or rates (which may be fixed or variabke)hich the Securities of the series shall berast, if any, or
the method by which such rate or rates shall beragbed, whether such interest shall be payabtash or additional Securities of the same
series or shall accrue and increase the aggregatégal amount outstanding of such series (inalgdf such Securities were originally isst
at a discount), the date or dates from which sntdrést shall accrue, or the method by which saté dr dates shall be determined, the
Interest Payment Dates on which any such intehesl Ise payable, and the Record Dates for the aétation of Holders to whom interest is
payable on such Interest Payment Dates or the mdiphavhich such date or dates shall be determithediight, if any, to extend or defer
interest payments and the duration of such extarwmialeferral;

(e) if other than U.S. Dollars, the Currency in whiakc8rities of the series shall be denominated @arhith payment
of the principal of, premium, if any, or interest the Securities of the series shall be payableaagdther terms concerning such payment;

® if the amount of payment of principal of, premiuifrany, or interest on the Securities of the semiay be
determined with reference to an index, formulatbeomethod including, but not limited to, an indeased on a Currency or Currencies other
than that in which the Securities are stated tpdyable, the manner in which such amounts shalebermined;

(9) if the principal of, premium, if any, or interest &ecurities of the series are to be payable eatlidction of the
Company or a Holder thereof, in a Currency othanttihat in which the Securities are denominatestaied to be payable without such
election, the period or periods within which, ahd terms and conditions upon which, such electiag be made and the time and the manner
of determining the exchange rate between the Ceyrienwhich the Securities are denominated or pyafthout such election and the
Currency in which the Securities are to be paglith election is made;

(h) the place or places, if any, in addition to orémst of the Corporate Trust Office where the priacgd, premium, i
any, and interest on Securities of any series slegtlayable, and where Securities of any serieshegyresented for registration of transfer,
exchange or conversion, and the place or placesawtaices and demands to or upon the Companyspeot of the Securities of such series
may be made;

0] the price or prices at which, the period or periatithin which or the date or dates on which, areltdrms and
conditions upon which, Securities of the series imay
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redeemed, in whole or in part, at the option of@enpany, if the Company is to have that option;

()] the obligation or right, if any, of the Companyrémleem, purchase or repay Securities of the sguiessiant to any
sinking fund, amortization or analogous provisiongt the option of a Holder thereof and the pacerices at which, the period or periods
within which or the date or dates on which, ther€ncy or Currencies in which and the terms and itiomd upon which Securities of the
series shall be redeemed, purchased or repaichatever in part, pursuant to such obligation;

(k) if other than denominations of $1,000 or any inakgnultiple thereof, the denominations in which @&es of the
series shall be issuable;

()] if other than the principal amount thereof, thetjpor of the principal amount of the Securitieslof series which
shall be payable upon declaration of acceleratfidheoMaturity thereof pursuant to Section 7.2;

(m) the Guarantors, if any, of tf&ecurities of the series, and the extent of the@uees (including provisions relati
to seniority, subordination and the release ofGarantors), if any, and any additions or changgsetmit or facilitate Guarantees of such
Securities;

(n) whether the Securities of the series are to betsas Original Issue Discount Securities and theusnof
discount with which such Securities may be issued;

(0) provisions, if any, for the defeasance of Secuwitiethe series in whole or in part and any additior change in
the provisions related to satisfaction and discbarg

(p) whether the Securities of the series are to begsuwhole or in part in the form of one or moreltal Securities
and, in such case, the Depositary for such Globalfity or Global Securities, and the terms andi@ms, if any, upon which interests in
such Global Security or Global Securities may beharged in whole or in part for the individual Séies represented thereby in definitive
form registered in the name or names of Persores tltlan such Depositary or a nominee or nominesedf (“Individual Securities”);

(@) the date as of which any Global Security of théeseshall be dated if other than the original issesof the first
Security of the series to be issued;

(9] the form of the Securities of the series;

(s) if the Securities of the series are to be converiitto or exchangeable for any securities or prypaf any Person
(including the Company), the terms and conditiopsruwhich such Securities will be so convertibl@rchangeable, and any additions or
changes, if any, to permit or facilitate such casian or exchange;

® whether the Securities of such series are sulpestitiordination and the terms of such subordination

15




(u) any restriction or condition on the transferabibifythe Securities of such series;

(v) any addition to or change in the provisions relatedompensation and reimbursement of the Trusteehnapplie:
to Securities of such series;

(w) any addition to or change in the provisions relatesupplemental indentures set forth in Sectigh and 14.4
which applies to Securities of such series;

(x) provisions, if any, granting special rights to Halsl upon the occurrence of specified events;

(y) any addition to or change in the Events of Defatiich applies to any Securities of the series anydchange in

the right of the Trustee or the requisite Holddrsuxzh Securities to declare the principal amobetdof due and payable pursuant to
Section 7.2 and any addition to or change in tlo@ipions set forth in Article VII which applies ®ecurities of the series;

(2 any addition to or change in the covenants sel fiarArticle VI which applies to Securities of tkeries; and

(aa) any other terms of the Securities of such seri¢sofwterms shall not be inconsistent with the psmns of this
Indenture, except as permitted by Section 14.01).

All Securities of any one series shall be subsatiptidentical, except as to denomination and ekespmay otherwise be provided herein or
set forth in a Company Order or in one or more mdees supplemental hereto.

Section 3.2 Denominations. In the absence of any specification pursuaneiti®n 3.1 with respect to Securities of any se
the Securities of such series shall be issuable asSecurities in denominations of any integraltiple of $1,000, and shall be payable only
in U.S. Dollars.

Section 3.3 Execution, Authentication, Delivery and Dating.

@ The Securities shall be executed in the name armkbalf of the Company by the manual or facsimgeature of
its Chairman of the Board of Directors, its Chie®Eutive Officer, President, one of its Vice Presits or Treasurer. If the Person whose
signature is on a Security no longer holds thatefat the time the Security is authenticated aglivered, the Security shall nevertheless be
valid.

(b) At any time and from time to time after the exeontand delivery of this Indenture, the Company melwver
Securities of any series executed by the Compathetdrustee for authentication, together with angany Order for the authentication and
delivery of such Securities and, if required purgua Section 3.1, a supplemental indenture or Gomrder setting forth the terms of the
Securities of a series. The Trustee shall thereapdimenticate and deliver such Securities withoytfarther action by the Company. The
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Company Order shall specify the amount of Securitiebe authenticated and the date on which tlggnatiissue of Securities is to be
authenticated.

(c) In authenticating the Securities of any seriesarwbpting the additional responsibilities undes thdenture in
relation to such Securities, the Trustee shall ageived, and (subject to Section 11.2) shallitig protected in relying upon, an Officer’s
Certificate and an Opinion of Counsel, each prepareccordance with Section 17.1 stating thathelconditions precedent, if any, provided
for in the Indenture with respect to the issuara @uthentication of such Securities have been Gechwith.

(d) The Trustee shall have the right to decline to exticate and deliver the Securities under thisiGe&.3 if the
issue of the Securities pursuant to this Indentilleaffect the Trustee’s own rights, duties or imnities under the Securities and this
Indenture or otherwise in a manner which is nosoeably acceptable to the Trustee.

(e) Each Security shall be dated the date of its atittegion, except as otherwise provided pursua@ection 3.1
with respect to the Securities of such series.

® If the Company shall establish pursuant to Se@idrthat the Securities of a series are to be dssuehole or in
part in the form of one or more Global Securittagn the Company shall execute and the Trusteealthknticate and deliver one or more
Global Securities that (i) shall represent an agae amount equal to the aggregate principal amafuthie Outstanding Securities of such
series to be represented by such Global Secuiiieshall be registered, if in registered form,the name of the Depositary for such Global
Security or Securities or the nominee of such Digggs (iii) shall be delivered by the Trustee teh Depositary or pursuant to such
Depositary’s instruction and (iv) shall bear a legjsubstantially to the following effect:

“THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED
TO AND IS REGISTERED IN THE NAME OF THE DEPOSITARYR A NOMINEE OF THE DEPOSITARY, WHICH MAY BI
TREATED BY THE COMPANY, THE TRUSTEE AND ANY AGENT REREOF AS OWNER AND HOLDER OF THIS
SECURITY FOR ALL PURPOSE



UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF [THE DEPOSITARY] TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE OR PAYMENT, AND ANY CERTIFICATE
ISSUED IS REGISTERED IN THE NAME OF [THE NOMINEE OFHE DEPOSITARY] OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF [THEEPOSITARY] (AND ANY PAYMENT HEREON IS
MADE TO [THE NOMINEE OF THE DEPOSITARY] OR TO SUCBTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF [THE DEPOSITARY]), ANTYTRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFRINCE
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THE REGISTERED OWNER HEREOF, [THE NOMINEE OF THE PESITARY], HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED'O TRANSFERS IN WHOLE, BUT NOT IN PART, BY
THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY, ORYBA NOMINEE OF THE DEPOSITARY TO THE
DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY, GRY THE DEPOSITARY OR ANY SUCH NOMINEE TO
A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSDEPOSITARY.”

The aggregate principal amount of each Global Styamay from time to time be increased or decredseddjustments made on the records
of the Security Custodian, as provided in this htdee.

(9) Each Depositary designated pursuant to SectiofoB4 Global Security in registered form must,tet time of its
designation and at all times while it serves asddepositary, be a clearing agency registered uthdeExchange Act and any other applic
statute or regulation.

(h) Members of, or participants in, the Depositary (tiers”) shall have no rights under this Indentuith wespect
to any Global Security held on their behalf by Brepositary or by the Security Custodian under ssidbal Security, and the Depositary may
be treated by the Company, the Trustee, the Paygengt and the Registrar and any of their agente@sabsolute owner of such Global
Security for all purposes whatsoever. Notwithstagahe foregoing, nothing herein shall prevent@oeepany, the Trustee, the Paying Agent
or the Registrar or any of their agents from givéfiect to any written certification, proxy or otheuthorization furnished by the Depositar
impair, as between the Depositary and its Memlbespperation of customary practices of the Depogijoverning the exercise of the rights
of an owner of a beneficial interest in any GloBaturity. The Holder of a Global Security may gnantxies and otherwise authorize any
Person, including Members and Persons that mayihte#dcests through Members, to take any actionahdolder is entitled to take under this
Indenture or the Securities.

0] No Security shall be entitled to any benefit unttés Indenture or be valid or obligatory for anyrpoese unless
there appears on such Security a certificate dfeaniication substantially in one of the forms pd®d for herein duly executed by the Trustee
or by an Authenticating Agent by manual signaturaroauthorized signatory of the Trustee, and siectificate upon any Security shall be
conclusive evidence, and the only evidence, thett Security has been duly authenticated and deliveereunder and is entitled to the
benefits of this Indenture.

Section 3.4 Temporary Securities.

(@) Pending the preparation of definitive Securitieguay series, the Company may execute, and upon @uoprde!
the Trustee shall authenticate and deliver, tenrg@acurities that are printed, lithographed, typgen, mimeographed or otherwise
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reproduced, in any authorized denomination, sulisthnof the tenor of the definitive Securitiesliau of which they are issued, in registered
form and with such appropriate insertions, omissj@ubstitutions and other variations as the aiexecuting such Securities may
determine, as conclusively evidenced by their etieswof such Securities. Any such temporary Segumay be in the form of one or more
Global Securities, representing all or a portiothef Outstanding Securities of such series. Evath $emporary Security shall be executec
an officer of the Company and shall be authentitated delivered by the Trustee upon the same dondiand in substantially the same
manner, and with the same effect, as the definBieeurity or Securities in lieu of which it is igsl

(b) If temporary Securities of any series are issusel Gompany will cause definitive Securities of saehes to be
prepared without unreasonable delay. After the gmajon of definitive Securities of such serieg tbmporary Securities of such series shall
be exchangeable for definitive Securities of suaiies upon surrender of such temporary Securitifseaoffice or agency of the Company in
a Place of Payment for such series, without chirglee Holder. Upon surrender for cancellationmf ane or more temporary Securities of
any series, the Company shall execute and theélestall authenticate and deliver in exchange fitveadlike principal amount of definitive
Securities of the same series of authorized deratinims and of like tenor. Until so exchanged, #ragorary Securities of any series shall in
all respects be entitled to the same benefits utileindenture as definitive Securities of suctiese

(c) Upon any exchange of a portion of a temporary Gl8eaurity for a definitive Global Security or fthre
Individual Securities represented thereby purstattiis Section 3.4 or Section 3.6, the tempordob@ Security shall be endorsed by the
Trustee to reflect the reduction of the principaloaint evidenced thereby, whereupon the principawarhof such temporary Global Security
shall be reduced for all purposes by the amouetksbanged and endorsed.

Section 3.5 Registrar.

@ The Company will keep, at an office or agency tort@@ntained by it in a Place of Payment where Seesimay
be presented for registration or presented ané@isdered for registration of transfer or of excharage where Securities of any series that are
convertible or exchangeable may be surrendereddioversion or exchange, as applicable (the “Regi$tra security register for the
registration and the registration of transfer oexthange of the Securities (the registers maiathin such office and in any other office or
agency of the Company in a Place of Payment begngith sometimes collectively referred to as thediRer”), as in this Indenture provided,
which Register shall at all reasonable times bendpeinspection by the Trustee. Such Register &tain written form or in any other form
capable of being converted into written form withineasonable time. The Company may have one & amwRegistrars; the term “Registrar”
includes any co-registrar.

(b) The Company shall enter into an appropriate agagegement with any Registrar or co-Registrar rudrdy to
this Indenture. The agreement shall implement theipions of this Indenture that relate to suchrig€he Company shall promptly notify 1
Trustee of the name and address of each such dighret.Company fails to maintain a Registrar
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for any series, the Trustee shall act as such laaltllse entitled to appropriate compensation tlogrpéirsuant to Section 11.1. The Company
or any Affiliate thereof may act as Registrar, cegRtrar or transfer agent.

(c) The Company hereby appoints the Trustee at its@atp Trust Office as Registrar in connection lith
Securities and this Indenture, until such timeragtfzer Person is appointed as such.
Section 3.6 Transfer and Exchange.
(@) Transfer.
0] Upon surrender for registration of transfer of &gcurity of any series at the Registrar the Comséiayl

execute, and the Trustee or any Authenticating Agkall authenticate and deliver, in the name efdésignated transferee,
one or more new Securities of the same serieskimalggregate principal amount of any authorizetbdgnation or
denominations. The transfer of any Security shatlloe valid as against the Company or the Trustéesa registered at the
Registrar at the request of the Holder, or at ugiest of his, her or its attorney duly authorizedriting.

(i) Notwithstanding any other provision of this Sectianless and until it is exchanged in whole oraitp
for the Individual Securities represented thereblobal Security representing all or a portiothaf Securities of a series
may not be transferred except as a whole by theg&hgpy for such series to a nominee of such Déggysor by a nominee
of such Depositary to such Depositary or anotheninee of such Depositary or by such Depositaryngrsauch nominee to
a successor Depositary for such series or a nonoif®gch successor Depositary.

(b) Exchange.
0] At the option of the Holder, Securities of any esrjother than a Global Security, except as s#t for
below) may be exchanged for other Securities ostme series for like aggregate principal amoumingfauthorized

denomination or denominations, upon surrender@fSbcurities to be exchanged at the Registrar.

(i) Whenever any Securities are so surrendered foraexgeh the Company shall execute, and the Trustee
shall authenticate and deliver, the Securitiestti@tolder making the exchange is entitled toixece

(c) Exchange of Global Securities for Individual Setesi. Except as provided below, owners of bendfiniarests ir
Global Securities will not be entitled to receivglividual Securities.

0] Individual Securities shall be issued to all ownarbeneficial interests in a Global Security irckange
for such interests if: (A) at any time the
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Depositary for the Securities of a series notiffes Company that it is unwilling or unable to con# as Depositary for the
Securities of such series or if at any time the@#pry for the Securities of such series shalomger be eligible under
Section 3.3(g) and, in each case, a successor Depads not appointed by the Company within 90<slaysuch notice, or
(B) the Company executes and delivers to the Teustel the Registrar an Officer’s Certificate statimat such Global
Security shall be so exchangeable.

In connection with the exchange of an entire Gl@=durity for Individual Securities pursuant testhubsection (c), such
Global Security shall be deemed to be surrenderéet Trustee for cancellation, and the Companit skacute, and the Trustee,
upon receipt of a Company Order for the autheritinaand delivery of Individual Securities of su@riss, will authenticate and
deliver to each beneficial owner identified by epositary in exchange for its beneficial inteiastuch Global Security, an equal
aggregate principal amount of Individual Securibésauthorized denominations.

(i) The owner of a beneficial interest in a Global Sggwvill be entitled to receive an Individual Seity in
exchange for such interest if an Event of Defaa#t bccurred and is continuing. Upon receipt bySbeurity Custodian and
Registrar of written instructions from the HoldéraoGlobal Security directing the Security Custodiend Registrar to
(x) issue one or more Individual Securities in dmeounts specified to the owner of a beneficialregein such Global
Security and (y) debit or cause to be debited anvatpnt amount of beneficial interest in such GlloBecurity, subject to
the rules and regulations of the Depositary:

(A) the Security Custodian and Registrar shall notisy Gompany and the Trustee of such
instructions, identifying the owner and amount wéts beneficial interest in such Global Security;

(B) the Company shall promptly execute and the Trusieen receipt of a Company Order for the
authentication and delivery of Individual Secust® such series, shall authenticate and deliveuth beneficial
owner Individual Securities in an equivalent amaanguch beneficial interest in such Global Seguend

©) the Security Custodian and Registrar shall decrsase Global Security by such amount in
accordance with the foregoing. In the event thatltidividual Securities are not issued to each decteficial
owner promptly after the Registrar has receiveelquest from the Holder of a Global Security to éssuch
Individual Securities, the Company expressly ackadges, with respect to the right of any Holdeptosue a
remedy pursuant to Section 7.7 hereof, the riglaingfbeneficial Holder of Securities to pursue sterhedy with
respect to the portion of the Global Security tiepresents such beneficial Holder’s Securitie$ sisah Individual
Securities had been issued.
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(iii) If specified by the Company pursuant to Sectionv@th respect to a series of Securities, the Deansi
for such series of Securities may surrender a GBbeurity for such series of Securities in exclaimgwhole or in part for
Individual Securities of such series on such tesmare acceptable to the Company and such Depoditegreupon, the
Company shall execute, and the Trustee shall atitiaéem and deliver, without service charge,

(A) to each Person specified by such Depositary a ndivitlual Security or new Individual
Securities of the same series, of any authorizedm@ation as requested by such Person in aggrpgatgpal
amount equal to and in exchange for such Persamsflzial interest in the Global Security; and

(B) to such Depositary a new Global Security in a denation equal to the difference, if any,
between the principal amount of the surrendered@I8ecurity and the aggregate principal amouhtdif/idual
Securities delivered to Holders thereof.

(iv) In any exchange provided for in clauses (i) thro(idh the Company will execute and the Trusted wi
authenticate and deliver Individual Securitiesagistered form in authorized denominations.

v) Upon the exchange in full of a Global Security ffmdividual Securities, such Global Security shall b
canceled by the Trustee. Individual Securitiesadsn exchange for a Global Security pursuant s 3iection shall be
registered in such names and in such authorizedndi@ations as the Depositary for such Global Ségupursuant to
instructions from its direct or indirect particigaror otherwise, shall instruct the Trustee in iwgt The Trustee shall deliver
such Securities to the Persons in whose nhames3aalrities are so registered.

(d) All Securities issued upon any registration of &fen or exchange of Securities shall be valid @bians of the
Company evidencing the same debt, and entitlehe@ame benefits under this Indenture, as the ffeswsurrendered for such registration of
transfer or exchange.

(e Every Security presented or surrendered for registr of transfer, or for exchange or payment,Ififado
required by the Company, the Trustee or the Reg)dre duly endorsed, or be accompanied by a writtgtrument or instruments of transfer
in form satisfactory to the Company, the Trusteg the Registrar, duly executed by the Holder thieoedy his, her or its attorney duly
authorized in writing.

® No service charge will be made for any registratibtransfer or exchange of Securities. The Comparthe
Trustee may require payment of a sum sufficiertioleer any tax, assessment or other governmentegelidat may be imposed in connection
with any registration of transfer or exchange ofBiies, other than those expressly provided is th
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Indenture to be made at the Company’s own expenggtioout expense or charge to the Holders.

(9) The Company shall not be required to (i) regigtansfer or exchange Securities of any series dwiperiod
beginning at the opening of business 15 days béfierelay of the transmission of a notice of redémnpof Securities of such series selected
for redemption under Section 4.3 and ending atkhee of business on the day of such transmissiofii) register, transfer or exchange any
Security so selected for redemption in whole gpart, except the unredeemed portion of any Secheiyg redeemed in part.

(h) Prior to the due presentation for registrationrahsfer or exchange of any Security, the CompdmeyTtustee, the
Paying Agent, the Registrar, any co-Registrar gradrtheir agents may deem and treat the Persamase name a Security is registered as
the absolute owner of such Security (whether orsnoh Security shall be overdue and notwithstandmgnotation of ownership or other
writing thereon) for all purposes whatsoever, aodenof the Company, the Trustee, the Paying AdgketRegistrar, any co-Registrar or any
of their agents shall be affected by any noticéhéocontrary.

0] In case a successor Company (“Successor Compaay @tecuted an indenture supplemental hereto gth t
Trustee pursuant to Article X1V, any of the Sedastauthenticated or delivered pursuant to suatsaetion may, from time to time, at the
request of the Successor Company, be exchangedhir Securities executed in the name of the Ssoc&ompany with such changes in
phraseology and form as may be appropriate, betrwike identical to the Securities surrenderedgémh exchange and of like principal
amount; and the Trustee, upon Company Order dbtlieessor Company, shall authenticate and deleeurlies as specified in such order
for the purpose of such exchange. If Securitiedl ahany time be authenticated and delivered iy @@w name of a Successor Company
pursuant to this Section 3.6 in exchange or sulbigtit for or upon registration of transfer of argc8rities, such Successor Company, at the
option of the Holders but without expense to thehall provide for the exchange of all Securitiethattime Outstanding for Securities
authenticated and delivered in such new name.

)] Each Holder of a Security agrees to indemnify tbenfany and the Trustee against any liability thay mesult
from the transfer, exchange or assignment of sumléf’'s Security in violation of any provision dfi$ Indenture and/or applicable United
States federal or state securities laws.

(k) The Trustee shall have no obligation or duty to itm@ndetermine or inquire as to compliance witly asstrictions
on transfer imposed under this Indenture or ungplieable law with respect to any transfer of amgiest in any Security other thar



require delivery of such certificates and otherutoentation or evidence as are expressly requiredryyto do so if and
when expressly required by the terms of, this Iialen and to examine the same to determine subEtaampliance as to form with the
express requirements hereof.

o Neither the Trustee, any Paying Agent or the Reggistor any agent of the Trustee, any Paying Agetite
Registrar shall have any responsibility for anyatt taken or not taken by the Depositary.
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Section 3.7 Mutilated, Destroyed, Lost and Stolen Securities.

€)) If (i) any mutilated Security is surrendered to Tirestee at its Corporate Trust Office or (ii) thempany and the
Trustee receive evidence to their satisfactiomefdestruction, loss or theft of any Security, Hrate is delivered to the Company and the
Trustee security and/or indemnity satisfactorynent to save each of them and any Paying Agent basndnd neither the Company nor the
Trustee receives notice that such Security has &eguired by a protected purchaser, then the Coyngtzadl execute and upon Company
Order the Trustee shall authenticate and delimegxchange for or in lieu of any such mutilatedstd®yed, lost or stolen Security, a new
Security of the same series and of like tenor, faerms and principal amount, bearing a numbercantemporaneously outstanding, that
neither gain nor loss in interest shall result freuch exchange or substitution.

(b) In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dlipayable,
the Company in its discretion may, instead of isglda new Security, pay the amount due on such Bgauaccordance with its terms.

(©) Upon the issuance of any new Security under thisi@e the Company may require the payment of a sum
sufficient to cover any tax or other governmentarge that may be imposed in respect thereto andtaer expenses (including the fees and
expenses of the Trustee) connected therewith.

(d) Every new Security of any series issued pursuatitisocSection shall constitute an original addigibcontractual
obligation of the Company, whether or not the naiitl, destroyed, lost or stolen Security shalltteng time enforceable by anyone, and
shall be entitled to all the benefits of this Intlee equally and proportionately with any and #ley Securities of that series duly issued
hereunder.

(e) The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies
with respect to the replacement or payment of rautil, destroyed, lost or stolen Securities.
Section 3.8 Payment of Interest; Interest Rights Preserved.
€)) Interest on any Security that is payable and icfually paid or duly provided for on any Interestyfhent Date

shall be paid to the Person in whose name suchriBetr one or more Predecessor Securities) istegd at the close of business on the
Record Date for such interest notwithstanding #ecellation of such Security upon any transfen@whange subsequent to the Record Date.
Payment of interest on Securities shall be madeea€orporate Trust Office (except as otherwiseifipe pursuant to Section 3.1) or, at the
option of the Company, by check mailed to the askind the Person entitled thereto as such addnefisappear in the Register or, in
accordance with arrangements satisfactory to thst&e, by wire transfer of immediately availableds to an account designated by the
Holder.

(b) Any interest on any Security that is payable butaspunctually paid or duly provided for on anydrest Payment
Date (herein called “Defaulted Interest”) shalltfavith cease to be payable to the Holder on theveait Record Date by virtue of his, her or
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its having been such a Holder, and such Defaulttetdst may be paid by the Company, at its eledti@ach case, as provided in clause (

(ii) below:

0] The Company may elect to make payment of any Defduihterest to the Persons in whose names such
Securities (or their respective Predecessor Sexsjrire registered at the close of business pecia record date for the
payment of such Defaulted Interest (a “Special R&@mate”), which shall be fixed in the following m@er. The Company
shall notify the Trustee in writing of the amoumtefaulted Interest proposed to be paid on each Security and the date
of the proposed payment, and at the same time dhg@ny shall deposit with the Trustee an amountariey equal to the
aggregate amount proposed to be paid in respettobf Defaulted Interest or shall make arrangensatisfactory to the
Trustee for such deposit prior to the date of tteppsed payment, such money when deposited tolderheust for the
benefit of the Persons entitled to such Defaultédrest as in this clause provided. Thereupon thet&e shall fix a Special
Record Date for the payment of such Defaulted &stewhich shall be not more than 15 calendar dagisnat less than 10
calendar days prior to the date of the proposedhpay and not less than 10 calendar days afteettept by the Trustee of
the notice of the proposed payment. The Trustek mtoenptly notify the Company of such Special Retbate and, in the
name and at the expense of the Company, shall catise of the proposed payment of such Defaultéerést and the
Special Record Date therefor to be mailed, firasslpostage prepaid, to the Holders of such Siesuait their addresses as
they appear in the Register, not less than 10 daletiays prior to such Special Record Date. Natfdbe proposed payme
of such Defaulted Interest and the Special Recai@ Eherefor having been mailed as aforesaid, Befaulted Interest
shall be paid to the Persons in whose names sumlrities (or their respective Predecessor Secsyitiee registered at the
close of business on such Special Record Datelmibn® longer be payable pursuant to the followdfayse (ii).

(i) The Company may make payment of any Defaultedéstern Securities in any other lawful manner not
inconsistent with the requirements of any secwi¢éiechange on which such Securities may be listedl upon such notice
as may be required by such exchange, if, aftecadiven by the Company to the Trustee of the peg@payment pursuant
to this clause, such manner of payment shall benddepracticable by the Trustee.

(©) Subject to the provisions set forth herein relatm@ecord Dates, each Security delivered pursioaauy

provision of this Indenture in exchange or substtufor, or upon registration of transfer of, astyer Security shall carry all the rights to
interest accrued and unpaid, and to accrue, whéale warried by such other Security.

Section 3.9 Cancellation . Unless otherwise specified pursuant to Sectiarf@. Securities of any series, all Securities
surrendered for payment, redemption, registratidnamsfer or exchange or credit against any siopkimd or otherwise shall, if surrendere:
any Person other than the Trustee, be delivergéuktdrustee for cancellation and shall be promptly
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canceled by it and, if surrendered to the Trustball be promptly canceled by it. The Company megng time deliver to the Trustee for
cancellation any Securities previously authentit@ed delivered hereunder that the Company may &egygired in any manner whatsoever,
and all Securities so delivered shall be prompaiyoeled by the Trustee. No Securities shall beeatitated in lieu of or in exchange for any
Securities canceled as provided in this Sectioogptxas expressly permitted by this Indenture. TiHustee shall dispose of all canceled
Securities held by it in accordance with its thestomary procedures and deliver a certificate ohdlisposal to the Company upon its wri
request therefor. The acquisition of any Securliygshe Company shall not operate as a redemptisatsfaction of the Debt represented
thereby unless and until such Securities are sdereal to the Trustee for cancellation.

Section 3.10 Computation of Interest. Except as otherwise specified pursuant to Se&ibrfor Securities of any series,
interest on the Securities of each series shatbbguted on the basis of a 360-day year of twelsd&@/ months.

Section 3.11 Currency of Payments in Respect of Securities.

€)) Except as otherwise specified pursuant to Sectibrid® Securities of any series, payment of thagipal of and
premium, if any, and interest on Securities of sseties will be made in U.S. Dollars.

(b) For purposes of any provision of this Indenture rghtbe Holders of Outstanding Securities may perfan action
that requires that a specified percentage of thst@uding Securities of all series perform suckoacind for purposes of any decision or
determination by the Trustee of amounts due anaidrfpr the principal of and premium, if any, amderest on the Securities of all series in
respect of which moneys are to be disbursed rat#idyprincipal of and premium, if any, and intém@s the Outstanding Securities
denominated in a Foreign Currency will be the amaui).S. Dollars based upon exchange rates, détethas specified pursuant to
Section 3.1 for Securities of such series, as®fitite for determining whether the Holders entittederform such action have performed i
as of the date of such decision or determinatiothbyTrustee, as the case may be.

(c) Any decision or determination to be made regaréixchange rates shall be made by an agent appdintia:
Company; provided, that such agent shall accegt appointment in writing and the terms of such apipeent shall, in the opinion of the
Company at the time of such appointment, requich slgent to make such determination by a methosistemt with the method provided
pursuant to Section 3.1 for the making of suchslerior determination. All decisions and determore of such agent regarding exchange
rates shall, in the absence of manifest errordoelasive for all purposes and irrevocably bindipgn the Company, the Trustee and all
Holders of the Securities.

Section 3.12 Judgments. The Company may provide pursuant to Section@.Bécurities of any series that (a) the obligation
if any, of the Company to pay the principal of, piem, if any, and interest on the Securities of aesies in a Foreign Currency or U.S.
Dollars (the “Designated Currency”) as may be dptpursuant to Section 3.1 is of the essenceagnekes that, to the fullest extent possible
under applicable law, judgments in respect of seturities shall be given in the Designated Cusrefix) the obligation of the Company
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to make payments in the Designated Currency optimeipal of and premium, if any, and interest aats Securities shall, notwithstanding
any payment in any other Currency (whether pursteaatjudgment or otherwise), be discharged onth¢oextent of the amount in the
Designated Currency that the Holder receiving qampment may, in accordance with normal banking gaaces, purchase with the sum paid
in such other Currency (after any premium and obsixchange) on the Business Day in the countigsafe of the Designated Currency or in
the international banking community (in the casa ebmposite currency) immediately following the @@ which such Holder receives such
payment; (c) if the amount in the Designated Curyahat may be so purchased for any reason fadlg sfithe amount originally due, the
Company shall pay such additional amounts as mayebessary to compensate for such shortfall; andnid obligation of the Company not
discharged by such payment shall be due as a $epen@ independent obligation and, until dischamgegdrovided herein, shall continue in
full force and effect.

Section 3.13 CUSIP Numbers. The Company in issuing any Securities may uselUSIN or other similar numbers, if then
generally in use, and thereafter with respect th series, the Trustee may use such numbers ina@tioe of redemption or exchange with
respect to such series provided that any suchenotry state that no representation is made a tootiiectness of such numbers either as
printed on the Securities or as contained in arica@f a redemption and that reliance may be placgy on the other identification numbers
printed on the Securities, and any such redemptiaii not be affected by any defect in or omissibauch numbers. The Company will
promptly notify the Trustee in writing of any chanip the CUSIP, ISIN or other similar numbers.

ARTICLE IV
REDEMPTION OF SECURITIES

Section 4.1 Applicability of Right of Redemption . Redemption of Securities (other than pursuaatsmking fund,
amortization or analogous provision) permitted lg terms of any series of Securities shall be nfexigept as otherwise specified pursuar
Section 3.1 for Securities of any series) in acancg with this Article; provided, however, thaaify such terms of a series of Securities shall
conflict with any provision of this Article, thermas of such series shall govern.

Section 4.2 Selection of Securities to be Redeemed.

(@) If the Company shall at any time elect to rededmrahny portion of the Securities of a series tReristanding, it
shall at least 45 days prior to the Redemption faéel by the Company (unless a shorter periodl sleasatisfactory to the Trustee) notify -
Trustee of such Redemption Date and of the prim@peount of Securities to be redeemed, and theretlm Trustee shall select, by lot or in
such other manner as the Trustee shall deem ajgiopnd which is in accordance with the procedafdékse Depositary, if applicable, and
which may provide for the selection for redemptidra portion of the principal amount of any Segudf such series; provided that the
unredeemed portion of the principal amount of aegugity shall be in an authorized denomination @lihéhall not be less than the minimum
authorized denomination) for such Security. In aage where more than one Security of such serregistered in the same name, the
Trustee may treat the aggregate principal amount so
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registered as if it were represented by one Secofisuch series. The Trustee shall, as soon asigable, notify the Company in writing of
the Securities and portions of Securities so setect

(b) For all purposes of this Indenture, unless theedrnitherwise requires, all provisions relatinghte redemption of
Securities shall relate, in the case of any Secteiieemed or to be redeemed only in part, to ¢tinéom of the principal amount of such
Security that has been or is to be redeemed. IEthrapany shall so direct, Securities registeratiémname of the Company, any Affiliate or
any Subsidiary thereof shall not be included inSleeurities selected for redemption.

Section 4.3 Notice of Redemption.

€)) Notice of redemption shall be given by the Companyat the Company’s request, by the Trustee im#mee and
at the expense of the Company, not less than 3éhnog than 60 days prior to the Redemption Dattheéd-Holders of Securities of any series
to be redeemed in whole or in part pursuant toAhiicle, in the manner provided in Section 17./vided that the Trustee be provided with
the draft notice at least 15 days prior to sendinch notice of redemption. Any notice so given Idhalconclusively presumed to have been
duly given, whether or not the Holder receives suatice. Failure to give such notice, or any defecuch notice to the Holder of any
Security of a series designated for redemptiomtiole or in part, shall not affect the sufficiermfyany notice of redemption with respect to
the Holder of any other Security of such series.

(b) All notices of redemption shall identify the Setias to be redeemed (including CUSIP, ISIN or o#ierilar
numbers, if available) and shall state:

0] such election by the Company to redeem Securifisaah series pursuant to provisions containedis t
Indenture or the terms of the Securities of sucles®r a Company Order or supplemental indentstabéishing such serie
if such be the case;

(i) the Redemption Date;
(iii) the Redemption Price;
(iv) if less than all Outstanding Securities of anyesedre to be redeemed, the identification (anthercase

of partial redemption, the principal amounts) af Securities of such series to be redeemed;

(v) that on the Redemption Date, the Redemption Pritdb&come due and payable upon each such Securit)
to be redeemed, and that, if applicable, interesteion shall cease to accrue on and after saig date

(vi) the Place or Places of Payment where such Seesuaitéeto be surrendered for payment of the Reden
Price;
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(vii) the paragraph of the Securities and/or provisiothisfiIndenture or any Company Order or supplenienta
indenture pursuant to which the Securities calteddédemption are being redeemed; and

(viii) that the redemption is for a sinking fund, if tiethe case.

Section 4.4 Deposit of Redemption Price On or prior to 10:00 a.m., New York City time, tire Redemption Date for any
Securities, the Company shall deposit with the TBi®r with a Paying Agent (or, if the Companydsrag as its own Paying Agent, segregate
and hold in trust as provided in Section 6.3) aman of money in the Currency in which such Semsiare denominated (except as prov
pursuant to Section 3.1) sufficient to pay the Reliion Price of such Securities or any portionsebéthat are to be redeemed on that date.

Section 4.5 Securities Payable on Redemption DateNotice of redemption having been given as afadesay Securities so
to be redeemed shall, on the Redemption Date, bedu® and payable at the Redemption Price anddrairafter such date (unless the
Company shall Default in the payment of the Red@ng®rice) such Securities shall cease to bearesteUpon surrender of any such
Security for redemption in accordance with saidagytsuch Security shall be paid by the ComparieaRedemption Price; provided,
however, that (unless otherwise provided pursuaBetction 3.1) installments of interest that haBtaied Maturity on or prior to the
Redemption Date for such Securities shall be payabtording to the terms of such Securities anghtheisions of Section 3.8.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptirecipal thereof and premium, if
any, thereon shall, until paid, bear interest ftbm Redemption Date at the rate prescribed thenettve Security.

Section 4.6 Securities Redeemed in Part Any Security that is to be redeemed only in ghdll be surrendered at the
Corporate Trust Office or such other office or ageaf the Company as is specified pursuant to 8e@il with, if the Company, the
Registrar or the Trustee so requires, due endorsgoyeor a written instrument of transfer in fosatisfactory to the Company, the Registrar
and the Trustee duly executed by the Holder thesebfs, her or its attorney duly authorized intiag, and the Company shall execute, and
the Trustee shall authenticate and deliver to tbiglét of such Security without service charge, & Security or Securities of the same series,
of like tenor and form, of any authorized denomimags requested by such Holder in aggregate pahaimount equal to and in exchange
the unredeemed portion of the principal of the &gcso surrendered; except that if a Global Segusiso surrendered, the Company shall
execute, and the Trustee shall authenticate ameed#d the Depositary for such Global Securitythout service charge, a new Global
Security in a denomination equal to and in exchdogéhe unredeemed portion of the principal of @lebal Security so surrendered. In the
case of a Security providing appropriate spacatich notation, at the option of the Holder therdwd, Trustee, in lieu of delivering a new
Security or Securities as aforesaid, may make atinoton such Security of the payment of the redmkportion thereof.
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ARTICLE V
SINKING FUNDS

Section 5.1 Applicability of Sinking Fund.

(@) Redemption of Securities permitted or required pams$ to a sinking fund for the retirement of Setbesiof a series
by the terms of such series of Securities shathbde in accordance with such terms of such sefi®eaurities and this Article, except as
otherwise specified pursuant to Section 3.1 fouusites of such series, provided, however, thanij such terms of a series of Securities shall
conflict with any provision of this Article, thermas of such series shall govern.

(b) The minimum amount of any sinking fund payment jted for by the terms of Securities of any sergelsarein
referred to as a “Mandatory Sinking Fund Paymegmd any payment in excess of such minimum amowvigked for by the terms of
Securities of any series is herein referred tone€gotional Sinking Fund Paymentf’provided for by the terms of Securities of amyiss, th
cash amount of any Mandatory Sinking Fund Paymet lbe subject to reduction as provided in Secti@n 5

Section 5.2 Mandatory Sinking Fund Obligation . The Company may, at its option, satisfy any MaodaSinking Fund
Payment obligation, in whole or in part, with resi® a particular series of Securities by (a)wlng to the Trustee Securities of such series
in transferable form theretofore purchased or etfsr acquired by the Company or redeemed at tltie@beof the Company pursuant to
Section 4.3 or (b) receiving credit for Securitidsuch series (not previously so credited) acguingethe Company and theretofore delivered
to the Trustee. The Trustee shall credit such MEmg&inking Fund Payment obligation with an amoeapal to the Redemption Price
specified in such Securities for redemption throagaration of the sinking fund and the amount @hsMandatory Sinking Fund Payment
shall be reduced accordingly. If the Company shleltt to so satisfy any Mandatory Sinking Fund Paryhobligation, it shall deliver to the
Trustee not less than 45 days prior to the relesimking fund payment date an Officer’s Certificatdich shall designate the Securities (and
portions thereof, if any) so delivered or creditetl which shall be accompanied by such Securiiethé extent not theretofore delivered) in
transferable form. In case of the failure of thePany, at or before the time so required, to gia@hsotice and deliver such Securities, the
Mandatory Sinking Fund Payment obligation shalpb&l entirely in moneys.

Section 5.3 Optional Redemption at Sinking Fund Redemption Prie . In addition to the sinking fund requirements of
Section 5.2, to the extent, if any, provided forthg terms of a particular series of Securities,Gompany may, at its option, make an
Optional Sinking Fund Payment with respect to sBeburities. Unless otherwise provided by such tefa)do the extent that the right of the
Company to make such Optional Sinking Fund Payrsleall not be exercised in any year, it shall notlmulative or carried forward to any
subsequent year, and (b) such optional paymentabedate to reduce the amount of any MandatorkiSgnFund Payment obligation as




Securities of the same series. If the Company dg#éo exercise its right to make such optional payyiin any year it shall deliver to
the Trustee not less than 45 days prior to thevaelesinking fund payment date an Officer’s Cettife stating that the Company will exercise
such optional right, and specifying the amount \tee Company will

30




pay on or before the next succeeding sinking fuednent date. Such Officer’s Certificate shall atate that no Event of Default has
occurred and is continuing.

Section 5.4 Application of Sinking Fund Payment.

€)) If the sinking fund payment or payments made ird&ipursuant to either Section 5.2 or 5.3 with resfzea
particular series of Securities plus any unusednua of any preceding sinking fund payments madierids with respect to such series shall
exceed $50,000 (or a lesser sum if the Company shatquest, or such equivalent sum for Securitegoominated other than in U.S.
Dollars), it shall be applied by the Trustee onghking fund payment date next following the deftsuch payment, unless the date of such
payment shall be a sinking fund payment date, iithvbase such payment shall be applied on suclngirfiknd payment date, to the
redemption of Securities of such series at themgxdien price specified pursuant to Section 4.3(ie Trustee shall select, in the manner
provided in Section 4.2, for redemption on suckkisi fund payment date, a sufficient principal amiof Securities of such series to absorb
said funds, as nearly as may be, and shall, abtpense and in the name of the Company, thereupgsemotice of redemption of the
Securities to be given substantially in the mammevided in Section 4.3(a) for the redemption of Bdies in part at the option of the
Company, except that such notice of redemption slsd state that the Securities are being rededardte sinking fund. Any sinking fund
moneys not so applied by the Trustee to the redempf Securities of such series shall be addatd@mext sinking fund payment received in
funds by the Trustee and, together with such paynséall be applied in accordance with the provisiof this Section 5.4. Any and all
sinking fund moneys held by the Trustee on thedating fund payment date with respect to Seasitif such series, and not held for the
payment or redemption of particular Securitiesumftsseries, shall be applied by the Trustee t@#yenent of the principal of the Securitie:
such series at Maturity.

(b) On or prior to each sinking fund payment date,Goenpany shall pay to the Trustee a sum equal iotallest
accrued to but not including the date fixed forenegbtion on Securities to be redeemed on such gjrflkiimd payment date pursuant to this
Section 5.4.

(©) The Trustee shall not redeem any Securities ofiasseith sinking fund moneys or mail any notice@fiemption
of Securities of such series by operation of th&isg fund during the continuance of a Default ayment of interest on any Securities of ¢
series or of any Event of Default (other than aeriwf Default occurring as a consequence of taiagraph) of which a Responsible Officer
of the Trustee has actual knowledge, except ththkihotice of redemption of any Securities of ssehes shall theretofore have been mailed
in accordance with the provisions hereof, the Basthall redeem such Securities if funds suffidenthat purpose shall be deposited with
the Trustee in accordance with the terms of thisch. Except as aforesaid, any moneys in the smkiind at the time any such Default or
Event of Default shall occur and any moneys théeeafaid into the sinking fund shall, during thentiouance of such Default or Event of
Default, be held as security for the payment offedl Securities of such series; provided, howeheat,in case such Default or Event of Def
shall have been cured or waived as provided hesath moneys shall thereafter be applied on thesieking fund payment date on which
such moneys are required to be applied pursuahetprovisions of this Section 5.4.
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ARTICLE VI
PARTICULAR COVENANTS OF THE COMPANY

The Company hereby covenants and agrees for tredibefithe Holders of each series of Securitiefoflews:
Section 6.1 Payments of Securities The Company will duly and punctually pay the pipal of and premium, if any, on each

series of Securities, and the interest which dtele accrued thereon, and other amounts payalalay(jfthereon, at the dates and place and in
the manner provided in the Securities and in thiehture.

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

Section 6.2 Paying Agent.

@ The Company will maintain in each Place of Paynfenany series of Securities, if any, an officeagency where
Securities may be presented or surrendered for ealyiwhere Securities of such series may be swereddor registration of transfer or
exchange and where notices and demands to or bpd@ampany in respect of the Securities and tliderture may be served (the “Paying
Agent”). The Company will give prompt written natito the Trustee of the location, and any changeenocation, of such office or agency.
If at any time the Company shall fail to maintaityauch required office or agency or shall faifumish the Trustee with the address thereof,
such presentations, surrenders, notices and demaagdbe made or served at the Corporate Trust®ffind the Company hereby appoints
the Trustee as Paying Agent to receive all preiens surrenders, notices and demands.

(b) The Company may also from time to time designdferdint or additional offices or agencies where$eeurities
of any series may be presented or surrenderedjooraall such purposes (in or outside of such@ZdPayment), and may from time to time
rescind any such designations; provided, howetat,rto such designation or rescission shall inmaagner relieve the Company of its
obligations described in the preceding paragraple. Company will give prompt written notice to theu3tee of any such additional
designation or rescission of designation and ofdmange in the location of any such different atitiohal office or agency. The Company
shall enter into an appropriate agency agreemehtamy Paying Agent not a party to this Indentililee agreement shall implement the
provisions of this Indenture that relate to suceragThe Company shall promptly notify the Trustewriting of the name and address of
each such agent. The Company or any Affiliate thiemgay act as Paying Agent.

Section 6.3 To Hold Payment in Trust.

€)) If the Company or an Affiliate thereof shall at aitpe act as Paying Agent with respect to any seféSecurities,
then, on or before the date on which the prinagpand premium, if any, or interest on any of tlee@ities of that series by their terms or
result of the calling thereof for redemption shetome payable, the Company or such Affiliate séjregate and hold in trust for the benefit
of the Holders of such Securities or the Trustee a
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sum sufficient to pay such principal and premiunaniy, or interest which shall have so become playabtil such sums shall be paid to such
Holders or otherwise disposed of as herein proyidad will notify the Trustee of its action or faié to act in that regard. Upon any
proceeding under any federal bankruptcy laws vépect to the Company or any Affiliate thereoth# Company or such Affiliate is then
acting as Paying Agent, the Trustee shall replaeeCompany or such Affiliate as Paying Agent.

(b) If the Company shall appoint, and at the time haveaying Agent for the payment of the principahod
premium, if any, or interest on any series of Siiesr, then prior to 10:00 a.m., New York City timmn the date on which the principal of and
premium, if any, or interest on any of the Secesitbf that series shall become payable as aforeshather by their terms or as a result of the
calling thereof for redemption, the Company wilpdsit with such Paying Agent a sum sufficient tg pach principal and premium, if any,
or interest, such sum to be held in trust for thedfit of the Holders of such Securities or thestea, and (unless such Paying Agent is the
Trustee), the Company or any other obligor of sBehurities will promptly notify the Trustee of fgayment or failure to make such payment.

(c) If the Paying Agent shall be other than the Trustiee Company will cause such Paying Agent to etecand
deliver to the Trustee an instrument in which sBelging Agent shall agree with the Trustee, sulifetite provisions of this Section 6.3, that
such Paying Agent shall:

0] hold all moneys held by it for the payment of thimgipal of and premium, if any, or interest on the
Securities of that series in trust for the bengfithe Holders of such Securities until such suhadl e paid to such Holders
or otherwise disposed of as herein provided;

(i) give to the Trustee notice of any Default by thempany or any other obligor upon the Securitiedat t
series in the making of any payment of the prinogand premium, if any, or interest on the Settesiof that series; and

(iii) at any time during the continuance of any such Glgfapon the written request of the Trustee, mathé
Trustee all sums so held in trust by such Payingm\g

(d) Anything in this Section 6.3 to the contrary notwitanding, the Company may at any time, for thease of
obtaining a release, satisfaction or dischargéisflhndenture or for any other reason, pay or céude paid to the Trustee all sums held in
trust by the Company or by any Paying Agent othantthe Trustee as required by this Section 63y sums to be held by the Trustee upon
the same trusts as those upon which such sumsheketdy the Company or such Paying Agent.

(e) Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa payment
of the principal of and premium, if any, or interea any Security of any series and remaining umed for two years after such principal :
premium, if any, or interest has become due andlgayshall be paid to the Company upon
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Company Order along with any interest that has mctated thereon as a result of such money beingsbed at the direction of the Compa

or (if then held by the Company) shall be dischdfyem such trust, and the Holder of such Secuwtiigll thereafter, as an unsecured general
creditor, look only to the Company for payment ofls amounts without interest thereon, and all lighof the Trustee or such Paying Agent
with respect to such trust money, and all liabitifthe Company as trustee thereof, shall therewpase; provided, however, that the Trustee
or such Paying Agent before being required to naakesuch repayment, may, but shall have no obtigab, at the expense of the Company
cause to be published once, in a newspaper putllisitbe English language, customarily publishecgaoh Business Day and of general
circulation in The City of New York, notice thatdumoney remains unclaimed and that, after a gegeiftied therein, which shall not be less
than 30 days from the date of such publication,amgtaimed balance of such money then remaininigbsirepaid to the Company.

Section 6.4 Merger, Consolidation and Sale of Assets

€)) Except as otherwise provided as contemplated biidde8.1 with respect to any series of Securities,Company
shall not consolidate or amalgamate with, or mevigle or into, or sell, convey, transfer or leasepne transaction or a series of transactions,
directly or indirectly, all or substantially all @ assets to, any Person, unless:

0] the resulting, surviving or transferee Person ¢if the Company) (the “Successor Company”) shal be
Person organized and existing under the laws oftiited States of America, Canada, Switzerlandithiked Kingdom or
any member of the European Union, or any statejipee or division thereof, or the District of Colbim, and the Successor
Company shall expressly assume, by an indenturgemental hereto, executed and delivered to thst&ey in form
satisfactory to the Trustee, all the obligationshaf Company under the Securities and this Indepand immediately after
giving pro forma effect to such transaction or&g0f transactions, no Default or Event of Defabhll have occurred and
be continuing;

(i) the Company shall have delivered to the Truste®ffiner’'s Certificate and an Opinion of Counselclea
stating that such consolidation, amalgamation, eregale or transfer and such supplemental inderfiiuiany) comply with
this Indenture and all provisions applicable tobsparticular series of Securities; and

(iii) the Company or the Successor Company, as appljcdid# have delivered to the Trustee an Opinion of
Counsel that such transaction will not result inbe deemed to result in, a taxable event or atiynwlding tax with respect
to any Securityholders.

For purposes of this Section 6.4(a), the salegleamveyance, assignment, transfer or other dismosf all or substantiall
all of the properties and assets of one or moreilignies of the Company, which properties andtasffeéheld by the Company instead of
such Subsidiaries, would constitute all or subs#intall of the properties and assets of the
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Company on a consolidated basis, shall be deemieel tive transfer of all or substantially all of fveperties and assets of the Company.

In the case of a transaction subject to Sectiotal{i¥, the Successor Company shall be the succéssioe Company and
shall succeed to, and be substituted for, and mescise every right and power of, the Company uigisrindenture, and the predecessor
Company, except in the case of a lease, shalllbased from the obligation to pay the principaaofl interest on the Securities.

(b) Except as otherwise provided as contemplated biidde8.1 with respect to any series of Securities,Company
shall not permit any Guarantor to consolidate oalgamate with, or merge with or into, or sell, cepvtransfer or lease, in one transaction or
a series of transactions, all or substantiallyflts assets to, any Person unless: (1) except thmpoccurrence of one of the events referred to
in clause (i) or (ii) of Section 16.7, the resultisurviving or transferee Person (if not such @otor) (the “Successor Guarantor”) shall be a
Person organized and existing under the laws oftiited States of America, Canada, Switzerlandithiged Kingdom, any member of the
European Union or the predecessor Guarantor'dijstisn of organization, or any state, provincelivision thereof, or the District of
Columbia, and the Successor Guarantor shall eXgrassume, by an indenture supplemental heretauésé and delivered to the Trustee in
form satisfactory to the Trustee, all the obligati®@f such Guarantor under its Guarantee andnbisnture; (2) immediately after giving pro
forma effect to such transaction or series of @atiens, no Default or Event of Default shall haeeurred and be continuing; and (3) the
Company shall have delivered to the Trustee arc&f8 Certificate and an Opinion of Counsel, eaakirgy that such consolidation,
amalgamation, merger, sale or transfer and sugblemgntal indenture (if any) comply with this Indeme and all provisions applicable to
such particular series of Securities.

Section 6.5 Compliance Certificate . Except as otherwise provided as contemplatedeloyich 3.1 with respect to any series
of Securities, the Company shall furnish to thestea annually, within 120 days after the end ohdecal year (and at least once in each
twelve-month period), a brief certificate from thencipal executive officer, principal financialfafer, principal accounting officer or
treasurer as to his or her actual or constructhatedge of the Company’s compliance with all ctiedis and covenants under this Indenture
(which compliance shall be determined without regarany period of grace or requirement of notice/mled under this Indenture) and, in
the event of any Default, specifying each such Diend the nature and status thereof of which gerhon may have actual or constructive
knowledge. Such certificates need not comply witht®n 17.1 of this Indenture.

Section 6.6 Conditional Waiver by Holders of Securities. Anything in this Indenture to the contrary notwgtanding, the
Company may fail or omit in any particular instatceomply with a covenant or condition set fortrdin with respect to any series of
Securities if the Company shall have obtained #@ed fvith the Trustee, prior to the time of suchuie or omission, evidence (as provided in
Article VIII) of the consent of the Holders of a joaty in aggregate principal amount of the Segesiof such series at the time Outstanding,
either waiving such compliance in such instancgesrerally waiving compliance with such covenantamdition, but no such waiver shall
extend to or affect such covenant or condition pktethe extent so expressly waived, or impair agigt consequent thereon and, until such
waiver
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shall have become effective, the obligations ofGlaenpany and the duties of the Trustee in resgdeatysuch covenant or condition shall
remain in full force and effect.

Section 6.7 Statement by Officers as to Default The Company shall deliver to the Trustee as smopossible and in any
event within 30 days after the Company becomeseawithe occurrence of any Event of Default or @ene which, with the giving of notice
or the lapse of time or both, would constitute aeiif of Default, an Officer’s Certificate settingrth the details of such Event of Default or
Default and the action which the Company proposd¢ake with respect thereto.

Section 6.8 Future Guarantors . The Company shall cause each of its Subsidithiasguarantees Senior Debt of the
Company under (i) the Company’s thexisting primary credit facility, (ii) the Existiniyotes and (iii) Additional Debt, after the Issuat®to
at the same time, execute and deliver to the Teuwstupplemental indenture pursuant to which sudisi8iary will guarantee payment of any
series of Securities on the same terms and conditis those set forth in Article XVI.

ARTICLE VII
REMEDIES OF TRUSTEE AND SECURITYHOLDERS

Section 7.1 Events of Default. Except where otherwise indicated by the contextloere the term is otherwise defined for a
specific purpose, the term “Event of Default” asdifn this Indenture with respect to Securitieamyf series shall mean one of the following
described events unless it is either inapplicabke particular series or it is specifically deletednodified in the manner contemplated in
Section 3.1:

€)) the failure of the Company to pay any instalimefinterest on any Security of such series whenamthe same
shall become due and payable, which failure stalercontinued unremedied for a period of 30 days;

(b) the failure of the Company to pay the principa({arid premium, if any, on) any Security of suchesrivhen and
as the same shall become due and payable, whethatarity as therein expressed, by call for redgomp(otherwise than pursuant to a
sinking fund), by declaration as authorized by thidenture or otherwise;

(c) the failure of the Company to pay a sinking funstatiment, if any, when and as the same shall bequemable by
the terms of a Security of such series, which faikhall have continued unremedied for a peric80aflays;

(d) the failure of the Company or any Guarantor, sutiethe provisions of Section 6.6, to perform anyenants or
agreements contained in this Indenture (includimgiadenture supplemental hereto pursuant to wihietSecurities of such series were
issued as contemplated by Section 3.1) (otherdh@yvenant or agreement which has been expressiided in this Indenture solely for the
benefit of a series of Securities other than thdaes and other than a covenant or agreement altiefahe performance of which is elsewh
in this Section 7.1 specifically addressed), whailure shall not have been remedied, or withootjmion deemed to be adequate for the
remedying thereof having been made, for a peric@Dadays after written notice shall have been gieethe Company by the Trustee or shall
have been
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given to the Company and the Trustee by Holde256&6 or more in aggregate principal amount of theuiees of such series then
Outstanding, specifying such failure, requiring @@mpany to remedy the same and stating that sotéteris a “Notice of Default”
hereunder;

(e) the entry by a court having jurisdiction in thepises of a decree or order for relief in respe¢hefCompany in
an involuntary case under the federal bankruptesgJas now or hereafter constituted, or any otpplieable federal or state bankruptcy,
insolvency or other similar law now or hereafteeffect, or appointing a receiver, liquidator, gegie, custodian, trustee or sequestrator (or
similar official) of the Company or of substantyadlll the property of the Company or ordering thading-up or liquidation of its affairs and
such decree or order shall remain unstayed anfidatdor a period of 60 consecutive days;

® the commencement by the Company of a voluntary gader the federal bankruptcy laws, as now or litnea
constituted, or any other applicable federal otesbankruptcy, insolvency or other similar law nomhereafter in effect, or the consent by the
Company to the entry of an order for relief in amdluntary case under any such law, or the consettie Company to the appointment of or
taking possession by a receiver, liquidator, agsigirustee, custodian or sequestrator (or simifarial) of the Company or of substantially
all the property of the Company or the making bgfian assignment for the benefit of its creditmrshe admission by it in writing of its
inability to pay its debts generally as they becatae, or the taking of corporate action by the Camypin furtherance of any action;

(9) the payment of any Debt of the Company, any Guarantany Significant Subsidiary in a principal amb
exceeding $50,000,000 is accelerated as a resthledéilure of the Company, such Guarantor or ssignificant Subsidiary to perform any
covenant or agreement applicable to such Debt,iwdniceleration has not been rescinded or annulifgdw0 days after written notice
thereof; or

(h) the occurrence of any other Event of Default witbprect to Securities of such series as provid&dation 3.1.

Notwithstanding the foregoing provisions of thisten 7.1, if the principal or any premium or irget on any Security is payable in
a Currency other than the Currency of the UnitedeStand such Currency is not available to the Gomfor making payment thereof due to
the imposition of exchange controls or other cirstances beyond the control of the Company, the @osmpiill be entitled to satisfy its
obligations to Holders of the Securities by maksngh payment in the Currency of the United Statemiamount equal to the Currency of
United States equivalent of the amount payableidah ©ther Currency, as determined by the Compaagest in accordance with Section 3.11
(c) hereof by reference to the noon buying rat€ha City of New York for cable transfers for suctr@ncy (“Exchange Rate”), as such
Exchange Rate is reported or otherwise made alaitabthe Federal Reserve Bank of New York on e @f such payment, or, if such rate
is not then available, on the basis of the mostntlg available Exchange Rate. Notwithstandingftinegoing provisions of this Section 7.1,
any payment made under such circumstances in threi@@y of the United States where the required pantris in a Currency other than the
Currency of the United States will not constituteEvent of Default under this Indenture.
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Section 7.2 Acceleration; Rescission and Annulment.
€)) Except as otherwise provided as contemplated biid®e8.1 with respect to any series of Securitieany one or

more of the Events of Default described in Sectidn(other than an Event of Default specified iotida 7.1(e) or 7.1(f)) shall happen with
respect to Securities of any series at the timet@nding, then, and in each and every such casegdbe continuance of any such Event of
Default, the Trustee or the Holders of 25% or mongrincipal amount of the Securities of such setieen Outstanding may declare the
principal (or, if the Securities of that series @néginal Issue Discount Securities, such portibthe principal amount as may be specified in
the terms of that series) of, premium, if any, alidiccrued but unpaid interest on all the Seasitf such series then Outstanding to be due
and payable immediately by a notice in writinglte Company (and to the Trustee if given by Holdexs)l upon any such declaration such
principal amount (or specified amount), and allhsather amounts, shall become immediately due agdlge. If an Event of Default
specified in Section 7.1(e) or 7.1(f) occurs andastinuing, then in every such case, the princmabunt (or specified amount), and all such
other amounts, of all of the Securities of thatesethen Outstanding shall automatically, and witreny declaration or any other action on
part of the Trustee or any Holder, become due aydlde immediately. Upon payment of such amountka@rCurrency in which such
Securities are denominated (subject to SectiomAdlexcept as otherwise provided pursuant to Se8tibfor any series of Securities), all
obligations of the Company in respect of the paynoéprincipal of and interest on the Securitieso€h series shall terminate.

(b) The provisions of Section 7.2(a), however, areettldp the condition that, at any time after thagipal of all the
Securities of such series, to which any one or mbthe Events of Default described in Sectionig.dpplicable, shall have been so declared
to be due and payable, and before a judgment seddor payment of the money due has been obt&ipdide Trustee as hereinafter provided
in this Article, the Holders of a majority in pripal amount of the Securities of such series thatsfanding by written notice to the Trustee
and the Company may rescind and annul such decdiamt its consequences with respect to such sefi€gcurities if:

0] the Company has paid or deposited with the Trustd®aying Agent a sum in the Currency in which such
Securities are denominated (subject to Sectiomdlexcept as otherwise provided pursuant to Se8tibfor any series of
Securities) sufficient to pay:

(A) all amounts owing the Trustee and any predecessstéle hereunder under Section 11.1(a)
(provided, however, that all sums payable under ¢tduse (A) shall be paid in U.S. Dollat



(B) all arrears of interest, if any, upon all the Sé@s of such series (with interest, to the extbat
interest thereon shall be legally enforceable,onaverdue installiment of interest at the rate bdiy such
Securities at the rate or rates prescribed thenefeuch Securities); and
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© the principal of and premium, if any, and any otherounts, on any Securities of such series that
have become due otherwise than by such declaratiacceleration and interest thereon; and

(i) the rescission or annulment would not conflict vatly judgment or decree and every other Default and
Event of Default with respect to Securities of tbaties, other than the non-payment of the primcifar premium, if any,
or interest on, Securities of that series whichehla@come due solely by such declaration of acdelarahave been cured or
waived as provided in Section 7.6.

(c) No such rescission shall affect any subsequentultefaimpair any right consequent thereon.

(d) For all purposes under this Indenture, if a portdthe principal of any Original Issue Discountc8eties shall
have been accelerated and declared due and payableant to the provisions hereof, then, from diel gauch declaration, unless such
declaration has been rescinded and annulled, theial amount of such Original Issue Discount Siies shall be deemed, for all purposes
hereunder, to be such portion of the principalébéas shall be due and payable as a result ofagzieration, and payment of such portion
of the principal thereof as shall be due and payabla result of such acceleration, together wittrést, if any, thereon and all other amounts
owing thereunder, shall constitute payment in éfibuch Original Issue Discount Securities.

Section 7.3 Other Remedies. If the Company shall fail for a period of 30 daggay any installment of interest on the
Securities of any series when and as the samelst@ime due and payable or shall fail to pay thecjmal of and premium, if any, on any of
the Securities of such series when and as the shallebecome due and payable, whether at Matumitpy call for redemption (other than
pursuant to the sinking fund), by declaration akarized by this Indenture, or otherwise, or skeillfor a period of 30 days to make any
required sinking fund payment as to a series ofiftées when and as the same shall become dueam@ble, then, upon demand of the
Trustee, the Company will pay to the Paying Agenttiie benefit of the Holders of Securities of saehes then Outstanding the whole
amount which then shall have become due and papabddl the Securities of such series, with inteogsthe overdue principal and premium,
if any, and (so far as the same may be legallyreafble) on the overdue installments of interetheatate borne by the Securities of such
series, and all amounts owing the Trustee and eegegessor Trustee hereunder under Section 11.1(a).

In case the Company shall fail forthwith to paysamounts upon such demand, the Trustee, in itsnanme and as trustee of an
express trust, shall be entitled and empowerendstitite any action or proceeding at law or in ggfar the collection of the sums so due and
unpaid, and may prosecute any such action or pdiogéo judgment or final decree, and may enforoesch judgment or final decree
against the Company or any other obligor upon #heufties of such series, and collect the monejsdged or decreed to be payable out of
the property of the Company or any other obligasrughe Securities of such series, wherever sityatetie manner provided by law. Every
recovery of judgment in any such action or othecpeding, subject to the payment to the Trustedl aimounts owing the Trustee and any
predecessor Trustee hereunder under Section 11shéd) be for the ratable benefit of the
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Holders of such series of Securities which shalhgesubject of such action or proceeding. All tigbf action upon or under any of the
Securities or this Indenture may be enforced byTilustee without the possession of any of the Siesiand without the production of any
thereof at any trial or any proceeding relativerd¢he.

Section 7.4 Trustee as Attorneyin-Fact . The Trustee is hereby appointed, and each ang elader of the Securities, by
receiving and holding the same, shall be concliisideemed to have appointed the Trustee, the tiddaavful attorney-in-fact of such
Holder, with authority to make or file (whethermot the Company shall be in Default in respechefgiayment of the principal of, or interest
on, any of the Securities), in its own name antwetee of an express trust or otherwise as it dieaim advisable, in any receivership,
insolvency, liquidation, bankruptcy, reorganizatmmother judicial proceeding relative to the Compar any other obligor upon the
Securities or to their respective creditors or pro any and all claims, proofs of claim, proofslebt, petitions, consents, other papers and
documents and amendments of any thereof, as magdessary or advisable in order to have the clairttse Trustee and any predecessor
Trustee hereunder and of the Holders of the Séesiatlowed in any such proceeding and to colladtr@ceive any moneys or other property
payable or deliverable on any such claim, and &xete and deliver any and all other papers andrdents and to do and perform any and all
other acts and things, as it may deem necessagwvisable in order to enforce in any such procegdiny of the claims of the Trustee and
predecessor Trustee hereunder and of any of sulthetdan respect of any of the Securities; andraegiver, assignee, trustee, custodian or
debtor in any such proceeding is hereby authoriaed,each and every taker or Holder of the Seesritly receiving and holding the same,
shall be conclusively deemed to have authorizedsaoi receiver, assignee, trustee, custodian @oideb make any such payment or
delivery only to or on the order of the Trustee] é&mpay to the Trustee any amount due it and aaggressor Trustee hereunder under
Section 11.1(a); provided, however, that nothingeimecontained shall be deemed to authorize or @mapthe Trustee to consent to or accept
or adopt, on behalf of any Holder of Securities; plan of reorganization or readjustment affecting Securities or the rights of any Holder
thereof, or to authorize or empower the Trusteeote in respect of the claim of any Holder of amg&ities in any such proceeding.

Section 7.5 Priorities . Any moneys or properties collected by the Trustiéb respect to a series of Securities under this
Article VIl shall be applied in the order followingt the date or dates fixed by the Trustee fodtkgibution of such moneys or properties
and, in the case of the distribution of such mor@ysroperties on account of the Securities of sayes, upon presentation of the Securitit
such series, and stamping thereon the paymentlifpartially paid, and upon surrender thereofuify paid:

FIRST: To the payment of all amounts due to theste and any predecessor Trustee hereunder undterSEL. 1(a).

SECOND: In case the principal of the Outstandinguites of such series shall not have become ddéba unpaid, to the
payment of interest on the Securities of such sgitiethe chronological order of the Maturity oétimstallments of such interest, w
interest (to the extent that such interest has bebkected by the Trustee) upon the
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overdue installments of interest at the rate bimgnsuch Securities, such payments to be made yatalthout preference or priority
of any kind, to the Persons entitled thereto.

THIRD: In case the principal of the Outstanding Béi@s of such series shall have become due, bladsion or otherwise
to the payment of the whole amount then owing amghid upon the Securities of such series for gpalcand premium, if any, and
interest, with interest on the overdue principal aremium, if any, and (to the extent that suchriedt has been collected by the
Trustee) upon overdue installments of intereshatrate borne by the Securities of such seriesiracase such moneys shall be
insufficient to pay in full the whole amounts scedand unpaid upon the Securities of such serieg, tththe payment of such
principal and premium, if any, and interest withptgference or priority of principal and premiufaiy, over interest, or of interest
over principal and premium, if any, or of any idlsteent of interest over any other installment denest, or of any Security of such
series over any other Security of such seriesbiataithout preference or priority of any kind, ttee aggregate of such principal and
premium, if any, and accrued and unpaid interest.

Any surplus then remaining shall be paid to the @any or as directed by a court of competent jucisuti.

Section 7.6 Control by Securityholders; Waiver of Past Defaults. The Holders of a majority in principal amounttbé
Securities of any series at the time Outstanding dir@ct the time, method and place of conductimg groceeding for any remedy available
to the Trustee hereunder, or of exercising anyt tupower hereby conferred upon the Trustee vegipect to the Securities of such series,
provided, however, that, subject to the provisiohSections 11.1 and 11.2, the Trustee shall Haeight to decline to follow any such
direction if the Trustee being advised by couns¢tdnines that the action so directed may not liywhe taken or would be unduly
prejudicial to Holders not joining in such directior would involve the Trustee in personal liakiliPrior to any declaration accelerating the
Maturity of the Securities of any series, the Hoddef a majority in aggregate principal amountudts series of Securities at the time
Outstanding may on behalf of the Holders of alifef Securities of such series waive any past Defeiltvent of Default hereunder and its
consequences except a Default (a) in the paymantaykst or any premium on or the principal of 8exurities of such series, (b) arising
from the failure to redeem or purchase any Secofiguch series when required pursuant to the tefrttss Indenture or (c) in respect of a
provision that under Section 14.2 cannot be amemdidut the consent of each Holder of Securitiesuzh series affected. Upon any such
waiver the Company, the Trustee and the HoldeteeSecurities of such series shall be restoréletio former positions and rights
hereunder, respectively; but no such waiver shadired to any subsequent or other Default or EvéBtefault or impair any right consequent
thereon. Whenever any Default or Event of Defaalelinder shall have been waived as permitted bySction 7.6, said Default or Event of
Default shall for all purposes of the Securitiesoth series and this Indenture be deemed to heredured and to be not continuing.

Section 7.7 Limitation on Suits . No Holder of any Security of any series shalldany right to institute any action, suit or
proceeding at law or in equity for the executiorany trust hereunder or for the appointment ofcaikeer or for any other remedy hereunder,
in each
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case with respect to an Event of Default with respe such series of Securities, unless such Hgd®rriously shall have given to the Trustee
written notice of one or more of the Events of Déffierein specified with respect to such serieSexfurities, and unless also the Holders of
25% in principal amount of the Securities of suehies then Outstanding shall have requested th&t@etn writing to take action in respec
the matter complained of, and unless also ther Isdnee been offered to the Trustee security adérnimnity satisfactory to it against the costs,
expenses and liabilities to be incurred thereithereby, and the Trustee, for 60 days after readiptich notification, request and offer of
indemnity, shall have neglected or refused totimstiany such action, suit or proceeding, and dusirch 60-day period the holders of a
majority in principal amount of Outstanding Sedestof such series shall not have given the Trustgieection inconsistent with such
request; and such notification, request and offéndemnity are hereby declared in every such ta$e conditions precedent to any such
action, suit or proceeding by any Holder of anyitg of such series; it being understood and ideshthat no one or more of the Holders of
Securities of such series shall have any rightinraanner whatsoever by his, her, its or theiroacto enforce any right hereunder, except in
the manner herein provided, and that every actioih,or proceeding at law or in equity shall beitnged, had and maintained in the manner
herein provided and for the equal benefit of allddéos of the Outstanding Securities of such segesyided, however, that nothing in this
Indenture or in the Securities of such series stfédct or impair the obligation of the Company,iebhis absolute and unconditional, to pay
the principal of, premium, if any, and interesttha Securities of such series to the respectiveétslof such Securities at the respective due
dates in such Securities stated, or affect or imtpai right, which is also absolute and uncondélpof such Holders to institute suit to enfo
the payment thereof.

Section 7.8 Undertaking for Costs. All parties to this Indenture and each Holdeawny Security, by such Holderacceptanc
thereof, shall be deemed to have agreed that any e@y in its discretion require, in any actiouit ®r proceeding for the enforcement of
right or remedy under this Indenture, or in anyaactsuit or proceeding against the Trustee foraation taken or omitted by it as Trustee,
filing by any party litigant in such action, suit proceeding of an undertaking to pay the cos®uoh action, suit or proceeding, and that such
court may in its discretion assess reasonable,dostading reasonable attorneys’ fees and expemggsnst any party litigant in such action,
suit or proceeding, having due regard to the maritsgood faith of the claims or defenses madeublg party litigant; provided, however, t
the provisions of this Section 7.8 shall not agplany action, suit or proceeding instituted by Thestee, to any action, suit or proceeding
instituted by any one or more Holders of Securitiekling in the aggregate more than 10% in princpaount of the Securities of any series
Outstanding, or to any action, suit or proceedirggiiuted by any Holder of Securities of any seftegdhe enforcement of the payment of the
principal of or premium, if any, or the interest amy of the Securities of such series, on or dfterespective due dates expressed in such
Securities.

Section 7.9 Remedies Cumulative No remedy herein conferred upon or reservedddtiistee or to the Holders of Securi
of any series is intended to be exclusive of afgotemedy or remedies, and each and every renmedlybe cumulative and shall be in
addition to every other remedy given hereunderoov or hereafter existing at law or in equity ordigtute. No delay or omission of the
Trustee or of any Holder of the Securities of a@es to exercise any right or power accruing ugoy Default or Event of Default shall
impair any such right or
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power or shall be construed to be a waiver of argh Default or Event of Default or an acquiescaheeein; and every power and remedy
given by this Article VII to the Trustee and to tHelders of Securities of any series, respectivelgy be exercised from time to time and as
often as may be deemed expedient by the Trusteg thie Holders of Securities of such series, as#ise may be. In case the Trustee or any
Holder of Securities of any series shall have pedeel to enforce any right under this Indenturethegroceedings for the enforcement
thereof shall have been discontinued or abandoaeduse of waiver or for any other reason or skalétbeen adjudicated adversely to the
Trustee or to such Holder of Securities, then anglvery such case the Company, the Trustee arddlders of the Securities of such series
shall severally and respectively be restored to fbemer positions and rights hereunder, and thiéee all rights, remedies and powers of the
Trustee and the Holders of the Securities of secies shall continue as though no such proceediaddeen taken, except as to any matters
so waived or adjudicated.

ARTICLE VI
CONCERNING THE SECURITYHOLDERS

Section 8.1 Evidence of Action of Securityholders Whenever in this Indenture it is provided that Holders of a specified
percentage or a majority in aggregate principalwamof the Securities or of any series of Secugiti@y take any action (including the
making of any demand or request, the giving of motyce, consent or waiver or the taking of any otion), the fact that at the time of
taking any such action the Holders of such spetifiercentage or majority have joined therein mag\bdenced by (a) any instrument or any
number of instruments of similar tenor executedbgurityholders in person, by an agent or by ayempointed in writing, including
through an electronic system for tabulating corseperated by the Depositary for such series @railse (such action becoming effective,
except as herein otherwise expressly provided, vglieh instruments or evidence of electronic corssarg delivered to the Trustee and,
where it is hereby expressly required, to the Cargpaor (b) by the record of the Holders of Sedesitvoting in favor thereof at any meeting
of Securityholders duly called and held in accom#awith the provisions of Article IX, or (c) by ambination of such instrument or
instruments and any such record of such a meefiggecurityholders.

Section 8.2 Proof of Execution or Holding of Securities. Proof of the execution of any instrument by auiggholder or his,
her or its agent or proxy and proof of the holdioygany Person of any of the Securities shall bécsemt if made in the following manner:

(@) The fact and date of the execution by any Pers@amgfsuch instrument may be proved (i) by the fieate of any
notary public or other officer in any jurisdictiovho, by the laws thereof, has power to take ackadginents or proof of deeds to be recorded
within such jurisdiction, that the Person who sigjsech instrument did acknowledge before such patablic or other officer the execution
thereof, or (ii) by the affidavit of a witness afch execution sworn to before any such notary loeroofficer. Where such execution is by a
Person acting in other than his or her individwdacity, such certificate or affidavit shall alsmstitute sufficient proof of his or her
authority.

(b) The ownership of Securities of any series shapfosed by the Register of such Securities or bgréficate of the
Registrar for such series.
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(c) The record of any Holders’ meeting shall be prowethe manner provided in Section 9.6.

(d) The Trustee may require such additional proof gf matter referred to in this Section 8.2 as it ktiaém
appropriate or necessary, so long as the requaseiasonable one.

(e) If the Company shall solicit from the Holders ofc8Bgties of any series any action, the Company ratits option
fix in advance a record date for the determinatibAolders of Securities entitled to take suchagctbut the Company shall have no
obligation to do so. Any such record date shalfiixed at the Company’s discretion. If such a recdatk is fixed, such action may be sought
or given before or after the record date, but diné/Holders of Securities of record at the closbusiness on such record date shall be de
to be Holders of Securities for the purpose of heil@ng whether Holders of the requisite proportafrOutstanding Securities of such series
have authorized or agreed or consented to suabnaetind for that purpose the Outstanding Secunfissich series shall be computed as of
such record date.

Section 8.3 Persons Deemed Owners.

€)) The Company, the Trustee and any agent of the Caoynmathe Trustee may treat the Person in whosesream
Security is registered as the owner of such Secfmitthe purpose of receiving payment of principgnd premium, if any, and (subject to
Section 3.8) interest, if any, on, such Security fom all other purposes whatsoever, whether oisnoh Security be overdue, and neither the
Company, the Trustee nor any agent of the CompattyeoTrustee shall be affected by notice to thdremy. All payments made to any
Holder, or upon his, her or its order, shall bed;and, to the extent of the sum or sums pai@cétdial to satisfy and discharge the liability for
moneys payable upon such Security.

(b) None of the Company, the Trustee, any Paying Agettie Registrar will have any responsibility ahility for
any aspect of the records relating to or paymeiidamn account of beneficial ownership interests @lobal Security or for maintaining,
supervising or reviewing any records relating tohsheneficial ownership interests.

Section 8.4 Effect of Consents. After an amendment, supplement, waiver or otibéoa becomes effective as to any series of
Securities, a consent to it by a Holder of suclesasf Securities is a continuing consent conckisind binding upon such Holder and every
subsequent Holder of the same Securities or pottiereof, and of any Security issued upon the tearibereof or in exchange therefor or in
place thereof, even if notation of the consenbismade on any such Security. An amendment, suggrieor waiver becomes effective in
accordance with its terms and thereafter bindsyeieider.

ARTICLE IX
SECURITYHOLDERS’ MEETINGS

Section 9.1 Purposes of Meetings A meeting of Securityholders of any or all seresy be called at any time and from time
to time pursuant to the provisions of this Artitkefor any of the following purposes:
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(@) to give any notice to the Company or to the Truste¢o give any directions to the Trustee, ordasent to the
waiving of any Default or Event of Default hereunded its consequences, or to take any other aatitirorized to be taken by
Securityholders pursuant to any of the provisidnarticle VIII;

(b) to remove the Trustee and nominate a successote€rparsuant to the provisions of Article XI;

(c) to consent to the execution of an Indenture ondéntures supplemental hereto pursuant to the giomg of
Section 14.2; or

(d) to take any other action authorized to be takeorlgn behalf of the Holders of any specified aggtegrincipal
amount of the Securities of any one or more osetlles, as the case may be, under any other pyowséithis Indenture or under applicable
law.

Section 9.2 Call of Meetings by Trustee. The Trustee may at any time call a meeting oBatturityholders of all series that
may be affected by the action proposed to be takeiake any action specified in Section 9.1, tdelel at such time and at such place as the
Trustee shall determine. Notice of every meetinthefSecurityholders of a series, setting forthtitne and the place of such meeting and in
general terms the action proposed to be takenchtmeeting, shall be mailed to Holders of SecuwitiEsuch series at their addresses as they
shall appear on the Register of the Company. Satibenshall be mailed not less than 20 nor mora fitadays prior to the date fixed for the
meeting.

Section 9.3 Call of Meetings by Company or Securityholders In case at any time the Company or the Holdeet tfast
10% in aggregate principal amount of the Securifes series then Outstanding that may be affdoyetthe action proposed to be taken, shall
have requested the Trustee to call a meeting afrgeolders of such series, by written requedirsgforth in reasonable detail the action
proposed to be taken at the meeting, and the TEsstall not have mailed the notice of such meatiitigin 20 days after receipt of such
request, then the Company or such Securityholdagsdatermine the time and the place for such mgetil may call such meeting to take
any action authorized in Section 9.1, by mailingjaethereof as provided in Section 9.2.

Section 9.4 Qualifications for Voting . To be entitled to vote at any meeting of Sechdtglers, a Person shall (a) be a Holder
of one or more Securities affected by the actimppsed to be taken at the meeting or (b) be a Pafgoointed by an instrument in writing as
proxy by a Holder of one or more such Securitid® @nly Persons who shall be entitled to be presetat speak at any meeting of
Securityholders shall be the Persons entitled te mbsuch meeting and their counsel and any reptatsves of the Trustee and its counsel
and any representatives of the Company and itssabun

Section 9.5 Regulation of Meetings.

€)) Notwithstanding any other provisions of this Indest the Trustee may make such reasonable regudadmit may
deem advisable for any meeting of Securityholdersggard to proof of the holding of Securities afidhe appointment of proxies, and in
regard to the appointment and duties of inspeabvetes, the submission and examination of proxies
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certificates and other evidence of the right teeyaind such other matters concerning the condubeaheeting as it shall deem fit.

(b) The Trustee shall, by an instrument in writing, @ppa temporary chairman of the meeting, unlesstieeting
shall have been called by the Company or by Setwlilers as provided in Section 9.3, in which dhgseCompany or the Securityholders
calling the meeting, as the case may be, shakkénhanner appoint a temporary chairman. A permaciggirman and a permanent secretary
of the meeting shall be elected by majority votéhef meeting.

(c) At any meeting of Securityholders of a series, e€aeturityholder of such series or such Securitydgrdoroxy
shall be entitled to one vote for each $1,000 [paicamount of Securities of such series Outstantield or represented by him; provided,
however, that no vote shall be cast or countediahaeeting in respect of any Security challengedautstanding and ruled by the
chairman of the meeting to be not Outstanding. dft@rman of the meeting shall have no right to \aiter than by virtue of Securities of
such series held by him or her or instruments itivg as aforesaid duly designating him or herresRerson to vote on behalf of other
Securityholders. At any meeting of the Securityleoddduly called pursuant to the provisions of Scf.2 or 9.3 the presence of Persons
holding or representing Securities in an aggregeteipal amount sufficient to take action upon Business for the transaction of which such
meeting was called shall be necessary to consttgigorum, and any such meeting may be adjourioad fime to time by a majority of those
present, whether or not constituting a quorum,taedneeting may be held as so adjourned withothdumnotice.

Section 9.6 Voting . The vote upon any resolution submitted to anytmmgef Securityholders of a series shall be byttemi
ballots on which shall be subscribed the signatofése Holders of Securities of such series dhefr representatives by proxy and the
principal amounts of the Securities of such sdriEd or represented by them. The permanent chaiohtre meeting shall appoint two
inspectors of votes who shall count all votes aaghe meeting for or against any resolution and slimall make and file with the secretary of
the meeting their verified written reports in deplie of all votes cast at the meeting. A recorduplicate of the proceedings of each meeting
of Securityholders shall be prepared by the segretathe meeting and there shall be attacheditbreaord the original reports of the
inspectors of votes on any vote by ballot takemnghieand affidavits by one or more Persons havitaykedge of the facts setting forth a copy
of the notice of the meeting and showing that saitce was mailed as provided in Section 9.2. Buerd shall show the principal amount:
the Securities voting in favor of or against angolation. The record shall be signed and verifigdhe affidavits of the permanent chairman
and secretary of the meeting and one of the dupbcshall be delivered to the Company and the athitre Trustee to be preserved by the
Trustee.

Any record so signed and verified shall be congkisividence of the matters therein stated.
Section 9.7 No Delay of Rights by Meeting Nothing contained in this Article 1X shall be deed or construed to authorize or

permit, by reason of any call of a meeting of Sigliolders of any series or any rights expresslimpliedly conferred hereunder to make
such call, any hindrance or delay in the exercfseng right or rights conferred upon or reserved
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to the Trustee or to the Securityholders of sucteseinder any of the provisions of this Indentoref the Securities of such series.
ARTICLE X
REPORTS BY THE COMPANY AND THE TRUSTEE AND
SECURITYHOLDERS' LISTS

Section 10.1 Reports by Trustee.

€)) So long as any Securities are outstanding, thetdeushall transmit to Holders such reports conogrttie Trustee
and its actions under this Indenture as may beinedjpursuant to the Trust Indenture Act at theeSrand in the manner provided therein. If
required by Section 313(a) of the Trust Indentucg, #e Trustee shall, within 60 days after eacly W@ following the date of this Indenture,
deliver to Holders a brief report which complieghwihe provisions of such Section 313(a).

(b) The Trustee shall, at the time of the transmisticthe Holders of Securities of any report pursuarthe
provisions of this Section 10.1, file a copy of lsueport with each stock exchange upon which tlei®tées are listed, if any, and also with
the SEC in respect of a Security listed and regigten a national securities exchange, if any. Cbompany agrees to notify the Trustee wi
as and if the Securities become listed on any stackange or any delisting thereof.

The Company will reimburse the Trustee for all exges incurred in the preparation and transmisdi@my report pursuant to the
provisions of this Section 10.1 and of Section 10.2

Section 10.2  Reports by the Company. The Company shall file with the Trustee and tB€Sand transmit to Holders, such
information, documents and other reports, and suchmaries thereof, as may be required pursuahetdrust Indenture Act at the times and
in the manner provided in the Trust Indenture Attddition, any information, documents or repdingt the Company is required to file with
the SEC pursuant to Section 13 or 15(d) of the Brgl Act shall be filed with the Trustee withinddys after the same is required to be 1
with the SEC (giving effect to any grace periodvyided by Rule 12b-25 under the Exchange Act). Imfation, documents or reports filed
with the SEC via its Electronic Data Gathering, s and Retrieval (“EDGAR”) system will be deemedoe filed with the Trustee as of
the time such information, documents or reportdited via the EDGAR system.

Delivery of such information, documents and othegrarts to the Trustee is for informational purpasely and the Trustee’s receipt
of such shall not constitute constructive noticay information contained therein or determindiden information contained therein,
including the Company’s compliance with any ofdtsrenants hereunder (as to which the Trustee ideghto rely exclusively on Officer's
Certificates). Notwithstanding any provisions heraéer to the contrary, the foregoing provisionshis Section 10.2 are subject, in their
entirety, to the provisions of Section 7.1.

Section 10.3  Securityholders Lists . The Company covenants and agrees that it witli$tiror cause to be furnished to the
Trustee:
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(@) semi-annually, within 15 days after each RecorceDlatit in any event not less frequently than semiaally, a list
in such form as the Trustee may reasonably regfiiiee names and addresses of the Holders of $iesun which such Record Date applies,
as of such Record Date, and

(b) at such other times as the Trustee may requesdtitimgy within 30 days after receipt by the Comparfyany such
request, a list of similar form and content as dage not more than 15 days prior to the time distis furnished.

ARTICLE XI
CONCERNING THE TRUSTEE

Section 11.1  Rights of Trustees; Compensation and Indemnity The Trustee accepts the trusts created by tdenlire upon
the terms and conditions hereof, including theofwlhg, to all of which the parties hereto and the@dérs from time to time of the Securities
agree:

@ The Trustee shall be entitled to such compensatiaihe Company and the Trustee shall from timarte agree in
writing for all services rendered by it hereundecllding in any agent capacity in which it actBle compensation of the Trustee shall not be
limited by any provision of law in regard to thengoensation of a trustee of an express trust. Tdrepgany shall reimburse the Trustee
promptly upon its request for all reasonable odpatket expenses, disbursements and advancesadaurmade by the Trustee (including
the reasonable expenses and disbursements otitsseand counsel), except any such expense, déshard or advance as shall be
determined to have been caused by its own grodigange, bad faith or willful misconduct.

The Company also agrees to indemnify each of thst€e and any predecessor Trustee hereunder amdfeheir respective
officers, directors, employees and agents (eacHindemnified Person”) for, and to hold each Indédfied Person harmless against, any and
all loss, liability, damage, claim, or expense imed without its own gross negligence, bad faitlvdiful misconduct, arising out of or in
connection with the acceptance or administratiotheftrust or trusts hereunder and the performahite duties (including in any agent
capacity in which it acts), as well as the cost$ @xpenses of defending itself against any claifiability in connection with the exercise or
performance of any of its powers or duties heregyredeept those attributable to its gross negligemdlliful misconduct or bad faith. The
applicable Indemnified Person shall notify the Camp promptly of any claim for which it may seek émanity provided that failure to
provide such notification shall not relieve the Gamy of its indemnification obligation hereundexcept to the extent that the Company is
materially prejudiced by such failure. The Compahgll defend the claim and the applicable InderadifPerson shall reasonably coopera
the defense. An Indemnified Person may have onaratpcounsel (in addition to local counsel) oitection and the Company shall pay
reasonable fees and expenses of such counsel.drhpady need not pay for any settlement made with®gbnsent, which consent shall not
be unreasonably withheld or delayed.

As security for the performance of the obligatiofishe Company under this Section 11.1(a), thetérushall have a lien upon all
property and funds held or collected by the Trustee
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as such, except funds held in trust by the Trustgry principal of and interest on any Securitidstwithstanding any provisions of this
Indenture to the contrary, the obligations of tlmmpany to compensate and indemnify the TrusteeruhdeSection 11.1(a) shall survive the
resignation or removal of the Trustee, the ternidmadf this Indenture and any satisfaction andhthsge under Article XlII. When the Trustee
incurs expenses or renders services after an E¥&afault specified in clause (e) or (f) of Seatit.1 occurs, the expenses and compensatiol
for the services are intended to constitute expeasadministration under any applicable federatate bankruptcy, insolvency or similar
laws.

(b) The Trustee may execute any of the trusts or pohensof and perform any duty hereunder either tirec by its
agents and attorneys and shall not be responsiblnfy misconduct or negligence on the part ofagsnt or attorney appointed with due care
by it hereunder.

(c) The Trustee shall not be responsible in any mawhetsoever for the correctness of the recitalsihenein the
Securities (except its certificates of authentarathereon) contained, all of which are made sdiglthe Company; and the Trustee shall not
be responsible or accountable in any manner whadsder or with respect to the validity or executior sufficiency of this Indenture or of 1
Securities (except its certificates of authentarathereon), and the Trustee makes no represantatib respect thereto, except that the
Trustee represents that it is duly authorized &raie and deliver this Indenture, authenticateStheurities and perform its obligations
hereunder and that the statements made by it tatarBent of Eligibility on Form T-1 supplied to th®mpany are true and accurate, subject
to the qualifications set forth therein. The Tresshall not be accountable for the use or apptindiy the Company of any Securities, or the
proceeds of any Securities, authenticated andetelivby the Trustee in conformity with the provisf this Indenture.

(d) The Trustee may consult with counsel of its setectand, to the extent permitted by Section 11n2,@pinion of
Counsel shall be full and complete authorizatiod protection in respect of any action taken oreseffl by the Trustee hereunder in good
and in accordance with such Opinion of Counsel.

(e) The Trustee, to the extent permitted by Sectiof,Ihay rely upon the certificate of the Secretargme of the
Assistant Secretaries of the Company as to thetiaopf any Board Resolution or resolution of theckholders of the Company, and any
request, direction, order or demand of the Compaegtioned herein shall be sufficiently evidencedadnd whenever in the administration



this Indenture the Trustee shall deem it desirtiidea matter be proved or established prior tmtaksuffering or omitting
any action hereunder, the Trustee may rely upo@féiner’'s Certificate of the Company (unless otbeidence in respect thereof be herein
specifically prescribed).

® Subject to Section 11.4, the Trustee or any agithieoTrustee, in its individual or any other capganay become
the owner or pledgee of Securities and, subje8eittions 310(b) and 311 of the Trust Indenture mety otherwise deal with the Company
with the same rights it would have had if it wers the Trustee or such agent.
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(9) Money held by the Trustee in trust hereunder netdba segregated from other funds except to thenéxéquired
by law. The Trustee shall be under no liability fitterest on any money received by it hereundeegixas otherwise agreed in writing with
Company.

(h) Any action taken by the Trustee pursuant to anyipion hereof at the request or with the consertryf Person
who at the time is the Holder of any Security shallconclusive and binding in respect of such Sgrupon all future Holders thereof or of
any Security or Securities which may be issuedfadn lieu thereof in whole or in part, whetherrat such Security shall have noted thereon
the fact that such request or consent had been aragieen.

0] Subject to the provisions of Section 11.2, the Ta@snay conclusively rely and shall be protecteaciting or
refraining from acting upon any resolution, cectfie, statement, instrument, opinion, report, eotiequest, consent, order, approval, bond,
debenture or other paper or document believed toylie genuine and to have been signed or presbytit proper party or parties.

) Subject to the provisions of Section 11.2, the Teshall not be under any obligation to exercisedd the rights
or powers vested in it by this Indenture at theuest, order or direction of any of the Holdersha Securities, pursuant to any provision of
this Indenture, unless one or more of the Holdéth@ Securities shall have offered to the Trusesaurity or indemnity satisfactory to it
against the costs, expenses and liabilities whiak @ incurred by it therein or thereby.

(k) Subject to the provisions of Section 11.2, the Teshall not be liable for any action taken orteediby it in goot
faith and believed by it to be authorized or withgdiscretion or within the rights or powers ceméd upon it by this Indenture.

)] Subject to the provisions of Section 11.2, the Taeshall not be deemed to have knowledge or nofieay
Default or Event of Default unless a Responsiblgc@f of the Trustee has actual knowledge thereaintess the Holders of not less than
25% of the Outstanding Securities notify the Trasteits Corporate Trust Office in writing thereof.

(m) Subject to the provisions of the first paragrapisettion 11.2, the Trustee shall not be bound tkenaay
investigation into the facts or matters statedny @esolution, certificate, statement, instrumepinion, report, notice, request, direction,
consent, order, bond, debenture, note, other ewéehDebt or other paper or document, but thet€gysnay, but shall not be required to,
make further inquiry or investigation into suchtfaor matters as it may see fit.

(n) The rights, privileges, protections, immunities dmahefits given to the Trustee, including, withbenitation, its
right to be indemnified, are extended to, and dtwknforceable by, the Trustee in each of itsatipa hereunder.

(0) In no event shall the Trustee be responsible bidifor special, indirect, or consequential lossl@mage of any
kind whatsoever (including, but not limited to, $osf
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profit) irrespective of whether the Trustee hasnbadvised of the likelihood of such loss or damaige regardless of the form of action.

Section 11.2 Duties of Trustee.

€)) If one or more of the Events of Default specifiadiection 7.1 with respect to the Securities of sarjes shall hay
happened, then, during the continuance thereoflthgtee shall, with respect to such Securitiesy@se such of the rights and powers vested
in it by this Indenture, and shall use the sameakegf care and skill in their exercise, as a pntigerson would exercise or use under the
circumstances in the conduct of such person’s dvairs.

(b) None of the provisions of this Indenture shall bastrued as relieving the Trustee from liability ifis own
negligent action, negligent failure to act, oratsn willful misconduct, except that, anything insthndenture contained to the contrary
notwithstanding,

0] unless and until an Event of Default specified é&ct®n 7.1 with respect to the Securities of amjese
shall have happened which at the time is continuing

(A) the Trustee undertakes to perform such duties atydsoich duties with respect to the Securities
of that series as are specifically set out in théenture, and no implied covenants or obligatisimall be read into
this Indenture against the Trustee, whose dutidsoaligations shall be determined solely by theregp provisions
of this Indenture; and

(B) the Trustee may conclusively rely, as to the toftthe statements and the correctness of the
opinions expressed therein, in the absence of&ittddn the part of the Trustee, upon certificated opinions
furnished to it pursuant to the express provisigithis Indenture; but in the case of any suchifogates or
opinions which, by the provisions of this Indentuaee specifically required to be furnished to Thestee, the
Trustee shall be under a duty to examine the sardetermine whether or not they conform on theieft the
requirements of this Indenture (but need not canfir investigate the accuracy of mathematical d¢atimns or
other facts, statements, opinions or conclusicaigdgttherein);

(i) the Trustee shall not be liable to any Holder afi8ities or to any other Person for any error ofgjment
made in good faith by a Responsible Officer or ¢€&ffs of the Trustee, unless it shall be provedtti@f rustee was
negligent in ascertaining the pertinent facts; and

(iii) the Trustee shall not be liable to any Holder afuBiies or to any other Person with respect toaction
taken or omitted to be taken by it in good faithatcordance with the direction of Securityholdgven as provided in
Section 7.6, relating to the time, method and ptaEamnducting any proceeding
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for any remedy available to it or exercising anystror power conferred upon it by this Indenture.

(c) None of the provisions of this Indenture shall iegithe Trustee to expend or risk its own fundstherwise to
incur any financial liability in the performance afiy of its duties hereunder, or in the exercisanyf of its rights or powers, if it shall have
reasonable grounds for believing that repaymestuoh funds or adequate indemnity against suclori$iability is not reasonably assured to
it.

(d) Whether or not therein expressly so provided, epeoyision of this Indenture relating to the condaicaffecting
the liability of or affording protection to the Tstee shall be subject to the provisions of thigiSed 1.2.

(e) The permissive rights of the Trustee enumerateeimahall not be construed as duties.

)] The Trustee shall not be liable for any action taieomitted by it in good faith and reasonablyidedd by it to be

authorized or within the discretion or rights omwmws conferred upon it by this Indenture.

(9) No provision of this Indenture shall be deemediipase any duty or obligation on the Trustee to takemit to
take any action, or suffer any action to be takeonoitted, in the performance of its duties or gations under this Indenture, or to exercise
any right or power thereunder, to the extent thkihg or omitting to take such action or suffersagh action to be taken or omitted would
violate applicable law binding upon it.

(h) The Trustee may request that the Company delivéficer’s Certificate setting forth the names ndlividuals
and/or titles of officers authorized at such timéake specified actions pursuant to this Indentwtech Officer’s Certificate may be signed
by any person authorized to sign an Officer’s @iegtie, including any person specified as so augkdrin any such certificate previously
delivered and not superseded.

() The rights, privileges, protections, immunities dmethefits provided to the Trustee hereunder (irinlds right to
be indemnified) are extended to, and shall be erfble by, the Trustee in each of its capacitiesumeler and to each of its agents, custot
and other persons duly employed by the Trusteeuhedes.

()] The Trustee shall not be deemed to have notice chbrged with knowledge of any Default or Evenbefault
unless a Responsible Officer of the Trustee slaléreceived written notice thereof at the Corpoliatist Office, and such notice references
the Securities and this Indenture.

Section 11.3  Notice of Defaults. Within 90 days after the occurrence thereof, ihadtually known to a Responsible Officer of
the Trustee, the Trustee shall give to the Holdétke Securities of a series notice of each DéfauEvent of Default with respect to the
Securities of such series known to the Trustedtdnsmitting such notice to Holders at their adsiessas the same shall then appear on the
Register of the Company, unless such Default $taalé been cured or waived before the giving of swatite (the term “Default” being
hereby defined to be
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the events specified in Section 7.1, which argftar notice or lapse of time or both would becoEents of Default as defined in said
Section). Except in the case of a Default or Ewdmefault in payment of the principal of, premiuifnany, or interest on any of the Securi

of such series when and as the same shall becoyablpaor to make any sinking fund payment as tuBges of the same series, the Trus
shall be protected in withholding such notice nflao long as a Responsible Officer or Respon§ifffieers of the Trustee in good faith
determines that the withholding of such noticenithie interests of the Holders of the Securitiesuzh series and so advises the Company in
writing.

Section 11.4 Eligibility; Disqualification.

€)) The Trustee shall at all times satisfy the requésts of TIA Section 310(a). The Trustee shall hmeembined
capital and surplus of at least $50 million asfegth in its most recent published annual reportaridition, and shall have a Corporate Trust
Office. If at any time the Trustee shall ceasedeligible in accordance with the provisions oftBection 11.4, it shall resign immediately in
the manner and with the effect hereinafter spetifiethis Article.

(b) The Trustee shall comply with TIA Section 310(kepyided, however, that there shall be excluded ftoen
operation of TIA Section 310(b)(i) any indentureirmentures under which other securities or cegts of interest or participation in other
securities of the Company are outstanding if tlyglirements for such exclusion set forth in TIA $at310(b)(i) are met. If the Trustee has
or shall acquire a conflicting interest within tmeaning of Section 310(b) of the Trust Indenturé & Trustee shall either eliminate such
interest or resign, to the extent and in the mapnarided by, and subject to the provisions of, Thest Indenture Act and this Indenture. If
Section 310(b) of the Trust Indenture Act is amehaley time after the date of this Indenture to deatihe circumstances under which a
Trustee shall be deemed to have a conflicting éstewith respect to the Securities of any seride achange any of the definitions in
connection therewith, this Section 11.4 shall bmatically amended to incorporate such changes.

Section 11.5  Registration and Notice; Removal The Trustee, or any successor to it hereafteoiafgrl, may at any time resi
and be discharged of the trusts hereby createdresiiiect to any one or more or all series of Stesiy giving to the Company notice in
writing. Such resignation shall take effect upoa sippointment of a successor Trustee and the acmepof such appointment by such
successor Trustee. Any Trustee hereunder may bevexhwith respect to any series of Securities gittiame by the filing with such Trustee
and the delivery to the Company of an instrumernhstruments in writing signed by the Holders ahajority in principal amount of the
Securities of such series then Outstanding, spagifsuch removal and the date when it shall beceffeetive.

If at any time:

(1) the Trustee shall fail to comply with the provissoof TIA Section 310(b) after written request tlierdy the Company or
by any Holder who has been a bona fide Holder®éeurity for at least six months (or, if it is adler period, the period since the initial
issuance of the Securities of such series), or
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(2 the Trustee shall cease to be eligible under Sedtlo4 and shall fail to resign after written respuderefor by the Company
or by any Holder who has been a bona fide Holder $&curity for at least six months (or, if it isteorter period, the period since the initial
issuance of the Securities of such series), or

3 the Trustee shall become incapable of acting di Beaadjudged a bankrupt or insolvent or a reaedfg¢he Trustee or of il
property shall be appointed or any public offidealstake charge or control of the Trustee or ®pitoperty or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (i) the Company by writtetice to the Trustee may remove the Trustee apdiapa successor Trustee with respect
to all Securities, or (ii) subject to TIA Sectioh5e), any Securityholder who has been a bonaHwlder of a Security for at least six months
(or, if it is a shorter period, the period since thitial issuance of the Securities of such sgremsy, on behalf of himself and all others
similarly situated, petition any court of competpntsdiction for the removal of the Trustee wigtspect to all Securities and the appointment
of a successor Trustee or Trustees.

Upon its resignation or removal, any Trustee ghaléntitled to the prompt payment of reasonablepemrsation for the services
rendered hereunder by such Trustee and to the pgaiyment of all reasonable expenses incurred hdextand all moneys then due to it
hereunder. The Trustee’s and each of its officelisactors’, employees’ and agentgjhts to indemnification provided in Section 1Bl éhal
survive the Trustee’s resignation or removal.

Section 11.6 Successor Trustee by Appointment.

€)) In case at any time the Trustee shall resign, alt sle removed (unless the Trustee shall be remasqatovided in
Section 11.4(b), in which event the vacancy shallilted as provided in said subdivision), or shmktome incapable of acting, or shall be
adjudged bankrupt or insolvent, or if a receivethaf Trustee or of its property shall be appointedf any public officer shall take charge or
control of the Trustee or of its property or afédfior the purpose of rehabilitation, conservatiofiquidation with respect to the Securities of
one or more series, a successor Trustee with regpe Securities of that or those series (ihpeinderstood that any such successor T
may be appointed with respect to the Securitiemnefor more or all of such series and that at immg there shall be only one Trustee with
respect to the Securities of any series) may beiafgd by the Holders of a majority in principal @ammt of the Securities of that or those
series then Outstanding, by an instrument or instnts in writing signed in duplicate by such Hotdand filed, one original thereof with the
Company and the other with the successor Trustéeubtil a successor Trustee shall have been goited by the Holders of Securities of
that or those series as herein authorized, the @oymr, in case all or substantially all the asséthe Company shall be in the possession of
one or more custodians or receivers lawfully aptainor of trustees in bankruptcy or reorganizafiooceedings (including a trustee or
trustees appointed under the provisions of therédmnkruptcy laws, as now or hereafter constityter of assignees for the benefit of
creditors, such receivers, custodians, trusteessignees, as the case may be, by an instrumenmitimg, shall appoint a successor Trustee
with respect to the Securities of such series. &uiltp the provisions of Sections 11.4 and 11.6nupe appointment as aforesaid of a
successor Trustee
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with respect to the Securities of any series, thestEe with respect to the Securities of such satiall cease to be Trustee hereunder. After
any such appointment other than by the Holderseofifties of that or those series, the Person ngadiich appointment shall forthwith cause
notice thereof to be mailed to the Holders of Sitiesrof such series at their addresses as the shatlethen appear on the Register of the
Company but any successor Trustee with respebet&ecurities of such series so appointed shathgidiately and without further act, be
superseded by a successor Trustee appointed jotters of Securities of such series in the maabhewre prescribed, if such appointmen
made prior to the expiration of one year from th&edf the mailing of such notice by the Compamyyyosuch receivers, trustees or assigr

(b) If any Trustee with respect to the Securities af onmore series shall resign or be removed ang@essor
Trustee shall not have been appointed by the Coynpiaby the Holders of the Securities of such seoie if any successor Trustee so
appointed shall not have accepted its appointmé&htna80 days after such appointment shall havenlmeade, the resigning Trustee at the
expense of the Company may apply to any court ofpaient jurisdiction for the appointment of a swsoe Trustee. If in any other case a
successor Trustee shall not be appointed pursodhné tforegoing provisions of this Section 11.6hivitthree months after such appointment
might have been made hereunder, the Holder of aour8y of the applicable series or any retiringsiee at the expense of the Company
may apply to any court of competent jurisdictiorafipoint a successor Trustee. Such court may thenein any such case, after such notice,
if any, as such court may deem proper and pres@ft@oint a successor Trustee.

(c) Any successor Trustee appointed hereunder witleot$p the Securities of one or more series shalt e,
acknowledge and deliver to its predecessor Trumteleo the Company, or to the receivers, trustessgnees or court appointing it, as the
case may be, an instrument accepting such appaibtmeeeunder, and thereupon such successor Trugteeut any further act, deed or
conveyance, shall become vested with all the aityhoights, powers, trusts, immunities, duties atdigations with respect to such series of
such predecessor Trustee with like effect as @inally named as Trustee hereunder, and such prsslecTrustee, upon payment of its
charges and disbursements then unpaid, shall thendeecome obligated to pay over, and such succ&ssstee shall be entitled to receive,
all moneys and properties held by such predec@ssgtee as Trustee hereunder, subject neverthelésdien provided for in Section 11.1
(a). Nevertheless, on the written request of then@amy or of the successor Trustee or of the Holdkas least 10% in principal amount of
Securities of such series then Outstanding, suethgmessor Trustee, upon payment of its said chargkdisbursements, shall execute and
deliver an instrument transferring to such sucae$sastee upon the trusts herein expressed alights, powers and trusts of such
predecessor Trustee and shall assign, transfedeliveér to the successor Trustee all moneys angepties held by such predecessor Trustee,
subject nevertheless to its lien provided for ict®a 11.1(a); and, upon request of any such ssocd3ustee and the Company shall make,
execute, acknowledge and deliver any and all instnts in writing for more fully and effectually @y in and confirming to such successor
Trustee all such authority, rights, powers, trustenunities, duties and obligations.
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Section 11.7  Successor Trustee by Merger Any Person into which the Trustee or any sucaessib in the trusts created by
this Indenture shall be merged or converted, orRengon with which it or any successor to it shalconsolidated, or any Person resulting
from any merger, conversion or consolidation toakitthe Trustee or any such successor to it shallgmaty, or any Person to which the
Trustee or any successor to it shall sell or otfmnransfer all or substantially all of the comuertrust business of the Trustee, shall be the
successor Trustee under this Indenture withouéxeeution or filing of any paper or any further antthe part of any of the parties hereto;
provided that such Person shall be otherwise qedldnd eligible under this Article. In case attinge such successor to the Trustee shall
succeed to the trusts created by this Indentute ie&pect to one or more series of Securitiespasuch Securities shall have been
authenticated but not delivered by the Trustee thaiffice, any successor to such Trustee may atthe@ptertificate of authentication of any
predecessor Trustee, and deliver such Securitiagth@nticated; and in case at that time any oSt#urities shall not have been
authenticated, any successor to the Trustee magumtitate such Securities either in the name ofpmegiecessor hereunder or in the name of
the successor Trustee; and in all such cases sutificates shall have the full force which it isyavhere in the Securities or in this Indenture
provided that the certificate of the Trustee shalle; provided, however, that the right to adoptdértificate of authentication of any
predecessor Trustee or authenticate Securitidsiname of any predecessor Trustee shall applytorly successor or successors by merger,
conversion or consolidation.

Section 11.8  Right to Rely on Officer's Certificate . Subject to Section 11.2, and subject to the gioms of Section 17.1 with
respect to the certificates required thereby, whenim the administration of the provisions of thisenture the Trustee shall deem it
necessary or desirable that a matter be provesdtabléshed prior to taking or suffering any acti@reunder, such matter (unless other
evidence in respect thereof be herein specifigaigscribed) may, in the absence of gross negligérazefaith or willful misconduct on the
part of the Trustee, be deemed to be conclusivelyga and established by an Officer’s Certificatthwespect thereto delivered to the
Trustee, and such Officer’s Certificate, in thealt® of gross negligence, bad faith or willful roisduct on the part of the Trustee, shall be
full warrant to the Trustee for any action takeusffered or omitted by it under the provisions aétindenture upon the faith thereof.

Section 11.9  Appointment of Authenticating Agent . The Trustee may appoint an agent (the “AuthetitigaAgent”)
reasonably acceptable to the Company to authestibatSecurities, and the Trustee shall give writigtice of such appointment to all
Holders of Securities of the series with respeatiiich such Authenticating Agent will serve. Unldigsited by the terms of such
appointment, any such Authenticating Agent may enticate Securities whenever the Trustee may dBach reference in this Indenture to
authentication by the Trustee includes authentodtiy the Authenticating Agent. Securities so anticated shall be entitled to the benefit:
this Indenture and shall be valid and obligatonydib purposes as if authenticated by the Trusteedmder.

Each Authenticating Agent shall at all times begporation organized and doing business and in gtemtding under the laws of the
United States, any State thereof or the Distric€olumbia, authorized under such laws to act adiéaticating Agent, having a combined
capital and surplus of not less than $50,000,0@0saibject to supervision or
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examination by Federal or State authority. If saotporation publishes reports of condition at leastually, pursuant to law or to the
requirements of said supervising or examining atithyahen for the purposes of this Article XI, tbembined capital and surplus of such
corporation shall be deemed to be its combinedalaguid surplus as set forth in its most recendnteqf condition so published. If at any time
an Authenticating Agent shall cease to be eligiblaccordance with the provisions of this Articlg X shall resign immediately in the man
and with the effect specified in this Article XI.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversiooansolidation to which such Authenticating Agehall be a party, or any corporation
succeeding to the corporate agency or corporase liusiness of an Authenticating Agent, shall cargito be an Authenticating Agent,
provided such corporation shall be otherwise elggimder this Article XI, without the executionfiling of any paper or any further act on
part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time byirgg written notice thereof to the Trustee andhte Company. The Trustee may
at any time terminate the agency of an Authentigafigent by giving written notice thereof to suchtenticating Agent and to the
Company. Upon receiving such a notice of resigmadioupon such a termination, or in case at ang soch Authenticating Agent shall cease
to be eligible in accordance with the provisionshi$ Section 11.9, the Trustee may appoint a SsoreAuthenticating Agent which shall be
acceptable to the Company and shall give writteitamf such appointment to all Holders of Secesitdf the series with respect to which
such Authenticating Agent will serve. Any succesAothenticating Agent upon acceptance of its apipaémt hereunder shall become vested
with all the rights, powers and duties of its pregksor hereunder, with like effect as if originalgmed as an Authenticating Agent. No
successor Authenticating Agent shall be appointedss eligible under the provisions of this SectidrB.

The Company agrees to pay to each AuthenticatirgnAfjom time to time reasonable compensationtfoservices under this
Section 11.9.

Section 11.10 Communications by Securityholders with Other Secutiyholders . Holders of Securities may communicate
pursuant to Section 312(b) of the Trust Indentucewth other Holders with respect to their righteder this Indenture or the Securities. The
Company, the Trustee, the Registrar and anyoneskkEhave the protection of Section 312(c) of Tnest Indenture Act with respect to such
communications.

Section 11.11 The Agents. The rights, privileges, protections, immunitiesl denefits provided to the Trustee hereunder,
including, without limitation, its right to be corapsated, reimbursed for expenses and indemnifiecexdended to, and shall be enforceable
by, each Agent as if such Agent were named as rthstde herein.
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ARTICLE Xl
SATISFACTION AND DISCHARGE; DEFEASANCE

Section 12.1  Applicability of Article . If, pursuant to Section 3.1, provision is madetf@ defeasance of Securities of a series
and if the Securities of such series are denontnatel payable only in U.S. Dollars (except as mteglipursuant to Section 3.1), then the
provisions of this Article shall be applicable egtas otherwise specified pursuant to Section@&. Bécurities of such series. Defeasance
provisions, if any, for Securities denominated iRasieign Currency may be specified pursuant toi@e& 1.

Section 12.2  Satisfaction and Discharge of Indenture This Indenture, with respect to the Securitiearof series (if all series
issued under this Indenture are not to be affectddill, upon Company Order, cease to be of fudffect (except as to any surviving right:
registration of transfer or exchange of such Séesrherein expressly provided for and rights teiee payments of principal of and
premium, if any, and interest on such Securities) tae Trustee, at the expense of the Company,estedute proper instruments delivered to
it and reasonably acceptable to it acknowledgirtigfsation and discharge of this Indenture, when,

@ either:

0] all Securities of such series theretofore authatdit and delivered (other than (A) Securities tizae
been destroyed, lost or stolen and that have ki#aaed or paid as provided in Section 3.7 andS@urities for whose
payment money has theretofore been depositedshdrisegregated and held in trust by the Compadyttzereafter repaid
to the Company or discharged from such trust, egiged in Section 6.3) have been delivered to thestEe for cancellatio

or
(i) all Securities of such series not theretofore @eéd to the Trustee for cancellation,
(A) have become due and payable, or
(B) will become due and payable at their Stated Matwvithin one year, or
© are to be called for redemption within one yeararratrangements satisfactory to the Trustee for

the giving of notice by the Trustee in the namel anthe expense, of the Company, and the Company,



and in the case of (A), (B) or (C) above, has dipd®r caused to be deposited with the Trustdeaging Agent as trust funds in trust for the
purpose an amount in the Currency in which suclu®ées are denominated (except as otherwise peavlirsuant to Section 3.1) sufficient
to pay and discharge the entire Debt on such Seufor principal and premium, if any, and intéresthe date of such deposit (in the case of
Securities that have become due and payable)tbet8tated Maturity or Redemption Date, as the o@sebe; provided, however, in the
event a petition for relief under federal bankrygdeows, as now or hereafter constituted, or any
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other applicable federal or state bankruptcy, vty or other similar law, is filed with respestthe Company within 91 days after the
deposit and the Trustee is required to return theays then on deposit with the Trustee to the Comphe obligations of the Company
under this Indenture with respect to such Secsrihall not be deemed terminated or discharged;

(b) the Company has paid or caused to be paid all stiras payable hereunder by the Company; and

(c) the Company has delivered to the Trustee an Officgertificate and an Opinion of Counsel each stathat all
conditions precedent herein provided for relatmghe satisfaction and discharge of this Indeniuitke respect to such series have been
complied with. Notwithstanding the satisfaction atistharge of this Indenture, the obligations e @ompany to the Trustee under
Section 11.1 and, if money shall have been depmbsitth the Trustee pursuant to subclause (B) afsg#a(a)(i) of this Section, the obligations
of the Trustee under Section 12.7 and the lasgpaph of Section 6.3(e) shall survive.

Section 12.3  Defeasance upon Deposit of Moneys or U.S. Governnigbbligations . At the Company’s option, either (a) the
Company shall be deemed to have been Discharget:fiaed below) from its obligations with respeztSecurities of any series on the first
day after the applicable conditions set forth bel@ave been satisfied or (b) the Company and thedBtas shall cease to be under any
obligation to comply with any term, provision omzhition set forth in Section 6.4 or Section 10.2hwespect to Securities of any series (and,
if so specified pursuant to Section 3.1, any othstrictive covenant added for the benefit of sseties pursuant to Section 3.1) at any time
after the applicable conditions set forth belowéhbeen satisfied (such action under clauses (@) @f this paragraph in no circumstance
may be construed as an Event of Default under @eétil):

(@) The Company shall have deposited or caused topesided irrevocably with the Trustee as trust fuimdsust,
specifically pledged as security for, and dedicat@eély to, the benefit of the Holders of the Séms of such series (i) money in an amount,
or (i) U.S. Government Obligations (as definedowel that through the payment of interest and ppakin respect thereof in accordance with
their terms will provide, not later than one dajdoe the due date of any payment, money in an atouiiiii) a combination of (i) and (ii),
sufficient to pay and discharge each installmerrofcipal (including any mandatory sinking fundypgents) of and premium, if any, and
interest on, the Outstanding Securities of suckesen the dates such installments of interestiacipal and premium are due;

(b) No Default with respect to the Securities of suethies shall have occurred and be continuing ord#te of such
deposit (other than a Default resulting from thertwing of funds and the grant of any related liembe applied to such deposit); and

(c) The Company shall have delivered to the Truste®g@inion of Counsel to the effect that Holders @& Becurities
of such series will not recognize income, gainassifor U.S. federal income tax purposes as atrektiie Company’s exercise of its option
under this Section and will be subject to fedemabime tax on the same amounts and in the same mamhat the same times as would have
been the case if such action had not been exercised
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and, in the case of the Securities of such sesaglDischarged, accompanied by a ruling to thi@céfeceived from or published by the
Internal Revenue Service.

“Discharged” means that the Company shall be ded¢mbdve paid and discharged the entire Debt repted by, and obligations
under, the Securities of such series and to haisfisd all the obligations under this Indenturtatieg to the Securities of such series (and the
Trustee, at the expense of the Company, shall éxg@eaper instruments delivered to it and reasgnabteptable to it acknowledging the
same), except (A) the rights of Holders of Secesitf such series to receive, from the trust fuzgtdbed in clause (a) above, payment of the
principal of and premium, if any, and interest acls Securities when such payments are due, (B ¢mepany’s obligations with respect to
Securities of such series under Sections 3.433766.2, 12.6 and 12.7 and (C) the rights, powtausts, duties and immunities of the Trustee
hereunder.

“U.S. Government Obligations” means securities #rat(i) direct obligations of the United Statestfee payment of which its full
faith and credit is pledged or (ii) obligationsaoPerson controlled or supervised by and actiranasgency or instrumentality of the United
States the timely of payment of which is uncondidilly guaranteed as a full faith and credit obligaby the United States, that, in either ¢
under clauses (i) or (ii) are not callable or redable at the action of the issuer thereof, and ashsd include a depositary receipt issued by a
bank or trust company as custodian with respeahtosuch U.S. Government Obligation or a spec#ignpent of interest on or principal of
any such U.S. Government Obligation held by suctarlian for the account of the holder of a depositeceipt; provided that (except as
required by law) such custodian is not authorizechfke any deduction from the amount payable tttihder of such depositary receipt from
any amount received by the custodian in respettteot).S. Government Obligation or the specific pagirof interest on or principal of the
U.S. Government Obligation evidenced by such deéggsieceipt.

(d) The Company has delivered to the Trustee an OTficgertificate and an Opinion of Counsel each stathat all
conditions precedent herein provided for relatmghie defeasance of this Indenture have been cedwiith. Notwithstanding the defeasance
of this Indenture, the obligations of the Compamytie Trustee under Section 11.1 shall survive.

(e) Upon the Company’s exercise of its option undes Section with respect to Securities of any seeash
Guarantor, if any, shall be released from all i§gations with respect to its Guarantee with respe such Series.

Section 12.4  Repayment to Company. The Trustee and any Paying Agent shall promply to the Company (or to its
designee) upon Company Order any excess moneyssoiddvernment Obligations held by them at any timeuding any such moneys or
obligations held by the Trustee under any escragt tigreement entered into pursuant to Section TR provisions of the last paragraph of
Section 6.3 shall apply to any money held by thesfiege or any Paying Agent under this Article tlemtains unclaimed for two years after the
Maturity of any series of Securities for which mgme U.S. Government Obligations have been depbgitesuant to Section 12.3.
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Section 12.5  Indemnity for U.S. Government Obligations. The Company shall pay and shall indemnify thesfee against
any tax, fee or other charge imposed on or asseggedst the deposited U.S. Government Obligatiorike principal or interest received on
such U.S. Government Obligations.

Section 12.6  Deposits to Be Held in Escrow Any deposits with the Trustee referred to in Becl2.3 above shall be
irrevocable (except to the extent provided in $agi12.4 and 12.7) and shall be made under thes tefrlan escrow trust agreement. If any
Outstanding Securities of a series are to be reddemior to their Stated Maturity, whether pursuandny optional redemption provisions or
in accordance with any mandatory or optional sigumd requirement, the applicable escrow trustagrent shall provide therefor and the
Company shall make such arrangements as are s#iigféo the Trustee for the giving of notice ofleenption by the Trustee in the name,
at the expense, of the Company. The agreementpioaide that, upon satisfaction of any mandatamiiag fund payment requirements,
whether by deposit of moneys, application of proseef deposited U.S. Government Obligations goeifmitted, by delivery of Securities, |
Trustee shall pay or deliver over to the Compangx@gss moneys pursuant to Section 12.4 all fundbl@ations then held under the
agreement and allocable to the sinking fund paymemirements so satisfied.

If Securities of a series with respect to whichhsdeposits are made may be subject to later redemgat the option of the Company
or pursuant to optional sinking fund payments,applicable escrow trust agreement may, at the oaticghe Company, provide therefor. In
the case of an optional redemption in whole orart,such agreement shall require the Companygosgiewith the Trustee on or before the
date notice of redemption is given funds sufficienpay the Redemption Price of the Securitiesetogdleemed together with all unpaid
interest thereon to the Redemption Date. Upon deglosit of funds, the Trustee shall pay or deloxgar to the Company as excess funds
pursuant to Section 12.4 all funds or obligatidrentheld under such agreement and allocable tSeherities to be redeemed. In the case of
exercise of optional sinking fund payment rightsttiy Company, such agreement shall, at the opfithedCompany, provide that upon
deposit by the Company with the Trustee of fundsypant to such exercise the Trustee shall paylored®ver to the Company as excess
funds pursuant to Section 12.4 all funds or obiayet then held under such agreement for such samigésillocable to the Securities to be
redeemed.

Section 12.7 Application of Trust Money.

€)) Neither the Trustee nor any other Paying Agentl &ieatequired to pay interest on any moneys depagtirsuant
to the provisions of this Indenture, except such akall agree with the Company in writing to ghgreon. Any moneys so deposited for the
payment of the principal of, or premium, if any,iterest on the Securities of any series and nemaunclaimed for two years after the date
of the maturity of the Securities of such serietherdate fixed for the redemption of all the Sé®sg of such series at the time outstanding, as
the case may be, shall be repaid by the Trusteadr other Paying Agent to the Company upon ittewirequest and thereafter, anything in
this Indenture to the contrary notwithstanding, &ghts of the Holders of Securities of such seiaespect of which such moneys shall have
been deposited shall be enforceable only agairsEtdmpany, and all liability of the Trustee or sother Paying Agent with respect to such
moneys shall thereafter cease.
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(b) Subject to the provisions of the foregoing parabramy moneys which at any time shall be depositethe
Company or on its behalf with the Trustee or ameoPaying Agent for the purpose of paying theqpal of, premium, if any, and interest
on any of the Securities shall be and are herefig@ad, transferred and set over to the Trusteechr other Paying Agent in trust for the
respective Holders of the Securities for the puedos which such moneys shall have been depoditgtdsuch moneys need not be segregated
from other funds except to the extent requireday. |

Section 12.8  Deposits of NonU.S. Currencies. Notwithstanding the foregoing provisions of tAidicle, if the Securities of ar
series are payable in a Currency other than U.8ai3pthe Currency or the nature of the governnodfigations to be deposited with the
Trustee under the foregoing provisions of this @etishall be as set forth in the Officer’s Certifie or established in the supplemental
indenture under which the Securities of such seniesssued.

Section 12.9  Reinstatement. If the Trustee or any Paying Agent is unablepplyany money or U.S. Government Obligations
in accordance with Section 12.3 by reason of aggllproceeding or by reason of any order of judgreéany court or governmental
authority enjoining, restraining or otherwise piuiting such application, the obligations of the Gamy under this Indenture and the
Securities and the Guarantors’ obligations undierlttdenture and their respective Guarantees bbkaitvived and reinstated as though no
deposit had occurred pursuant to Section 12.3 sutih time as the Trustee or such Paying Agergnsiitted to apply all such money or U.S.
Government Obligations in accordance with Secti@13;1provided, however, that, if the Company haderany payment of principal of or
premium, if any, or interest on any Securities liseaof the reinstatement of its obligations, thenGany shall be subrogated to the rights of
the Holders of such Securities to receive such gayrfrom the money or U.S. Government Obligatioels by the Trustee or such Paying
Agent.

ARTICLE Xl
IMMUNITY OF CERTAIN PERSONS

Section 13.1  No Personal Liability . No recourse shall be had for the payment of tirecipal of, or the premium, if any, or
interest on, any Security or for any claim basestebn or otherwise in respect thereof or of thetDefresented thereby, or upon any
obligation, covenant or agreement of this Indenturany Guarantee, against any incorporator, stldie, officer, director, member or
shareholder, as such, past, present or futurbeo€bmpany or any Guarantor or any of their redpesuccessor companies, either directly or
through the Company or any Guarantor or any of tlesipective successor companies, whether by vaftaey constitutional provision,
statute or rule of law, or by the enforcement of assessment or penalty or otherwise; it beingesgly agreed and understood that no
personal liability whatsoever shall attach to, erfcurred by, any incorporator, stockholder, @fjadirector, member or shareholder, as such,
past, present or future, of the Company or any &uar or any their respective successor compagiia®r directly or through the Company
or any Guarantor or any of their respective suaressmpanies, because of the incurring of the Debtby authorized or under or by reason
of any of the obligations, covenants, promisesgoe@ments contained in this Indenture or in anhefSecurities or the Guarantees, or to be
implied herefrom or therefrom, and that all liatyiliif any, of that character against every such
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incorporator, stockholder, officer, director, membad shareholder is, by the acceptance of therlliestand the Guarantees and as a
condition of, and as part of the consideration fiog, execution of this Indenture and the issud@f3ecurities and the Guarantees expressly
waived and released.

ARTICLE XIV
SUPPLEMENTAL INDENTURES

Section 14.1  Without Consent of Securityholders. Except as otherwise provided as contemplatedeloyic@ 3.1 with respect
to any series of Securities, the Company, the Guara and the Trustee, at any time and from tintérie, may enter into one or more
indentures supplemental hereto, in form satisfgdimthe Trustee, for any one or more of or allftiowing purposes (except that with
respect to Section 14.1(k), the signatures of ttheOGuarantors shall not be required):

(@) to add to the covenants and agreements of the Qongraany Guarantor, to be observed thereafterdanidg the
period, if any, in such supplemental indenturenolentures expressed, and to add Events of Deflagach case for the protection or benefit
of the Holders of all or any series of the Secesifjand if such covenants, agreements and Evebtsfafilt are to be for the benefit of fewer
than all series of Securities, stating that suatenants, agreements and Events of Default are sslgrbeing included for the benefit of such
series as shall be identified therein), or to swdeg any right or power herein conferred upon tben@any or any Guarantor;

(b) to delete or modify any Events of Default with respto all or any series of the Securities, thenfand terms of
which are being established pursuant to such sopgital indenture as permitted in Section 3.1 (dray such Event of Default is applica
to fewer than all such series of the Securitiesc#ping the series to which such Event of Defé@ilipplicable), and to specify the rights and
remedies of the Trustee and the Holders of suchries in connection therewith;

(c) to add to, change or eliminate any of the provisiohthis Indenture with respect to one or moréesesf Securitie:
so long as any such addition, change or eliminaiatrotherwise permitted under this Indenture sif@lheither apply to any Security of any
series created prior to the execution of such supehtal indenture and entitled to the benefit chgorovision nor modify the rights of the
Holders of any such Security with respect to theeffie of such provision; or (ii) become effectivelpwhen there is no such prior Security
Outstanding;

(d) to evidence the succession of another companyet@€tmpany or any Guarantor, or successive sucosssind
the assumption by such successor of the covenadtsldigations of the Company or such Guarantoapgicable, contained in the Securi
of one or more series and in this Indenture orsupplemental indenture;

(e) to evidence and provide for the acceptance of apmeint hereunder by a successor Trustee with regpeae or
more series of Securities and to add to or changefthe provisions of this Indenture as shalhbeessary for or to facilitate the
administration of the trusts hereunder by more tram Trustee, pursuant to the requirements of @edtl.6(c);
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® in the case of any subordinated Securities, to naakechange in the provisions of this Indenturaroy
supplemental indenture relating to subordinatiat ttould limit or terminate the benefits availateany holder of Senior Debt under such
provisions (but only if each such holder of Serd@bt under such provisions consents to such change)

(9) to secure any series of Securities;

(h) to evidence any changes to this Indenture purdoa®éctions 11.5, 11.6 or 11.7 hereof as permiijethe terms
thereof;

0] to cure any ambiguity or to correct or supplememnt provision contained herein or in any indenturpmemental

hereto which may be defective or inconsistent &itly other provision contained herein or in any $eqental indenture, or to conform the
terms hereof, as amended and supplemented, thapplieable to the Securities of any series tadéngcription of the terms of such Securities
in the offering memorandum, prospectus supplemeatreer offering document applicable to such Se¢iasriat the time of initial sale thereof;

()] to add to or change or eliminate any provisiorhif tndenture as shall be necessary or desiratdedardance wit
any amendments to the Trust Indenture Act;

(k) to add Guarantors or co-obligors with respect tpsaries of Securities, or to release Guarantors their
Guarantees of Securities in accordance with thmg@f the applicable series of Securities;

() to make any change in any series of Securitiesdibas not adversely affect the rights of any Hotifesuch
Securities;

(m) to provide for uncertificated securities in additim or in place of certificated securities;

(n) to supplement any of the provisions of this Indeato such extent as shall be necessary to perrfatiitate the

defeasance and discharge of any series of Sesuptievided that any such action shall not advgra#ect the interests of the Holders of
Securities of such series or any other series ofilgees;

(0) to prohibit the authentication and delivery of dutgtial series of Securities; or
(p) to establish the form or terms of other Securisssied under this Indenture and coupons of angsefisuch othe
Securities pursuant to this Indenture and to chamg@rocedures for transferring and exchanging) sticer Securities so long as such change
does not adversely affect the Holders of any Sgeearthen Outstanding (except as required by agiplécsecurities laws).
Subject to the provisions of Section 14.3, the fe@iss authorized to join with the Company in tReation of any such
supplemental indenture, to make the further agreérand stipulations which may be therein contaeredito accept the conveyance,
transfer, assignment, mortgage or pledge of angesty or assets thereunder.
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Any supplemental indenture authorized by the piowss of this Section 14.1 may be executed by theg@my, the Guarantors (if
applicable) and the Trustee without the consetth@iHolders of any of the Securities at the timés@unding, notwithstanding any of the
provisions of Section 14.2.

Section 14.2 With Consent of Securityholders; Limitations.

€)) With the consent of the Holders (evidenced as plexbiin Article VIII) of not less than a majority aggregate
principal amount of the Outstanding Securitiesaifteseries affected by such supplemental indentitreg separately, the Company, the
Guarantors and the Trustee may, from time to tintka any time, enter into an indenture or indexgiwupplemental hereto for the purpos
adding any provisions to or changing in any mammealiminating any provisions of this Indenturecdmmodifying in any manner the rights of
the Holders of the Securities of such series taffexted; provided, however, that no such suppleéatémdenture shall, without the consent of
the Holder of each Outstanding Security of eacln secies affected thereby,

0] extend the Stated Maturity of the principal ofany installment of interest on, any Security, auee the
principal amount thereof or the interest thereoary premium payable upon redemption thereof, angk the time at
which any Security may be redeemed in accordantteAwticle IV, or extend the Stated Maturity of, ciiange place of
payment where, or the Currency in which the priacgf and premium, if any, or interest on such Sigcis denominated ¢
payable, or reduce the amount of the principalno@aiginal Issue Discount Security that would be dnd payable upon a
declaration of acceleration of the Maturity therpafsuant to Section 7.2, or impair the right tstitate suit for the
enforcement of any payment of principal amountrgb@mium, if any, or interest on, or any other ams payable under,
any Security on or after the Stated Maturity théfeo, in the case of redemption, on or after tlegl@&nption Date), or
materially adversely affect the economic termsrof aght to convert or exchange any Security as bwprovided pursuant
to Section 3.1; or

(i) reduce the percentage in principal amount of thistanding Securities of any series, the consenthalse
Holders is required for any supplemental indentarghe consent of whose Holders is required forwaiver of complianc
with certain provisions of this Indenture or cemt@iefaults hereunder and their consequences pr¥iden this Indenture;
or

(iii) make any changes in the ranking or priority of &egurity that would adversely affect the Holdershef
Securities of such series; or

(iv) make any change in the Guarantees that would aglyexfect the Holders of the Securities of suctiesg
or

(v) modify any of the provisions of this Section, Sewtb.6 or Section 7.6, except to increase any such
percentage or to provide that certain other prowmsiof this Indenture cannot be modified or waiwgtthout the consent of
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the Holder of each Outstanding Security affectediehy; provided, however, that this clause shalbeodeemed to require
the consent of any Holder with respect to changeke references to “the Trustee” and concomithahges in this
Section and Section 6.6, or the deletion of thas/®o, in accordance with the requirements of $estil1.6 and 14.1(e); or

(vi) change the Company'’s obligation to pay additionabants; or
(vii) modify, without the written consent of the Trusttes rights, duties or immunities of the Trustee.

(b) A supplemental indenture that changes or eliminatgsprovision of this Indenture which has expnegsglen
included solely for the benefit of one or more jgatar series of Securities or which modifies thghts of the Holders of Securities of such
series with respect to such covenant or other pramvj shall be deemed not to affect the rights uttde Indenture of the Holders of Securities
of any other series.

(c) It shall not be necessary for the consent of treuBiyholders under this Section 14.2 to approwepgérticular forn
of any proposed supplemental indenture, but itl deasufficient if such consent shall approve thiestance thereof.

(d) The Company may set a record date for purposestefrdining the identity of the Holders of each sgi6f
Securities entitled to give a written consent oiveaompliance by the Company as authorized or fithby this Section. Such record date
shall not be more than 30 days prior to the fiodic#ation of such consent or waiver or the ddtéhe most recent list of Holders furnished to
the Trustee prior to such solicitation pursuarbéation 312 of the Trust Indenture Act.

(e) Promptly after the execution by the Company, thar@ntors and the Trustee of any supplemental indent
pursuant to the provisions of this Section 14.8,@lompany shall mail a notice, setting forth inggahterms the substance of such
supplemental indenture, to the Holders of Securdittheir addresses as the same shall then appbarRegister of the Company. Any
failure of the Company to mail such notice, or defect therein, shall not, however, in any way impaaffect the validity of any such
supplemental indenture.

Section 14.3  Trustee Protected. Upon the request of the Company, accompanietidpfficer’'s Certificate and Opinion of
Counsel required by Section 17.1 and also statiagthe execution of such supplemental indentuagitisorized or permitted by this
Indenture, and evidence reasonably satisfactotiyedrustee of consent of the Holders if the suppletal indenture is to be executed
pursuant to Section 14.2, the Trustee shall joi Wie Company in the execution of said supplenémdenture unless said supplemental
indenture affects the Trustee’s own rights, dutieenmunities under this Indenture or otherwiseyhich case the Trustee may in its
discretion, but shall not be obligated to, ent¢o said supplemental indenture. The Trustee skdillly protected in relying upon such
Officer’s Certificate and an Opinion of Counsel.

Section 14.4  Effect of Execution of Supplemental Indenture Upon the execution of any supplemental indenpursuant to
the provisions of this Article X1V, this Indentushall be
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deemed to be modified and amended in accordanoevitie and, except as herein otherwise expresslyiged, the respective rights,
limitations of rights, obligations, duties and imnities under this Indenture of the Trustee, the gamy, the Guarantors and the Holders ¢

of the Securities or of the Securities of any seaffected, as the case may be, shall thereaftéeteemined, exercised and enforced heret
subject in all respects to such modifications ameérdments, and all the terms and conditions ofsaiei supplemental indenture shall be and
be deemed to be part of the terms and conditiotisi®indenture for any and all purposes.

Section 14.5  Notation on or Exchange of Securities Securities of any series authenticated and delivafter the execution of
any supplemental indenture pursuant to the pravssad this Article may bear a notation in the faapproved by the Trustee as to any matter
provided for in such supplemental indenture. If @@npany or the Trustee shall so determine, newries so modified as to conform, in
the opinion of the Trustee and the Board of Dirextif the Company, to any modification of this Intlege contained in any such
supplemental indenture may be prepared and exebytdte Company and authenticated and deliveretidyrustee in exchange for the
Securities then Outstanding in equal aggregateipahamounts, and such exchange shall be madeutitost to the Holders of the
Securities.

Section 14.6  Conformity with TIA . Every supplemental indenture executed pursuathiet@rovisions of this Article shall not
violate the requirements of the Trust Indenture @xthen in effect, as confirmed to the Trustesni©pinion of Counsel.

ARTICLE XV
SUBORDINATION OF SECURITIES

Section 15.1  Agreement to Subordinate. In the event a series of Securities is designaseslibordinated pursuant to
Section 3.1, and except as otherwise providedGomapany Order or in one or more indentures suppiéshbereto, the Company, for itself,
its successors and assigns, covenants and agneesaeh Holder of Securities of such series byH@sor its acceptance thereof, likewise
covenants and agrees, that the payment of theipainaf (and premium, if any) and interest, if aop, each and all of the Securities of such
series is hereby expressly subordinated, to thenézind in the manner hereinafter set forth, ihtraf payment to the prior payment in full of
all Senior Debt. In the event a series of Secrienot designated as subordinated pursuant to8ec1(t), this Article XV shall have no
effect upon the Securities.

Section 15.2  Distribution on Dissolution, Liquidation and Reorganization; Subrogation of Securities. Subject to
Section 15.1, upon any distribution of assets efGlompany upon any dissolution, winding up, liqtimaor reorganization of the Company,
whether in bankruptcy, insolvency, reorganizatiomezeivership proceedings or upon an assignmeh&benefit of creditors or any other
marshalling of the assets and liabilities of thenpany or otherwise (subject to the power of a cofidompetent jurisdiction to make other
equitable provision reflecting the rights conferiedhis Indenture upon the Senior Debt and theérsl thereof with respect to the Securities
and the holders thereof by a lawful plan of reorgation under applicable bankruptcy law):
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€)) the holders of all Senior Debt shall be entitledeceive payment in full of the principal thereah@d premium, if
any) and interest due thereon before the HoldetlseoSecurities are entitled to receive any paympoh the principal (or premium, if any) or
interest, if any, on Debt evidenced by the Seasjtand

(b) any payment or distribution of assets of the Corgprany kind or character, whether in cash, priyper
securities, to which the Holders of the Securitiethe Trustee would be entitled except for thesjmions of this Article XV shall be paid by
the liquidation trustee or agent or other Persokimgasuch payment or distribution, whether a trastebankruptcy, a receiver or liquidating
trustee or otherwise, directly to the holders afiSeDebt or their representative or representatimeto the trustee or trustees under any
indenture under which any instruments evidencingadrsuch Senior Debt may have been issued, ratadagrding to the aggregate amounts
remaining unpaid on account of the principal ofd@nemium, if any) and interest on the Senior Credddl or represented by each, to the e
necessary to make payment in full of all SeniortDetnaining unpaid, after giving effect to any cement payment or distribution to the
holders of such Senior Debt; and

(c) in the event that, notwithstanding the foregoing; payment or distribution of assets of the Compaingny kind
or character, whether in cash, property or seesrjprohibited by the foregoing, shall be receivedhie Trustee or the Holders of the
Securities before all Senior Debt is paid in falich payment or distribution shall be paid ovenrupritten notice to a Responsible Officer of
the Trustee, to the holder of such Senior Debtigrier or its representative or representatives tre trustee or trustees under any indenture
under which any instrument evidencing any of suehi@ Debt may have been issued, ratably as afdresacalculated by the Company, for
application to payment of all Senior Debt remainimgpaid until all such Senior Debt shall have beaid in full, after giving effect to any
concurrent payment or distribution to the holddrsuxh Senior Debt.

(d) Subject to the payment in full of all Senior Debg Holders of the Securities shall be subrogaidtid rights of
the holders of Senior Debt (to the extent thatithistions otherwise payable to such holder have lagsplied to the payment of Senior Debt)
to receive payments or distributions of cash, priyper securities of the Company applicable to 8ebiebt until the principal of (and
premium, if any) and interest, if any, on the S&ims shall be paid in full and no such paymentdistributions to the Holders of the
Securities of cash, property or securities othexwlistributable to the holders of Senior Debt stellbetween the Company, its creditors ¢
than the holders of Senior Debt, and the Holdeth®@fSecurities be deemed to be a payment by thgo@awy to or on account of the
Securities. It is understood that the provisionthaf Article XV are and are intended solely foe urpose of defining the relative rights of
Holders of the Securities, on the one hand, anthdigers of the Senior Debt, on the other handhMgtcontained in this Article XV ¢



elsewhere in this Indenture or in the Securitigatisnded to or shall impair, as between the Compigsicreditors other the
the holders of Senior Debt, and the Holders ofSbeurities, the obligation of the Company, whichingonditional and absolute, to pay to the
Holders of the Securities the principal of (andnpitem, if any) and interest, if any, on the Secastas and when the same shall become due
and payable in accordance with their terms, offexathe relative rights of the Holders of the Geties and creditors of the Company other
than the holders of Senior Debt, nor shall anyttiiacgin or in the Securities prevent the Trusteh@Holder of any Security
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from exercising all remedies otherwise permittecapplicable law upon default under this Indentstdject to the rights, if any, under this
Article XV of the holders of Senior Debt in respeéttcash, property or securities of the Compangixed upon the exercise of any such
remedy. Upon any payment or distribution of asséthe Company referred to in this Article XV, tleustee, subject to the provisions of
Section 15.5, shall be entitled to conclusively tgbon a certificate of the liquidating trusteeagent or other person making any distribution
to the Trustee for the purpose of ascertainingPtissons entitled to participate in such distributihe holders of Senior Debt and other
indebtedness of the Company, the amount therepéyable thereon, the amount or amounts paid aitalised thereof and all other facts
pertinent thereto or to this Article XV.

Section 15.3 No Payment on Securities in Event of Default on Ser Debt . Subject to Section 15.1, no payment by the
Company on account of principal (or premium, if grginking funds or interest, if any, on the Setiesishall be made at anytime if: (i) a
default on Senior Debt exists that permits the &iddf such Senior Debt to accelerate its matarity (i) the default is the subject of judicial
proceedings or the Company has received noticaalf default. The Company may resume payments o8eharities when full payment of
amounts then due for principal (premium, if anynkeg funds and interest on Senior Debt has beadenor duly provided for in money or
money'’s worth.

In the event that, notwithstanding the foregoing; payment shall be received by the Trustee wheh payment is prohibited by tl
preceding paragraph of this Section 15.3, such payishall be held in trust for the benefit of, ahdll be paid over or delivered to, the
holders of such Senior Debt or their respectiveasgntatives, or to the trustee or trustees umdeimaenture pursuant to which any of such
Senior Debt may have been issued, as their regpanterests may appear, as calculated by the Coynpat only to the extent that the
holders of such Senior Debt (or their represengativrepresentatives or a trustee) notify the Beust writing within 90 days of such paym:
of the amounts then due and owing on such Senibt &l only the amounts specified in such noticiéoTrustee shall be paid to the
holders of such Senior Debt.

Section 15.4 Payments on Securities Permitted Subject to Section 15.1, nothing contained ia thdenture or in any of the
Securities shall (a) affect the obligation of then@pbany to make, or prevent the Company from makiahgny time except as provided in
Sections 15.2 and 15.3, payments of principal opfemium, if any) or interest, if any, on the Séies or (b) prevent the application by the
Trustee of any moneys or assets deposited wittréunder to the payment of or on account of thecgpal of (or premium, if any) or interest,
if any, on the Securities, unless a Responsible@fbf the Trustee shall have received at its G@te Trust Office written notice of any fact
prohibiting the making of such payment from the @amy or from the holder of any Senior Debt or fritna trustee for any such holder,
together with proof satisfactory to the Trusteswéh holding of Senior Debt or of the authoritysath trustee more than two Business Days
prior to the date fixed for such payment.

Section 15.5 Authorization of Securityholders to Trustee to Effect Subordination . Subject to Section 15.1, each Holder of
Securities by his acceptance thereof authorizeslaadts the Trustee on his, her or its behalbi@tsuch action as may be necessary or
appropriate
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to effectuate the subordination as provided in friscle XV and appoints the Trustee his attorneyfact for any and all such purposes.

Section 15.6 Natices to Trustee. The Company shall give prompt written notice ®Responsible Officer of the Trustee of any
fact known to the Company that would prohibit theking of any payment of monies or assets to ohbyTrustee in respect of the Securities
of any series pursuant to the provisions of thische XV. Subject to Section 15.1, notwithstandthg provisions of this Article XV or any
other provisions of this Indenture, neither thestee nor any Paying Agent (other than the Compsimgl) be charged with knowledge of the
existence of any Senior Debt or of any fact whiduld prohibit the making of any payment of moneyassets to or by the Trustee or such
Paying Agent, unless and until a Responsible Qffi¢¢he Trustee or such Paying Agent shall haceived (in the case of a Responsible
Officer of the Trustee, at the Corporate Trust €fiwritten notice thereof from the Company or fribra holder of any Senior Debt or from
the trustee for any such holder, together with psatisfactory to the Trustee of such holding afi8eDebt or of the authority of such trustee
and, prior to the receipt of any such written ngtihe Trustee shall be entitled in all respecteksively to presume that no such facts exist;
provided, however, that if at least two Businesgdjarior to the date upon which by the terms heasyfsuch moneys or assets may become
payable for any purpose (including, without limitat, the payment of either the principal (or premjuf any) or interest, if any, on any
Security) a Responsible Officer of the Trusteelshatl have received with respect to such moneyassets the notice provided for in this
Section 15.6, then, anything herein contained ¢éoctintrary notwithstanding, the Trustee shall Hallgpower and authority to receive such
moneys or assets and to apply the same to the gmifppowhich they were received, and shall notflected by any notice to the contrary
which may be received by it within two Business Bayior to such date. The Trustee shall be entitagly on the delivery to it of a written
notice by a Person representing himself to be denailf Senior Debt (or a trustee on behalf of sualder) to establish that such a notice has
been given by a holder of Senior Debt or a trustebehalf of any such holder. In the event thaflthustee determines in good faith that
further evidence is required with respect to tightriof any Person as a holder of Senior Debt ttgiaate in any payment or distribution
pursuant to this Article XV, the Trustee may requeegh Person to furnish evidence to the reasorsabigfaction of the Trustee as to the
amount of Senior Debt held by such Person, thenexewhich such Person is entitled to participatsuch payment or distribution and any
other facts pertinent to the rights of such Persmter this Article XV and, if such evidence is fimhished, the Trustee may defer any
payment to such Person pending judicial deternonads to the right of such Person to receive sagimpnt.

Section 15.7 Trustee as Holder of Senior Debt Subject to Section 15.1, the Trustee in its iftlial capacity shall be entitled
to all the rights set forth in this Article XV irespect of any Senior Debt at any time held by ihtosame extent as any other holder of Senior
Debt and nothing in this Indenture shall be corestrio deprive the Trustee of any of its rightswashsholder. Nothing in this Article XV shall
apply to claims of, or payments to, the Trusteeenrmat pursuant to Sections 7.5 or 11.1.

Section 15.8 Modifications of Terms of Senior Debt. Subject to Section 15.1, any renewal or extensfahe time of paymer
of any Senior Debt or the exercise by the holdéemior Debt of any of their rights under any fnstent creating or evidencing Senior D¢
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including, without limitation, the waiver of defadhereunder, may be made or done all without edticor assent from the Holders of the
Securities or the Trustee. No compromise, altematimendment, modification, extension, renewaltbeiochange of, or waiver, consent or
other action in respect of, any liability or obliga under or in respect of, or of any of the terow/enants or conditions of any indenture or
other instrument under which any Senior Debt istauding or of such Senior Debt, whether or nohsetease is in accordance with the
provisions of any applicable document, shall in sy alter or affect any of the provisions of tAigicle XV or of the Securities relating to
the subordination thereof.

Section 15.9 Reliance on Judicial Order or Certificate of Liguidating Agent. Subject to Section 15.1, upon any payment or
distribution of assets of the Company referredhtthis Article XV, the Trustee and the Holderslud Securities shall be entitled to
conclusively rely upon any order or decree entéredny court of competent jurisdiction in which Buosolvency, bankruptcy, receivership,
liquidation, reorganization, dissolution, winding ar similar case or proceeding is pending, orréfimate of the trustee in bankruptcy,
liquidating trustee, custodian, receiver, assigne¢he benefit of creditors, agent or other pens@king such payment or distribution,
delivered to the Trustee or to the Holders of Si&esr for the purpose of ascertaining the Persmtigled to participate in such payment or
distribution, the holders of Senior Debt and oiheebtedness of the Company, the amount therepédiyable thereon, the amount or amounts
paid or distributed thereon and all other factdipent thereto or to this Article XV.

Section 15.10 Satisfaction and Discharge; Defeasance and Covendbefeasance Subject to Section 15.1, amounts and U.S.
Government Obligations deposited in trust with Tinestee pursuant to and in accordance with Artidleand not, at the time of such deposit,
prohibited to be deposited under Sections 15.5@ &hall not be subject to this Article XV.

Section 15.11  Trustee Not Fiduciary for Holders of Senior Debt. With respect to the holders of Senior Debt, thesiee
undertakes to perform or observe only such ofdteoants and obligations as are specifically s fo this Article XV, and no implied
covenants or obligations with respect to the hal@ddrSenior Debt shall be read into this Indentaigainst the Trustee. The Trustee shall ni
deemed to owe any fiduciary duty to the holderSerior Debt. The Trustee shall not be liable to sugh holder if it shall pay over or
distribute to or on behalf of Holders of Securittethe Company, or any other Person, moneys etatswhich any holder of Senior Debt
shall be entitled by virtue of this Article XV otherwise.

ARTICLE XVI
GUARANTEES

Section 16.1 Guarantees. If Guarantees have been provided for any pasgicsgries of Securities pursuant to Section 3dh ea
applicable Guarantor hereby unconditionally anehMiocably guarantees, jointly and severally, to ddchler of Securities of such series, to
the Trustee and its successors and assigns: (8)litla@d punctual payment of all of the principd) and any premium and interest on, the
Securities of such series when due, whether atritathy acceleration, by redemption or otherwised all other monetary obligations of the
Company under this Indenture and the Securitiesiolfi series; and (b) the full and punctual perforweavithin applicable grace periods of
other obligations of the Company under this Indemtuith
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respect to the Securities of such series and uhde®ecurities of such series (all the foregoingdpbereinafter collectively called the
“Guaranteed Obligations”). Each Guarantor furttgmeas that the Guaranteed Obligations may be estkadrenewed, in whole or in part,
without notice or further assent from such Guanaatw that such Guarantor will remain bound unber Article XVI notwithstanding any
extension or renewal of any Guaranteed Obligation.

In addition, if Guarantees have been provided mnsto Section 3.1 for a particular series of Siest each applicable Guarantor
waives: (1) presentation to, demand of, paymemhfamd protest to the Company of any of the Guaeah@bligations and also waives notice
of protest for non-payment; and (2) notice of arfadlt under the Securities of such series or thar@teed Obligations, and agrees that the
Holders of such Securities may exercise their sigtfitenforcement under its Guarantee without érsrcising their rights of enforcement
directly against the Company. The obligations ahe@uarantor hereunder shall not be affected Pyth@failure of any Holder or the Trust
to assert any claim or demand or to enforce arht ngremedy against the Company or any other Rarader this Indenture, the Securitie
any other agreement or otherwise; (b) any extermioanewal of any thereof; (c) any rescission wegiamendment or modification of any
the terms or provisions of this Indenture, the $iéies or any other agreement; (d) the releasepfsacurity held by any Holder or the Trut
for the Guaranteed Obligations or any of themf{l{e)failure of any Holder or the Trustee to exer@ay right or remedy against any other
Guarantor of the Guaranteed Obligations; or (f) eimgnge in the ownership of such Guarantor.

If Guarantees have been provided for a particdes of Securities pursuant to Section 3.1, egpliGable Guarantor further agrees
that its Guarantee constitutes a guarantee of patymerformance and compliance when due (and gatsantee of collection) and waives
any right to require that any resort be had byldolder or the Trustee to any security held for pagtrof the Guaranteed Obligations.

If Guarantees have been provided for a partic@des of Securities pursuant to Section 3.1, anggxas expressly set forth in
Sections 12.3(e), 16.2 and 16.6, the obligatiorsach applicable Guarantor hereunder shall notbgst to any reduction, limitation,
impairment or termination for any reason, includamy claim of waiver, release, surrender, alteratiocompromise, and shall not be subject
to any defense of setoff, counterclaim, recoupmem¢rmination whatsoever or by reason of the g, illegality or unenforceability of th
Guaranteed Obligations or otherwise. Without lingtthe generality of the foregoing, the obligatiohgach Guarantor herein shall not be
discharged or impaired or otherwise affected byfglilare of any Holder or the Trustee to assert elaym or demand or to enforce any
remedy under this Indenture, the Securities orathgr agreement, by any waiver or modificationmf thereof, by any default, failure or
delay, willful or otherwise, in the performancetbé obligations, or by any other act or thing origsion or delay to do any other act or thing
which may or might in any manner or to any extarthe risk of such Guarantor or would otherwiperate as a discharge of such
Guarantor as a matter of law or equity.

If Guarantees have been provided for a partic@des of Securities pursuant to Section 3.1, egpliGable Guarantor further agrees
that its Guaranteed Obligations herein shall comtito be effective or be reinstated, as the cagebmaif at any time payment, or any part
thereof, of principal of, or premium or interest any Guaranteed Obligation is rescinded or
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must otherwise be restored by any Holder or thetEriupon the bankruptcy or reorganization of them@any or otherwise.

In furtherance of the foregoing and not in limitatiof any other right which any Holder or the Tagshas at law or in equity against
any Guarantor by virtue hereof, upon the failur¢haf Company to pay the principal of, or premiuninderest on, any Guaranteed Obligation
when and as the same shall become due, whethextatity, by acceleration, by redemption or otheeyisr to perform or comply with any
other Guaranteed Obligation, each Guarantor hguetiyises to and shall, upon receipt of written dednlay the Trustee, forthwith pay, or
cause to be paid, in cash, to the Holders or thst€e an amount equal to the sum of: (1) the urgrainlint of such Guaranteed Obligations;
(2) accrued and unpaid interest on such Guararf@ddidations (but only to the extent not prohibitgdlaw); and (3) all other monetary
Guaranteed Obligations of the Company to the Hslded the Trustee.

Each Guarantor agrees that, as between it, omiaéand, and the Holders and the Trustee, on tiex band: (x) the maturity of the
Guaranteed Obligations may be accelerated as mawdArticle VIl for the purposes of such Guaratg@uarantee herein, notwithstanding
any stay, injunction or other prohibition preveagtsuch acceleration in respect of the Guarantedidaions; and (y) in the event of any
declaration of acceleration of such Obligationpr@wided in Article VII, such Guaranteed Obligatofwhether or not due and payable) shall
forthwith become due and payable by such Guardatdhe purposes of this Section.

If Guarantees have been provided for a partic@des of Securities pursuant to Section 3.1, eapliGable Guarantor also agrees to
pay any and all costs and expenses (including nadde fees and expenses of attorneys and othetsagrecurred by the Trustee or any
Holder in enforcing any rights under this Section.

Section 16.2 Execution and Delivery. If Guarantees have been provided for a particsdaies of Securities pursuant to
Section 3.1, to evidence its Guarantee set forBeiction 16.1, each Guarantor hereby agrees tisdnttenture and any applicable indenture
supplemental hereto shall be executed in the nami@@a behalf of such Guarantor by the manual aifisite signature of its Chief Executive
Officer, President, one of its Vice Presidents maburer. If the Person whose signature is orlrdisnture and any applicable indenture
supplemental hereto no longer holds that offictnatiime the Trustee authenticates the Securttiesuarantee shall nevertheless be valid.

Each Guarantor hereby agrees that its Guarantderetn Section 16.1 shall remain in full forcedaeffect notwithstanding the
absence of the endorsement of any notation of Guerantee on the Securities.

The delivery of any Security by the Trustee, afiter authentication thereof hereunder, shall cartstilue delivery of the Guarantee
set forth in this Indenture on behalf of the Gusoen
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If required pursuant to Section 6.8, the Comparajl glause any newly created or acquired Subsid@opmply with the provisions
of Section 6.8 and this Article XVI, to the extapplicable.

Section 16.3 Limitation on Liability . Any term or provision of this Indenture to thentary notwithstanding, the maximum
aggregate amount of the Guaranteed ObligationswpyGaiarantor shall not exceed the maximum amowattdéin be hereby guaranteed
without rendering this Indenture, as it relatesuoh Guarantor, or the applicable supplementahile voidable under applicable law
relating to fraudulent conveyance or fraudulemgfar or similar laws affecting the rights of cited$ generally.

Section 16.4 Successors and Assigndf Guarantees have been provided for a partickdaies of Securities pursuant to
Section 3.1, this Article XVI shall be binding upeach Guarantor so providing a Guarantee with cdgpesuch series and its successors and
assigns and shall inure to the benefit of the sssmrs and assigns of the Trustee and the Holddrsrathe event of any transfer or assignr
of rights by any Holder or the Trustee, the rigintsl privileges conferred upon that party in thigeimture and in such series of Securities shall
automatically extend to and be vested in such teass or assignee, all subject to the terms anditgons of this Indenture.

Section 16.5 No Waiver . Neither a failure nor a delay on the part of Thestee or the Holders in exercising any right, poar
privilege under this Article XVI shall operate asvaiver thereof, nor shall a single or partial thereof preclude any other or further
exercise of any right, power or privilege. The tgghhemedies and benefits of the Trustee and thédroherein expressly specified are
cumulative and not exclusive of any other rightsnedies or benefits which they may have under&tisle XVI or this Indenture at law, in
equity, by statute or otherwise.

Section 16.6 Modification . No modification, amendment or waiver of any psimn of this Article XVI, nor the consent to any
departure by any Guarantor therefrom, shall inergnt be effective unless the same shall be inngrénd signed by the Trustee, and then
such waiver or consent shall be effective onlyhim $pecific instance and for the purpose for wigigken. No notice to or demand on any
Guarantor in any case shall entitle such Guaraatany other or further notice or demand in theesasimilar or other circumstances.

Section 16.7 Release of Guarantor. Upon: (i) the sale or other disposition (incluglioy way of consolidation, amalgamatior
merger), in one transaction or a series of relatsactions, of a majority of the total voting mvef the Capital Stock or other interests of a
Guarantor (other than to the Company or any dbitBsidiaries as permitted by this Indenture); idttife sale or other disposition of all or
substantially all the assets of such Guarantorefdtian to the Company or any of its Subsidiareepeamitted by this Indenture); or (iii) if at
any time when no Default or Event of Default hasusoed and is continuing with respect to Securibeany series so guaranteed, such
Guarantor no longer guarantees (or which Guarastieeing simultaneously released or will be immthjareleased after the release of the
Guarantor) the Debt of the Company under (A) thenGany’s then-existing primary credit facility; (B)e Existing Notes; and (C) the
Additional Debt, such Guarantor shall automaticallydeemed released from all obligations underAhisle XVI without any further action
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required on the part of the Trustee or any Holdéthe request of the Company, the Trustee shaltate and deliver an appropriate
instrument, including a supplemental indentureivée¢d to it by the Company and reasonably accéptalthe Trustee, evidencing such
release.

Section 16.8 Contribution . If Guarantees have been provided for a particsgaies of Securities pursuant to Section 3.1, each
Guarantor that makes a payment under its Guarahtdkbe entitled upon payment in full of all Guaieed Obligations with respect to such
series to a contribution from each other Guaraswgoroviding a Guarantee with respect to such sefi§&ecurities in an amount equal to s
other Guarantor’s pro rata portion of such paynib&sed on the respective net assets of all the Gtaasaso providing a Guarantee with
respect to such series of Securities at the tinsicli payment determined in accordance with GAAP.

ARTICLE XVII
MISCELLANEOUS PROVISIONS

Section 17.1 Certificates and Opinions as to Conditions Precedén

(@) Upon any request or application by the Companyé¢coTirustee to take any action under any of theigias of
this Indenture, the Company shall furnish to thestee an Officer’s Certificate stating that all dibions precedent, if any, provided for in this
Indenture relating to the proposed action have lseemplied with and an Opinion of Counsel statinat ih the opinion of such counsel all
such conditions precedent have been complied witept that in the case of any such applicatiatheonand as to which the furnishing of
such document is specifically required by any psimri of this Indenture relating to such partic@pplication or demand, no additional
certificate or opinion need be furnished.

(b) Each certificate or opinion provided for in thigienture and delivered to the Trustee with resmecbinpliance
with a condition or covenant provided for in thiglenture (other than the certificates provided gams to Section 6.5 of this Indenture) shall
include (i) a statement that the Person giving sugtificate or opinion has read such covenanbaodiion; (ii) a brief statement as to the
nature and scope of the examination or investigatiwon which the statements or opinions containestich certificate or opinion are based;
(iii) a statement that, in the view or opinion otk Person, he or she has made such examinatiomestigation as is necessary to enable
Person to express an informed view or opinion aghtether or not such covenant or condition has lseemplied with; and (iv) a statement as
to whether or not, in the view or opinion of suar$dn, such condition or covenant has been comiithd

(c) Any certificate, statement or opinion of an officdithe Company may be based, insofar as it retatiegal
matters, upon a certificate or opinion of, or regrgations by, counsel, unless such officer knows) the exercise of reasonable care should
know, that the certificate or opinion or represéntes with respect to the matters upon which hikarcertificate, statement or opinion is
based are erroneous. Any certificate, statemeopimion of counsel may be based, insofar as iteslto factual matters, upon a certificate,
statement or opinion of, or representations byoféiner or officers of the Company stating that thiermation with respect to such factual
matters is in the possession of the Company, usless
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counsel knows, or in the exercise of reasonable slaould know, that the certificate, statementpinion or representations with respect to
such matters are erroneous.

(d) Any certificate, statement or opinion of an officéithe Company or of counsel to the Company malpdsed,
insofar as it relates to accounting matters, upoertficate or opinion of, or representations &y,accountant or firm of accountants, unless
such officer or counsel, as the case may be, knomig,the exercise of reasonable care should kitioat,the certificate or opinion or
representations with respect to the accountingarsatipon which his or her certificate, statemergpnion may be based are erroneous. Any
certificate or opinion of any firm of independeagistered public accountants filed with the Trustieall contain a statement that such firm is
independent.

(e) In any case where several matters are required tetiified by, or covered by an opinion of, angafied Person,
it is not necessary that all such matters be egditiy, or covered by the opinion of, only one sBehson, or that they be so certified or
covered by only one document, but one such Persgncertify or give an opinion with respect to somatters and one or more other such
Persons as to other matters, and any such Perspparidly or give an opinion as to such mattersme or several documents.

® Where any Person is required to make, give or drewwo or more applications, requests, consenttficates,
statements, opinions or other instruments undsrltitienture, they may, but need not, be consolidatel form one instrument.

Section 17.2 Trust Indenture Act Controls . If and to the extent that any provision of thigénture limits, qualifies or conflic
with the duties imposed by, or another provisiaziuded in this Indenture which is required to beluded in this Indenture by any of the
provisions of Sections 310 to 318, inclusive, & Tfrust Indenture Act, such imposed duties or ipeated provision shall control.

Section 17.3 Notices to the Company, Guarantors and TrusteeAny notice or demand authorized by this Indentarbe
made upon, given or furnished to, or filed withe thompany, any Guarantor or the Trustee shall ieisatly made, given, furnished or filed
for all purposes if it shall be mailed, deliveradelefaxed to:

€)) the Company or any Guarantor, at Molson Coors BrgWlompany, 1225 17th Street, Denver, Colorado 8020
Attention: Chief Legal Officer, Facsimile No.: 3@3-7-5415, or at such other address or facsimileb@uras may have been furnished in
writing to the Trustee by the Company.

(b) the Trustee, at:

Deutsche Bank Trust Company Americas

Trust & Agency Services

60 Wall Street, MS NYC60-2710

New York, New York 10005

Attention: Corporates Team Deal Manager - Molson
Facsimile No.: 732-578-4635
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With a copy to:

Deutsche Bank Trust Company Americas

c/o Deutsche Bank National Trust Company

Trust & Agency Services

100 Plaza One, 6th Floor, MS JCY03-0699

Jersey City, New Jersey 07311

Attention: Corporates Team Deal Manager - Molson
Facsimile No.: 732-578-4635

Any such notice, demand or other document shaith lbee English language.

Section 17.4 Notices to Securityholders; Waiver. Any notice required or permitted to be given ez&ityholders shall be
sufficiently given (unless otherwise herein exphkepsovided),

@) if to Holders, if given in writing by first-class ail, postage prepaid, to such Holders at their egklrs as the same
shall appear on the Register of the Company.

(b) In the event of suspension of regular mail sereicby reason of any other cause it shall be imjwalole to give
notice by mail, then such notification as shallgbe=n with the approval of the Trustee shall cdosti sufficient notice for every purpose
hereunder.

(c) Where this Indenture provides for notice in any ne&nsuch notice may be waived in writing by thesBe
entitled to receive such notice, either beforeftarahe event, and such waiver shall be the edgmiaf such notice. Waivers of notice by
Holders shall be filed with the Trustee, but sutihd shall not be a condition precedent to thedigl of any action taken in reliance on such
waiver. In any case where notice to Holders ismivg mail; neither the failure to mail such notica any defect in any notice so mailed to
any particular Holder shall affect the sufficierafysuch notice with respect to other Holders, amdraotice that is mailed in the manner he
provided shall be conclusively presumed to haveloedy given. In any case where notice to Holdsmgiven by publication, any defect in
any notice so published as to any particular Hosthexll not affect the sufficiency of such noticehwiespect to other Holders, and any notice
that is published in the manner herein providedl sleaconclusively presumed to have been duly given

Section 17.5 Legal Holiday . Unless otherwise specified pursuant to Secti@niB.any case where any Interest Payment Date,
Redemption Date or Maturity of any Security of amyies shall not be a Business Day at any PlaBawhent for the Securities of that ser
then payment of principal and premium, if any,rderest need not be made at such Place of Paymesuich date, but may be made on the
next succeeding Business Day at such Place of Raywith the same force and effect as if made ot $oterest Payment Date, Redemption
Date or Maturity and no interest shall accrue athguayment for the period from and after such bgePayment Date, Redemption Date or
Maturity, as the case may be, to such Businessifzach payment is made or duly provided for onhsBasiness Day.
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Section 17.6 Effects of Headings and Talié Contents. The Article and Section headings herein and gl of Contents
are for convenience only and shall not affect tvestruction hereof.

Section 17.7 Successors and Assigrdl covenants and agreements in this Indenturéhbyparties hereto shall bind their
respective successors and assigns and inure betiedit of their permitted successors and assighsther so expressed or not.

Section 17.8 Separability Clauseln case any provision in this Indenture or in Seeurities shall be invalid, illegal or
unenforceable, the validity, legality and enforabgbof the remaining provisions shall not in amay be affected or impaired thereby.

Section 17.9 Benefits of IndentureNothing in this Indenture expressed and nothiirag inay be implied from any of the
provisions hereof is intended, or shall be constrte confer upon, or to give to, any Person opomation other than the parties hereto and
their successors and the Holders of the Secudtigdenefit or any right, remedy or claim undebypreason of this Indenture or any
covenant, condition, stipulation, promise or agreetmereof, and all covenants, conditions, stipahat promises and agreements in this
Indenture contained shall be for the sole and akatubenefit of the parties hereto and their siemmsand of the Holders of the Securities.

Section 17.10 Counterparts Originals This Indenture may be executed in any numbepohterparts, each of which so
executed shall be deemed to be an original, bstugh counterparts shall together constitute bataond the same instrument.

Section 17.11 Governing Law; Waiver of Triaby Jury . This Indenture and the Securities shall be deeméeé contracts
made under the law of the State of New York, amdafiopurposes shall be governed by and constmui@déordance with the law of said St

EACH PARTY HERETO, AND EACH HOLDER OF A SECURITY BACCEPTANCE THEREOF, HEREBY WAIVES, TO Ttk
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGIT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, INDER OR IN CONNECTION WITH THIS INDENTURE.



Section 17.12  Force Majeure . In no event shall the Trustee or any Paying Agentesponsible or liable for any failure or delay
in the performance of its obligations hereundesiag out of or caused by, directly or indirectlgrdes beyond its control, including, without
limitation, any act or provision of any presenfuwture law or regulation or governmental author#tlyjkes, work stoppages, accidents, acts of
war or terrorism, civil or military disturbancesyatear or natural catastrophes or acts of Godjm@tedruptions, loss or malfunctions of
utilities, communications or computer (software amaddware) services; it being understood that tlust€e or such Paying Agent shall use
reasonable efforts which are consistent with aazkptactices in the banking industry to resumegperénce as soon as practicable under the
circumstances.

Section 17.13 USA Patriot Act The parties hereto acknowledge that in accordasitteSection 326 of the USA Patriot Act,
Deutsche Bank Trust Company Americas, like allririal
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institutions and in order to help fight the fundiofgterrorism and money laundering, is requiredtitain, verify, record and update
information that identifies each person or legditgrthat establishes a relationship or opens aowaat. The parties hereto agree that that they
will provide Deutsche Bank Trust Company Americathwuch information as it may request from timeitee in order for Deutsche Bank

Trust Company Americas to satisfy the requiremehthe USA Patriot Act.
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IN WITNESS WHEREOF, the parties have caused thdemture to be duly executed as of the date firgtemrabove.

MOLSON COORS BREWING COMPANY, as IsstL

By:

Name:
Title:

GUARANTORS: MOLSON COORS INTERNATIONAL LF
By: MOLSON COORS INTERNATIONAL GENERAL, ULC, Its

General Partne

By:

Name:
Title:

MOLSON COORS CAPITAL FINANCE ULC

By:

Name:
Title:

MOLSON COORS INTERNATIONAL GENERAL, ULC

By:

Name:
Title:

COORS INTERNATIONAL HOLDCO, ULC

By:

Name:
Title:




MOLSON COORS CALLCO ULC

By:

Name:
Title:

MOLSON CANADA 2005

By:

Name:
Title:

COORS BREWING COMPANY

By:

Name:
Title:

CBC HOLDCO LLC

By: CBC HOLDCO 2 LLC, Its Managing Memb

By:

Name:
Title:

MC HOLDING COMPANY LLC

By:

Name:
Title:




CBC HOLDCO 2 LLC

By: COORS BREWING COMPANY, Its Managing Memt

By:

Name:
Title:

NEWCOS, INC.

By:

Name:
Title:

MOLSON COORS BREWING COMPANY (UK) LIMITEL

By:

Name:
Title:

MOLSON COORS HOLDINGS LIMITEL

By:

Name:
Title:

GOLDEN ACQUISITION

By:

Name:
Title:




DEUTSCHE BANK TRUST COMPANY AMERICAS, as Trust

By: Deutsche Bank National Trust Compe

By:

Name:
Title:

By:

Name:
Title:




Exhibit 5.1
[Kirkland & Ellis LLP Letterhead]
April 26, 2012
Molson Coors Brewing Company
1225 17th Street
Denver, Colorado 80202

Re: Registration Statement of Molson Coors Brevidagnpany on Form-S8ASR

Ladies and Gentlemen:

We have examined the Registration Statement on BeBASR (the “ Registration Stateménto be filed with the Securities and
Exchange Commission (the “ Commissi®iy Molson Coors Brewing Company (the “ Compdhgnd certain of its subsidiaries, as
guarantors, (the “ Guarantdisto register senior debt securities (collectivetye “ Debt Securitiey and guarantees thereof (the “ Guarantees
"), all of which securities may be issued from titodime on a delayed or continuous basis pursisaRule 415 under the Securities Act of
1933.

In connection with this opinion, we have assumed ¢h) the Registration Statement, and any amenigntigereto (including post-
effective amendments), relating to the offered s&ea will have become effective under the Se@siAct of 1933, as amended (the “ Axt
(b) a prospectus supplement will have been prepamnddiled with the Commission describing the se@s offered thereby; (c) all offered
securities will be issued and sold in compliancthaipplicable federal and state securities lawsimuige manner stated in the Registration
Statement and the appropriate prospectus supplefdgat definitive underwriting agreement with respto the offered securities will have
been duly authorized and validly executed and detigt by the Company and the other parties theaetb{e) and the indenture trustee will
have been qualified under the Trust Indenture Adt939, as amended.

Based on the foregoing, and having regard for segél considerations as we have deemed relevarddwiee you that that:

1.  When the Debt Securities and the indenture filedrasxhibit to the Registration Statement (the de”) have been authorized by
appropriate corporate and other applicable autator, the Indenture has been duly executed bypahies thereto, and the Debt
Securities have been executed, authenticated divereel in accordance with the Indenture againgtgnt therefor, the Debt
Securities will be validly issued and the Debt S#igs will constitute binding obligations of theo@pany, in each case subject to
bankruptcy, insolvency, fraudulent transfer, reaigation, moratorium and similar laws of genergblagability relating to or affectin
creditors’ rights and to general equity principles.




2.  When the Guarantees and the Indenture have beleoraed, the Indenture has been duly executed dpdinties thereto, and the
Guarantees have been executed, authenticated bwetele in accordance with the Indenture againghpnt therefor, the Guarantees
will be validly issued and will constitute bindimdpligations of the Guarantors, in each case subjdeainkruptcy, insolvency,
fraudulent transfer, reorganization, moratorium aimdilar laws of general applicability relatingdo affecting creditors’ rights and to
general equity principles.

This opinion does not cover the law of any juritidic other than the laws of the State of New Y&e did not find it necessary for
the purposes of this opinion, and accordingly wedbpurport to cover herein, the application & securities or “Blue Sky” laws of the
various states. We undertake no responsibilitypidate or supplement this opinion in response to@bsin law or future events or other
circumstances. The opinion expressed herein cosaetly the effect of the law (excluding the pridempof conflicts of law) of the State of
New York.

This opinion is being furnished in accordance il requirements of Item 601 of Regulatiol $romulgated under the Act, and
opinion is expressed herein as to any matter pémtato the contents of the Registration Staterm@hgr than as to the specific issues
addressed herein, and no opinion may be inferréthplied beyond that expressly stated herein.

This opinion is rendered solely for your benefitlanay not be used, circulated, quoted relied upatterwise referred to by any
other person for any other purpose without ourrpsiotten consent.

We have relied as to certain matters on informatistained from public officials, officers of the @pany, the Guarantors and other
sources.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and tadifierence to this opinion in the
Registration Statement in the section “Legal Mattém giving this consent, we do not thereby adimitt we are “experts” within the meaning
of the Securities Act of 1933, as amended.

Very truly tours,

/sl Kirkland & Ellis LLP

Kirkland & Ellis LLP




Exhibit 12.1
Ratio of Earnings to Fixed Charges

The following ratios of earnings to fixed chargésusld be read in conjunction with our consoliddiedncial statements and related
notes relating to the relevant periods includedunCurrent Report on Form 8-K dated April 24, 2@h2 “Management’s Discussion and
Analysis of Financial Condition and Results of Gaems” included in our Form 10-K for the fiscalayeended December 31, 2011, both of
which are incorporated by reference herein.

Fiscal year endec

December 31 December 25 December 26 December 28 December 30
2011 2010 2009 2008 2007
Income from continuing operations before income
taxes: $ 7742 % 809.C $ 7175 $ 499.2 $ 526.(
Plus: Amortization of capitalized intere 3.1 3.4 4.C 4.2 4.5
Distributions from MillerCoors(1 457.¢ 456.1 401.1 136.5 —
Distributions from other unconsolidated affilia 28.4 14.C 16.€ 7.5 9.3
Less: Equity income in MillerCool (457.9 (456.7) (382.0) (155.6 —
Equity in net income of other unconsolidated
affiliates (23.2) (18.2) (6.9 (24.7) (6.6)
Capitalized interes (2.3) (1.2) (2.7) (1.1) (9.5
$ 780z $ 807.C $ 747 $ 466.6 $ 523.7
Fixed charges
Interest expenses, net of capitalized inte 118.% 110.2 96.¢€ 119.1 134.¢
Capitalized interes 2.3 1.2 2.7 1.1 9.5
Portion of rentals representative of interest fg@ix 11.¢ 11.2 10.2 20.t 26.¢
$ 132.¢ $ 1226 $ 1095 $ 1407 $ 171.2
Earnings and fixed charg $ 913.C $ 929.6 $ 857.1 $ 607.5 $ 694.¢
Ratio of earnings to fixed charg $ 6S $ 7€ $ 78 % 43 $ 4.1
Q) Includes only distributions representing returnrmrestment and classified within Cash flows fronexgiing activities.
2 The portion of rent expense representing intesessiimated to be 33% of the rent expense for geipof calculating the ratio of

earnings to fixed charges.




EXHIBIT 23.1

pwc

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated February 24, 2012, except
for the effects of the revisions to the supplemlegi@rantor information related to the change$ottistorical presentation related to
intercompany transactions identified in the firsaiger of 2012 and to the contemplated debt offedi@scribed in Note 21, which are as of
April 26, 2012, relating to the financial staterrgerinancial statement schedule and the effects®oéinternal control over financial
reporting, which appears in Molson Coors Brewingrpany’s Current Report on Form 8-K dated April 2612. We also consent to the
reference to us under the heading “Experts” in SRebistration Statement.

/sl PricewaterhouseCoopers LLP
Denver, Colorado
April 26, 2012

Pricewater houseCoopers LLP, 1900 16th Street, Suite 1600, Denver, CO 80202
T: (720) 931 7000, F: (720) 931 7100, www.pwc.convus




EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated February 17, 2012 relating
to the consolidated financial statements of Milleo@ LLC, which appears in Molson Coors Brewing @amy’s Annual Report on Form 10-
K dated February 24, 2012. We also consent todfezence to us under the heading “Experts” in $eedistration Statement.

/sl PricewaterhouseCoopers LLP
Milwaukee, Wisconsin
April 23, 2012




Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE  ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT
TO SECTION 305(b)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)

(Exact name of trustee as specified in its charter)

NEW YORK 13-4941247
(Jurisdiction of Incorporation ¢ (I.LR.S. Employe
organization if noa U.S. national ban} Identification no.)

60 WALL STREET
NEW YORK, NEW YORK 10005
(Address of principa (Zip Code)
executive offices

Deutsche Bank Trust Company Americas
Attention: Lynne Malina
Legal Department
60 Wall Street, 37th Floor
New York, New York 10005
(212) 250 - 0677
(Name, address and telephone number of agentrfdceg

MOLSON COORS BREWING COMPANY

(Exact name of obligor as specified in its charter)

Delaware 84-0178360
(State or other jurisdictio (IRS Employer Identification No
of incorporation or organizatiol
1225 17 Street Samuel D. Walker, Esq.
Denver, Colorado 8020z Global Chief People and Legal Officel
(303) 92°-2337 1225 17 Street
1555 Notre Dame Street East Denver, Colorado 80202
Montreal, Quebec, Canada H2L 2Rt (303) 92°-2337

(514) 52-1786
Copies To:

Christian O. Nagler
Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022



(212) 44t-4800




Debt Securities
(Title of the Indenture securities)

Item 1. General Information.
Furnish the following information as to the trustee

(@ Name and address of each examining or supervisitigaty to which it is subject.

Name Address
Federal Reserve Bank (2nd Distri New York, NY
Federal Deposit Insurance Corporat Washington, D.C
New York State Banking Departme Albany, NY
(b) Q/Vhether it is authorized to exercise corporatet fposvers.

es.

Item 2. Affiliations with Obligor.

If the obligor is an affiliate of the Trustee, dabe each such affiliation.

None.
Item 3. -15. Not Applicable
Item 16. List of Exhibits.
Exhibit 1 - Restated Organization Certificate of Bankers T@mipany dated August 6, 1998, Certificate of
Amendment of the Organization Certificate of Bask€rust Company dated September 25, 1998,
Certificate of Amendment of the Organization Cétife of Bankers Trust Company dated December 16,
1998, and Certificate of Amendment of the OrgamiwaCertificate of Bankers Trust Company dated
February 27, 2002 — Incorporated herein by refegdn Exhibit 1 filed with Form T-1 Statement,
Registration No. 333-157637-01.
Exhibit 2 - Certificate of Authority to commence business -omorated herein by reference to Exhibit 2 filedhwi
Form T-1 Statement, Registration No. 333-157637-01.
Exhibit 3 - Authorization of the Trustee to exercise corpotaist powers - Incorporated herein by reference to
Exhibit 3 filed with Form T-1 Statement, RegistoatiNo. 333-157637-01.
Exhibit 4 - Existing By-Laws of Deutsche Bank Trust Companyekitas, as amended on April 15, 2002 business

Incorporated herein by reference to Exhibit 4 fikeith Form T-1 Statement, Registration No. 333-1%/76
01.




Exhibit 5 - Not applicable.

Exhibit 6 - Consent of Bankers Trust Company required by Se@&R®1 (b) of the Act. - business - Incorporated
herein by reference to Exhibit 6 filed with FormlTStatement, Registration No. 333-157637-01.

Exhibit 7 - The latest report of condition of Deutsche Bankst@ompany Americas dated as of December 31,
2011. Copy attached.

Exhibit 8 - Not Applicable.

Exhibit 9 - Not Applicable.




SIGNATURE

Pursuant to the requirements of the Trust Indenfiteof 1939, as amended, the trustee, Deutsch& Barst Company Americas, a
corporation organized and existing under the lafxthe State of New York, has duly caused this stet# of eligibility to be signed on its
behalf by the undersigned, thereunto duly authdriaét in The City of New York, and State of NewrKpon this 23rd day of April, 2012.

DEUTSCHE BANK TRUST COMPANY AMERICAS
/sl Carol Ng

By: Name: Carol Ni
Title: Vice Presider

DEUTSCHE BANK TRUST COMPANY AMERICAS FFIEC 03:

Legal Title of Bank Page R(-1
15

NEW YORK

City

NY 10005

State Zip Code

FDIC Certificate Number: 006z
Consolidated Report of Condition for Insured Commecial and State-Chartered Savings Banks for Decembel, 2011

All schedules are to be reported in thousands Béio Unless otherwise indicated, report the amoutstanding as of the last business dfay
the quarter.

Schedule RC—Balance Sheet

Dollar Amounts in Thousands RCFD  Tril | Bil | Mil | Thou
ASSETS
1. Cash and balances due from depository institsi{from Schedule F-A):

a. Nonintere«-bearing balances and currency and coir 0081 147,00( 1.a

b. Interes-bearing balances (. 0071 22,393,00 1.b
2. Securities

a. Helc-to-maturity securities (from Schedule -B, column A) 1754 02a

b. Available-for-sale securities (from Schedule -B, column D) 1773 1,104,001 2.b
3. Federal funds sold and securities purchasddruagreements to rese

RCON
a. Federal funds sold in domestic offices B987 149,00( 3.a
RCFD

b. Securities purchased under agreements to (8%ell B989 03.b
4. Loans and lease financing receivables (frohe8uale R(-C):

a. Loans and leases held for < 5369 04.a

b. Loans and leases, net of unearned inc B528 17,549,00 4.b

c. LESS: Allowance for loan and lease los 3123 93,00( 4.c

d. Loans and leases, net of unearned income amdaalte (item 4.b minus

4.c) B529 17,456,00 4.d

5. Trading assets (from Schedule-D) 3545 4,364,001 5
6. Premises and fixed assets (including capédlizases 2145 53,00( 6
7. Other real estate owned (from Schedul-M) 2150 22,0007
8. Investments in unconsolidated subsidiariesemsdciated compani 2130 08
9. Direct and indirect investments in real estegetures 3656 09
10. Intangible asset

a. Goodwill 3163 0 10.a

b. Other intangible assets (from Schedule-M) 0426 51,00( 10.b
11. Other assets (from Schedule RC-F) 2160 5,393,001 11
12. Total assets (sum of items 1 through 11) 2170 51,132,00 12

(1) Includes cash items in process of collectioth amposted debits.
(2) Includes time certificates of deposit not higidtrading.



(3) Includes all securities resale agreements mettic and foreign offices, regardless of maturity.




DEUTSCHE BANK TRUST COMPANY AMERICAS FFIEC031
Legal Title of Bank Page R(-1z
FDIC Certificate Number: 0062 15¢

Schedule RC—Continued

Tril | Bil | Mil |
Dollar Amounts in Thousands RCON Thou
LIABILITIES
13. Deposits
a. In domestic offices (sum of totals of colundhand C from
Schedule R-E, part 1) 2200 23,579,00 13.a
(1) Noninteres-bearing (1 6631 15,122,00 13.a.1
(2) Interes-bearing 6636 8,457,001 13.a.2
RCFN
b. In foreign offices, Edge and Agreement subsidiai@esl IBFs (fron
Schedule R-E, part I1) 2200 10,564,00 13.b
(1) Noninteres-beating 6631 6,209,001 13.b.1
(2) Interes-bearing 6636 4,355,00! 13.b.2
14. Federal funds purchased and securities soldriagteements to
repurchase
RCON
a. Federal funds purchased in domestic officgs (2 B993 6,130,001 14.a
RCFD
b. Securities sold under agreements to repurdi3se B995 0 14.b
15. Trading liabilities (from Schedule I-D) 3548 198,00( 15
16. Other borrowed money (includes mortgage indltgtes and obligatio
under capitalized leases) (from Schedule-M) 3190 257,00 16
17. and 18. Not applicab
19. Subordinated notes and debenture: 3200 0 19
20. Other liabilities (from Schedule RC-G) 2930 1,829,000 20
21. Total liabilities (sum of items 13 through 20) 2948 42,557,00 21

22. Not applicable

(1) Includes noninterest-bearing demand, time,sawihgs deposits.

(2) Report overnight Federal Home Loan Bank advamté&chedule RC, item 16, “Other borrowed money.”
(3) Includes all securities repurchase agreemerdsinestic and foreign offices, regardless of nigtur

(4) Includes limited-life preferred stock and reldtsurplus.




DEUTSCHE BANK TRUST COMPANY AMERICAS FFIEC031
Legal Title of Bank Page R(-2
FDIC Certificate Number: 0062 16

Tril | Bil | Mil |
RCFD Thou

EQUITY CAPITAL
Bank Equity Capts

23. Perpetual preferred stock and related sui 3838 0 23
24. Common stoc 3230 2,127,001 24
25. Surplus (excludeall surplus related to preferred stou 3839 595,00( 25
26. a. Retained earnin 3632 5,625,001 26.a

b. Accumulated other comprehensive income B530 17,00 26.b

c. Other equity capital components (6) A130 0 26.c
27. a. Total bank equity capital (sum of itemgf2®ugh 26.c) 3210 8,364,000 27.a

b. Noncontrolling (minority) interests in constdted subsidiaries 3000 211,000 27.b
28. Total equity capital (sum of items 27.a ancp7. G105 8,575,001 28
29. Total liabilities and equity capital (sum afnts 21 and 28) 3300 51,132,00 29
Memorande

RCFD Number

To be reported with the March Report of Condition.

1. Indicate in the box at the right the numberhef statement below that best describes the most
comprehensive level of auditing work performedtfer bank by independent external auditors as
of any date during 201 6724 N/A M.1

1 = Independent audit of the bank conducted in accaalaith generally accepted auditing standards d&gréfied public accounting firm
which submits ereport on the ban

2 = Independent audit of the bank’s parent holding camypconducted in accordance with generally accequieliting standards by a certified
public accounting firm which submia report on thconsolidatecholding company(but noton the bank separatel

3 = Attestation on bank management’s assertion onfthetiveness of the ban&'internal control over financial reporting by atifeed public
accountincfirm.

4 = Directors’ examination of the bank conducted incaidance with generally accepted auditing standayds certified public accounting
firm (may be required by stachartering authority

5 = Director¢ examination of the bank performby other external auditors (miberequired by state charteriiauthority)

6 = Reviewof the ban’sfinancial statemeniby external auditor

7 = Compilationof the ban’s financial statemenby externalauditors

8 = Other audit procedures (excluding tax preparatiorky

9 = No external audit worl

RCON MM / DD

To be reported with the March Report of Condition.

2. Bant's fiscal yee-end date 8678 N/A M.2

(5) Includes net unrealized holding gains (losses)wailable-for-sale securities, accumulated net gédosses) on cash flow hedges,
cumulative foreign currency translation adjustmeatsl minimum pension liability adjustmer
(6) Includes treasury stock and unearned Employee Sdaakership Plan share




