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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of report (Date of earliest event reported): &ptember 3, 2014

WPX Energy, Inc.

(Exact name of registrant as specified in its chaefr)

Delaware 1-35322 45-1836028
(State or Other Jurisdiction (Commission (I.LR.S. Employer
of Incorporation) File Number) Identification No.)
3500 One Williams Center, Tulsa, Oklahom: 74172-0172
(Address of Principal Executive Offices (Zip Code)

Registrant’s Telephone Number, Including Area Code(855) 979-2012

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 1.01  Entry into a Material Definitive Agreement.
Senior Notes

On September 8, 2014, WPX Energy, Inc. (the “Comparompleted an offering of $500 million aggregaténcipal amount of the
Company’s 5.25% Senior Notes due 2024 (the “Notestler the Company’s automatic shelf registratiatesnent on Form S-3 (No. 333-
198523) filed with the Securities and Exchange Cdssion under the Securities Act of 1933, as amelifithed‘Securities Act”), on
September 3, 2014.

The Notes were issued under an Indenture, datetiSeaptember 8, 2014 (the “Base Indenture”), apleupented by a Supplemental
Indenture, dated as of September 8, 2014 (thet“Supplemental Indenture®@ach between the Company and The Bank of New Y arkod
Trust Company, N.A., as trustee (as so supplemetitedindenture”).

The Notes are the Company’s senior unsecured digiigaranking equally with the Company’s other @rig and future senior
unsecured indebtedness. The Notes bear interastst of 5.25% per annum and were priced at e Notes will pay interest serainually
in cash in arrears on March 15 and September &aaf year commencing on March 15, 2015. The Noiésature on September 15, 2024.
At any time or from time to time prior to June 2824, the Company may, at its option, redeem sana#l of the Notes at a specified “make
whole” premium as described in the Indenture. Thenany also has the option, at any time or fronetimtime on or after June 15, 2024, to
redeem some or all of the Notes at a redemptiare@ijual to 100% of the principal amount of thedddb be redeemed, as more fully
described in the Indenture. The Indenture contedvgnants that, among other things, restrict the@@my’s ability to grant liens on its assets
and merge, consolidate or transfer or lease albstantially all of its assets, subject to certpialifications and exceptions.

The foregoing description of the Notes and the mde is qualified in its entirety by referencethe Base Indenture, a copy of which is
filed as Exhibit 4.1 to this Current Report on F@8fK, and the Supplemental Indenture, a copy ottiis filed as Exhibit 4.2 to this Current
Report on Form 8-K. Each of the foregoing documeéniscorporated by reference herein.

Underwriting Agreement

On September 3, 2014, the Company entered intmderwriting agreement (the “Underwriting Agreemé@ntith Wells Fargo
Securities, LLC, Citigroup Global Markets Inc. a@RBS Securities Inc., as representatives of therabuaderwriters identified on Exhibit A
thereto (collectively, the “Underwriters”), to séfle Notes to the Underwriters.

The Underwriting Agreement contains customary re@néations, warranties, conditions to closing, indiication and obligations of
the parties. The Company has also agreed to indgtiei Underwriters against certain liabilitiesgliding civil liabilities under the Securiti
Act, or to contribute to payments that the Undetevs may be required to make in respect of theddlilies.

Certain of the Underwriters perform and have penfst commercial and investment banking and adviseryices for the Company
from time to time for which they receive and hageaived customary fees and expenses. The Undemswritzy, from time to time, engage in
transactions with and perform services for the Camypn the ordinary course of their business foicWwhhey will receive fees and expenses.
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Iltem 9.01 Financial Statement and Exhibits.

(d) Exhibits.

1.1 Underwriting Agreement, dated September 3, 2014rgWPX Energy, Inc. and Wells Fargo SecuritiesClLCitigroup Global
Markets Inc. and RBS Securities Inc., as represigataof the several underwriters named thei

4.1 Indenture, dated as of September 8, 2014, betwd@X Bhergy, Inc. and The Bank of New York Mellon SrCompany, N.A., as
trustee.

4.2 First Supplemental Indenture, dated as of Septe@\i&d14, between WPX Energy, Inc. and The BariKe# York Mellon Trust
Company, N.A., as truste

3 Form of Global Note for the 5.25% Senior Notes 8024 (included in Exhibit 4.2
5.1 Opinion of Weil, Gotshal & Manges LLI



SIGNATURES

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

WPX ENERGY, INC.

By: /s/ Stephen E. Brilz
Stephen E. Bril:
Vice President and Secrete

DATED: September 8, 2014
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Exhibit 1.1

$500,000,000
WPX ENERGY, INC.
5.25% Senior Notes due 2024

UNDERWRITING AGREEMENT
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$500,000,000
WPX ENERGY, INC.
5.25% Senior Notes due 2024

UNDERWRITING AGREEMENT

September 3, 201

Wells Fargo Securities, LLC

Citigroup Global Markets Inc.

RBS Securities Inc.

As Representatives of the several Underwriters
c/o Wells Fargo Securities, LLC

301 S. College Street

Charlotte, North Carolina 28288

Ladies and Gentlemen:

WPX Energy, Inc., a Delaware corporation (the * @amy”), confirms its agreement with Wells Fargo Secesit LLC (* Wells Fargo
") and each of the other Underwriters named in BitlA hereto (collectively, the * UnderwriterSwhich term shall also include any
underwriter substituted as hereinafter provide8ection 10 hereof), for whom Wells Fargo, Citigrdeiobal Markets Inc. and RBS Securi
Inc. are acting as representatives (in such capdbi “ Representativey, with respect to the issue and sale by the Compadytee purchas
by the Underwriters, acting severally and not jginof the respective principal amounts set fortlsaid Exhibit A hereto of $500,000,000
aggregate principal amount of the Company’s 5.28#i@ Notes due 2024 (the “ Securitf@sThe Securities will be issued pursuant to an
indenture (the “ Base Indentubedated as of the Closing Date (as defined beldejyween the Company and The Bank of New York Mello
Trust Company, N.A., as trustee (the “ Trusfedhe term “ Indenturé as used herein includes the Base Indenture arieingteSupplement
Indenture to be dated as of the Closing Date, lexivilee Company and the Trustee (the “ First Supgihéah Indenturé), establishing the
forms and terms of the Securities. Certain terneslus this Agreement are defined in Section 16dfere

The Company understands that the Underwriters pepmmake a public offering of the Securities@mnsas the Representatives deem
advisable after this Agreement has been execuédealivered.

The Company has prepared and previously delivergdu a preliminary prospectus supplement datedeSdyer 3, 2014 relating to the
Securities and a related prospectus dated Septe&nbéd 4 (the “ Base ProspectlisSuch preliminary prospectus supplement and Base
Prospectus, including the documents incorporatetkemed to be incorporated by reference theresupmt to Item 12 of Form $under the
1933 Act, are hereinafter called, collectively, tHere-Pricing Prospectu$ Promptly after the execution and delivery ofstiéigreement, the
Company will prepare a prospectus supplement dag¢ptiember 3, 2014 (the “ Prospectus Supplefemtd will file the Prospectus
Supplement and the Base Prospectus with




the Commission, all in accordance with the provisiof Rule 430B and Rule 424(b), and the Compasypheviously advised you of all
information (financial and other) that will be $etth therein. The Prospectus Supplement and tise Baospectus, in the form first furnished
to the Underwriters for use in connection with dififering of the Securities (whether to meet thaues of purchasers pursuant to Rule 173(d)
or otherwise), including the documents incorporatedeemed to be incorporated by reference th@wisuant to Iltem 12 of Form S-3 under
the 1933 Act, are herein called, collectively, tierospectus”

SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Comp@ihg Company represents and warrants to each Unitlemas of the date hereof, as
of the Applicable Time, and as of the Closing Datferred to in Section 2(b) hereof, and agrees ®eatth Underwriter, as follows:

(1) Status as a Welnown Seasoned IssuefA) At the respective times the Registration &ta¢nt or any amendments thereto
were filed with the Commission, (B) at the timetlof most recent amendment to the Registration r8&atefor the purposes of
complying with Section 10(a)(3) of the 1933 Act @ther such amendment was by post-effective ameriglinearporated report filed
pursuant to Section 13 or 15(d) of the 1934 Adbom of prospectus), (C) at any time the Compangror person acting on its behalf
(within the meaning, for this clause only, of RU&3(c)) made any offer relating to the Securitreseliance on the exemption of
Rule 163 and (D) at the date hereof, the Comparsyamd is a “well-known seasoned issuer” as definétule 405. The Registration
Statement is an “automatic shelf registration stast,” as defined in Rule 405 and the Securitiegestheir registration on the
Registration Statement, have been and remain ifpb registration by the Company on such an “matic shelf registration
statement.” The Company has not received from trar@ission any notice pursuant to Rule 401(g)(2gciijg to the use of an
automatic shelf registration statement. Any writtemmunication that was an offer relating to theusiéies made by the Company or
any person acting on its behalf (within the meanfogthis sentence only, of Rule 163(c)) priothe filing of the Registration
Statement has been filed with the Commission imatance with Rule 163 and otherwise complied withrequirements of Rule 163,
including without limitation the legending requirent, to qualify such offer for the exemption fromc8on 5(c) of the 1933 Act
provided by Rule 163.

(2) Compliance with Registration Requirement$ie Company meets the requirements for use ahf8 under the 1933 Act a
the Securities have been duly registered undet@88 Act pursuant to the Registration Statemeng. Rgistration Statement and any
post-effective amendments thereto have becometieamder the 1933 Act and no stop order suspenitia effectiveness of the
Registration Statement has been issued under 8&2A& and no proceedings for that purpose or @ntsto Section 8A of the 1933 £
against the Company or related to the issuancesaedy the Company of the Securities have begitutesl or are pending or, to the
knowledge of the Company, are contemplated by tham@ission, and any request on the part of the Casion for additional
information has been complied with. The Registratidatement was initially filed with the Commissiom September 3, 2014.
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(3) Reqistration Statement, Prospectus and DismdostiTime of Sale At the respective times that the Registrationestent and
any amendments thereto became effective, at eaehstibsequent to the filing of the Registratioriedteent that the Company filed an
Annual Report on Form 10-K (or any amendment tlogneith the Commission, at each deemed effectite ddth respect to the
Underwriters pursuant to Rule 430B(f)(2), and &t @losing Date, the Registration Statement ancaamgndments to any of the
foregoing complied and will comply in all materialspects with the requirements of the 1933 Act19@3 Act Regulations and the
1939 Act and did not and will not contain an untstegement of a material fact or omit to state genial fact required to be stated
therein or necessary to make the statements theoéimisleading.

As of its date, at the respective times the Prdsigear any amendment or supplement thereto was filesuant to Rule 424(b), at
the Closing Date, and at any time when a prospéstuegjuired (or, but for the provisions of Rul1Would be required) by applicable
law to be delivered in connection with sales ofiBies (whether to meet the requests of purchgasmsuant to Rule 173(d) or
otherwise), neither the Prospectus nor any amentnoersupplements thereto included or will inclagteuntrue statement of a material
fact or omitted or will omit to state a materiatfaecessary in order to make the statements theénethe light of the circumstances
under which they were made, not misleading.

As of the Applicable Time and as of each time ptiothe Closing Date that an investor agrees (pmalin writing) to purchase
any Securities from the Underwriters, neither Bbe Pricing Term Sheet (as defined in Section 3éjw), any other Issuer General Use
Free Writing Prospectuses, if any, issued at arpa the Applicable Time and the Pre-Pricing Peasps as of the Applicable Time, all
considered together (collectively, the " Generadddsure Packad®, nor (y) any individual Issuer Limited Use Frééiting
Prospectus, when considered together with the @ebésclosure Package, included or will includeuaitrue statement of a material 1
or omitted or will omit to state a material facttessary in order to make the statements theretheifight of the circumstances under
which they were made, not misleading.

Each preliminary prospectus and the Prospectusiapémendments or supplements to any of the fanggded as part of the
Registration Statement or any amendment therdeal, iursuant to Rule 424 under the 1933 Act, arvdedd to the Underwriters for u
in connection with the offering of the Securitieemplied when so filed or when so delivered, asctse may be, in all material respe
with the 1933 Act and the 1933 Act Regulations.

The representations and warranties in the precqmiiragraphs of this Section 1(a)(3) do not applstéements in or omissions
from the Registration Statement, any preliminagspectus, the Prospectus or any Issuer Free WRtiagpectus or any amendment or
supplement to any the foregoing made in relianamwmd in conformity with written information fusfied to the Company by any
Underwriter through the Representatives expresslyse therein, it being understood and agreedtieatnly such information
furnished by the Underwriters as aforesaid consistse information described as such in Sectidy) Gereof.
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At the respective times that the Registration $tate or any amendment thereto was filed, as oé#ikest time after the filing of
the Registration Statement that the Company omoémgr offering participant made a bona fide offethe Securities within the meanil
of Rule 164(h)(2), and at the date hereof, the Gowipvas not and is not an “ineligible issuer” araal in Rule 405, in each case
without taking into account any determination mhgidhe Commission pursuant to paragraph (2) ofigfanition of such term in
Rule 405; and without limitation to the foregoinige Company has at all relevant times met, meatsvdhat all relevant times meet tl
requirements of Rule 164 for the use of a freeimgiprospectus (as defined in Rule 405) in conoeatiith the offering contemplated
hereby.

The copies of the Registration Statement and argndments thereto and the copies of each prelimipargpectus, each Issuer
Free Writing Prospectus that is required to belfiléth the Commission pursuant to Rule 433 andPttespectus and any amendmen
supplements to any of the foregoing, that have loeenibsequently are delivered to the Underwritemnnection with the offering of
the Securities (whether to meet the request offfasers pursuant to Rule 173(d) or otherwise) wedendll be identical to the
electronically transmitted copies thereof filediwihe Commission pursuant to EDGAR, except to #terd permitted by Regulation S-
T of the Commission. For purposes of this Agreemefierences to the “delivery” or “furnishing” ofiwa of the foregoing documents to
the Underwriters, and any similar terms, includiéhewut limitation, electronic delivery.

Each Issuer Free Writing Prospectus, as of iteisisiie and at all subsequent times through the letiomp of the public offering
and sale of the Securities did not, does not atichat include any information that conflicted, dbicts or will conflict with the
information contained in the Registration Statemany preliminary prospectus or the Prospectushtainot been superseded or
modified.

(4) Incorporated Documentd he documents incorporated or deemed to be incatgd by reference in the Registration Staten
any preliminary prospectus and the Prospectubgeatespective times they were or hereafter are filith the Commission, complied
and will comply in all material respects with tlegjuirements of the 1934 Act and the 1934 Act Reiguia and did not and will not
contain an untrue statement of a material facthoit o state a material fact required to be stdedein or necessary to make the
statements therein not misleading.

(5) Independent Accountant&rnst & Young LLP, who have reported upon theit@adfinancial statements and any supporting
schedules included in the Registration Statembat(@eneral Disclosure Package and the Prospe&iiisdapendent public accountants
with respect to the Company as required by the #833the 1933 Act Regulations, the 1934 Act, t884 Act Regulations and the
PCAOB.




(6) Financial StatementsThe historical financial statements includedhia Registration Statement, the General Disclosure
Package and the Prospectus comply as to form matkrial respects with the applicable requiremeh®egulation SX under the 193
Act and present fairly in all material respectsfihancial condition, results of operations andhcBisws of the combined businesses
purported to be shown thereby at the dates anithéoperiods indicated, all in conformity with GAApplied on a consistent basis
throughout the periods involved (except as otherwisted therein). The unaudited pro forma finarstialements included in the Form
8-K filed by the Company on September 3, 2014 andrporated by reference into the Registratione@tant, the General Disclosure
Package and the Prospectus include assumptiongrihatle a reasonable basis for presenting thefiignt effects directly attributable
to the transactions and events described in suah BéX, the related pro forma adjustments give approprdfect to those assumptia
and the pro forma adjustments reflect the propplieation of those adjustments to the historicahficial statement amounts in the
unaudited pro forma financial statements incorpamtdity reference into the Registration Statemeat&tneral Disclosure Package and
the Prospectus. The aforementioned unaudited pneafdinancial statements incorporated by referémitethe Registration Statement,
the General Disclosure Package and the Prospemtyglg as to form in all material respects with #pplicable requirements of
Regulation S-X under the 1933 Act for a probabspdsition. The Company’s ratios of earnings todigbarges included in the
Registration Statement, the General Disclosure &peknd the Prospectus comply with Iltem 503(d)egfuRation S-K of the
Commission. All “non-GAAP financial measures” (a& term is defined in the rules and regulationthefCommission), if any,
contained in the Registration Statement, the Gémesalosure Package and the Prospectus complylteith 10 of Regulation S-K of
the Commission, to the extent applicable.

(7) No Material Adverse Change in Busine&ince the date of the latest audited financatkesbents included in the General
Disclosure Package, neither the Company nor aiitg &ignificant Subsidiaries (as defined below) bastained any loss or interference
with its business from fire, explosion, flood ohet calamity, whether or not covered by insurancdsom any labor dispute or court or
governmental action, order or decree, or incurrgdraaterial liability or obligation, direct or congent, other than liabilities and
obligations that were incurred in the ordinary @euof business, which would be reasonably likelseBult in any Material Adverse
Effect (as defined below), nor has there been awgldpment involving a material adverse change iffecting the financial conditio
results of operations, business or prospects oftrapany and its subsidiaries taken as a wholepetke than as disclosed in the
General Disclosure Package and the Prospectuse Siagespective dates as of which informatioriviergin the General Disclosure
Package and the Prospectus (exclusive of any anmmdm supplement thereto) or since the date oGieeral Disclosure Package,
there has not been (i) any material change indipéal stock or long-term debt of the Company siSignificant Subsidiaries (taken as a
whole), (i) any material adverse change in ord@ffey the financial condition, results of operasphusiness or prospects of the
Company or its Significant Subsidiaries (taken aghale), or (iii) any transaction entered into myaf the Company or its Significant
Subsidiaries, other than in the ordinary courseusiness, that is material to the Company or ggiicant Subsidiaries (taken as a
whole) other than as disclosed, in the case of e, (ii) or (iii) above, in the General Disdare Package and the Prospectus
(exclusive of any amendment or supplement thereto).




(8) Good Standing of the Company and Significarfisiiiaries. The Company and each of its “significant subsid®” as
defined in Rule 1-02(w) of Regulation S-X under 1884 Act (each, a “ Significant Subsididjy has been duly organized, is validly
existing and in good standing as a corporatiortlegrobusiness entity under the laws of its jurisdic of organization and is duly
qualified to do business and in good standing faseagn corporation or other business entity inhefcisdiction in which its ownership
or lease of property or the conduct of its busiassgquires such qualification, except where theréato be so qualified or in good
standing would not have a material adverse effe¢he financial condition, results of operationssibess or prospects of the Company
and its subsidiaries taken as a whole (a * Matéyiblerse Effect). Each of the Company and each Significant Subasjchas all power
and authority necessary to own or hold its propsréind to conduct its business as described iG¢meral Disclosure Package and the
Prospectus. The subsidiaries listed on Scheduler&a are the only “significant subsidiaries” o tBompany, as defined in Rule 1-02
(w) of Regulation S-X under the 1934 Act.

(9) Capitalization All the issued shares of capital stock of the @any have been duly authorized and validly issaes fully
paid and non-assessable; all of the issued shaoepital stock or other equity interests, as atile, of each Significant Subsidiary of
the Company that are owned directly or indirecihthiie Company have been duly authorized and vailssiyed and are fully paid (to t
extent required under such entities’ Organizati@aduments) and non-assessable (except as suchssessability may be affected by
Sections 18-607 and 18-804 of the Delaware Limitiedbility Company Act or Sections 17-303, 17-60d&dY-804 of the Delaware
Revised Uniform Limited Partnership Act) and arened directly or indirectly by the Company free atehr of all liens, encumbranc
security interests, equities charges or claimdéctively, “ Liens”) except (i) as disclosed in the General Discleddackage and the
Prospectus (exclusive of any amendment or supplethereto) or (ii) to the extent any such Liens ldawt have a Material Adverse
Effect.

(10) Due Authorization; Authorization of Agreemerithe Company has all requisite corporate poweraakority to execute,
deliver and perform its obligations under this Agrent. This Agreement has been duly authorized;uted and delivered by the
Company and, assuming due authorization, execatidndelivery by the Representatives, constitutesv#tid and binding agreement of
the Company, enforceable against the Company iordance with its terms, subject to (i) the effadtbankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyanu @ther similar laws relating to or affecting dteds’ rights generally, (ii) general
equitable principles (whether considered in a pedagg in equity or at law), and (jii) except ashitigito indemnity and contribution
hereunder may be limited by federal or state stéestiaws or principles of public policy.
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(11) The Indenture The Company has all requisite corporate poweraarhority to execute, deliver and perform its gations
under the Indenture. The Indenture has been diwhodamed by the Company, and upon its executiondetdery by the Company and,
assuming due authorization, execution and delibsgrthe Trustee, will constitute the valid and birglagreement of the Company,
enforceable against the Company in accordanceitsiterms, subject to (i) the effects of bankrupfagolvency, reorganization,
moratorium, fraudulent conveyance and other sintdass relating to or affecting creditors’ rightsngeally and (ii) general equitable
principles (whether considered in a proceedingguity or at law); and the Indenture has been duBlified under the 1939 Act.

(12) The SecuritiesThe Company has all requisite corporate poweraatdority to execute, deliver and perform its gations
under the Securities. The Securities have beenalithyorized by the Company and when duly execugetid Company in accordance
with the terms of the Indenture and, assuming diieeatication, execution and delivery of the Sd@sgiby the Trustee in accordance
with the terms of the Indenture, upon deliveryhte Underwriters against payment therefor in acaurdavith the terms hereof, will
have been validly issued and delivered, and wilistibute valid and binding obligations of the Compantitled to the benefits of the
Indenture, enforceable against the Company in decme with their terms, subject to (i) the effexftbankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyanu @her similar laws relating to or affecting dteds’ rights generally, (ii) general
equitable principles (whether considered in a pedagg in equity or at law), and (jii) except ashitigito indemnity and contribution
thereunder may be limited by federal or state sgesilaws or principles of public policy. .

(13) Description of the Securities and the Indemturhe Securities and the Indenture conform andaeitiform in all material
respects to the respective statements relatingttheontained in the Registration Statement, thee@Ge Disclosure Package and the
Prospectus (exclusive of any amendment or supplethereto) and are and will be in substantially iéspective forms filed or
incorporated by reference, as the case may behdsits to the Registration Statement.

(14) Absence of Defaults and Conflictslone of the Company or any of its Significant Sidkaries is (i) in violation of its
Organizational Documents, (ii) in default, and ner has occurred which, with notice or lapse mifetior both, would constitute such a
default, in the due performance or observance pftem, obligation, agreement, covenant or conditiontained in any material
contract, indenture, mortgage, deed of trust, Egneement, lease or other agreement or instrurnevhith it is a party or by which it is
bound or which any of its properties or assets begubject or (iii) in violation of any law, ordimee, governmental rule, regulation or
court decree to which it or its property or asse&y be subject, except, with respect to (ii) d,(for any such violations or defaults that
would not be reasonably likely, singly or in theyeggate, to have a Material Adverse Effect. Thecetien and delivery of the
Transaction Documents by the Company, the consuiomat the transactions contemplated hereby anekiye the application of the
proceeds from the sale of the Securities as destribder “Use of Proceeds” in the General Discloflackage and the Prospectus will
not




(i) conflict with or result in a breach or violatimf any of the terms or provisions of, impose hign, charge or encumbrance upon any
property or assets of the Company and its SigmfiGubsidiaries under, or constitute a default uraey indenture, mortgage, deed of
trust, loan agreement, license, lease or otheeaggat or instrument to which the Company or anigsoBignificant Subsidiaries is a
party or by which the Company or any of its Sigeafit Subsidiaries is bound or to which any of ttapprty or assets of the Company
or any of its Significant Subsidiaries is subjéi};result in any violation of the provisions df¢ Organizational Documents of the
Company or any of its Significant Subsidiaries(ity result in any violation of any statute or ajygdgment, order, decree, rule or
regulation of any court or governmental agencyamtybhaving jurisdiction over the Company or anytefSignificant Subsidiaries or
any of their properties or assets, except witheest clauses (i) and (iii), conflicts, breachaslations or defaults that would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

(15) Absence of Labor DisputéNo labor disturbance by or dispute with the empés of the Company or any of its affiliates that
are dedicated to the Company’s business exists tiie knowledge of the Company, is imminent thauld reasonably be expected to
have a Material Adverse Effect.

(16) Absence of ProceedingExcept as described in the General Disclosur&®gcand the Prospectus, there are no legal or
governmental proceedings pending to which the Caomppa any of its subsidiaries is a party or of whany property or assets of the
Company or any of its subsidiaries is the subjeat would, in the aggregate, reasonably be expécthdve a Material Adverse Effect
or would, in the aggregate, reasonably be expdotbdve a material adverse effect on the performagahe Company of its
obligations under the Transaction Documents octirsummation of the transactions contemplated yeartl thereby; and to the
Company’s knowledge, no such proceedings are #medtor contemplated by governmental authoritiestogrs.

(17) Accuracy of Descriptions and Exhibitshe information in the Pre-Pricing Prospectus taedProspectus under the captions
“Description of Notes,” “Description of Debt Sedigs” and “Certain U.S. Federal Tax Consequenced’the information in the
Company’s Annual Report on Form 10-K for the fisgahr ended 2013 under the captions “Business—RtmgylMatters,”
“Business—Environmental Matters” and “Legal Prodegd,” insofar as they purport to constitute suniegof the terms of statutes,
rules or regulations, legal or governmental progegsior contracts and other documents, constitttarate summaries of the terms of
such statutes, rules and regulations, legal andrgavental proceedings and contracts and other deisnn all material respects; and
there are no franchises, contracts, indenturesigages, deeds of trust, loan or credit agreembats]s, notes, debentures, evidences of
indebtedness, leases or other instruments, agrégmedocuments required to be described or refdorén the Registration Statement,
the Pre-Pricing Prospectus or the Prospectus aldbements incorporated or deemed to be incorpbiateeference therein or to be
filed as exhibits thereto which have not been stdeed and filed as required.
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(18) Absence of Further Requirementso filing with, or authorization, approval, coméglicense, order, registration, qualificati
or decree of, any court or governmental authonitggency, domestic or foreign is necessary or reduor the execution, delivery or
performance by the Company of its obligations uriderTransaction Documents, for the offering, is®ea sale or delivery of the
Securities hereunder, or for the consummation gfcdithe other transactions contemplated by thiseAment, in each case on the terms
contemplated by the Registration Statement, theea¢Disclosure Package and the Prospectus, esaeptas have been obtained ul
the 1933 Act, the 1933 Act Regulations or the 1888 except for the filing of the Prospectus ane Bricing Term Sheet pursuant to
Rules 424(b) and 433, respectively, except as haea obtained prior to the execution hereof anémxihat no representation is made
as to such as may be required under state or foseigurities laws.

(19) Possession of Licenses and Perniiise Company and each of its Significant Subsigainave such permits, licenses,
franchises, certificates of need and other appsomahuthorizations of governmental or regulatartharities (“ Permits) as are
necessary under applicable law to own, hold ordeas the case may be, and to operate their prepartd conduct their businesses in
the manner described in the Registration Staterttentzeneral Disclosure Package or the Prospestaspt where the failure to poss
such Permits would not reasonably be expectedwe haMaterial Adverse Effect. Neither the Compaayamy of its Significant
Subsidiaries has received notice of any revocaiiamodification of any such Permits except to theset that any such revocation or
modification would not have a Material Adverse Effe

(20) Title to Property Except as described in the Registration StatentlemiGeneral Disclosure Package or the Prospdbeis,
Company has, directly or indirectly through its sidiiaries, good and marketable title to all realgarty and good title to all personal
property described in the Registration StateméetGeneral Disclosure Package or the Prospectusiag owned by it and valid, legal
and defensible title to the interests in oil and geoperties underlying the estimates of the Coipagiroved reserves described in the
Registration Statement, the General Disclosure &pekr the Prospectus, in each case free andoflalidiens, encumbrances and
defects except (i) as are described in the Regfmtr&tatement, the General Disclosure PackagleeoPtospectus, (ii) as do not
materially interfere with the use made in the aggte of such properties, as described in the Rag®t Statement, the General
Disclosure Package or the Prospectus, (iii) apemitted under the Existing Credit Agreement,ioy &s would not reasonably be
expected to have a Material Adverse Effect; andimbeking interests derived from oil, gas and mihérases or mineral interests which
constitute a portion of the real property helderded by the Company and its subsidiaries refieatl material respects the right of the
Company and its subsidiaries to explore, develgproduce hydrocarbons from such real property,thactare taken by the Company
and its subsidiaries with respect to acquiringtbeowise procuring such leases or mineral intergatsgenerally consistent with
standard industry practices in the areas in whiehGompany and its subsidiaries operate for acguot procuring leases and interests
therein to explore, develop or produce hydrocarbons



(21) Investment Company ActThe Company is not, and after giving effect te dffer and sale of the Securities and the
application of the proceeds therefrom as desciiibélde General Disclosure Package and the Prospestilinot be, an “investment
company” as defined in the 1940 Act.

(22) Reserve EngineeNetherland, Sewell & Associates Inc., who issagdport with respect to certain of the Company'sund
natural gas reserves and who has delivered odefiver the letters referred to in Sections 5(hj &() hereof, was, as of the date of
such report, and is, as of the date hereof, arpertldent petroleum engineer with respect to the Gomp

(23) Reserve DataThe factual information underlying the estimatéseserves of the Company, which was supplieti¢o t
Companys independent petroleum engineer for the purpdspieparing the audit reports of the estimatesro¥ed reserves included
the Registration Statement, the General DiscloBackage and the Prospectus, including, withoutdition, production, costs of
operation and development, current prices for pctidn, agreements relating to current and futurerations and sales of production,
was true and correct in all material respects erdtites such estimates were made and such informadis supplied and was prepared
in accordance with customary industry practicelseothan normal production of the reserves, intengmarket commaodity price
fluctuations, fluctuations in demand for such praduadverse weather conditions, unavailabilitinoreased costs of rigs, equipment,
supplies or personnel, the timing of third partgigiions and other factors, in each case in thiaangcourse of business, the Company
is not aware of any facts or circumstances thatldviesult in a material adverse change in the aggeenet reserves, or the present
value of future net cash flows therefrom, as désctin the Registration Statement, the Generall@sce Package and the Prospectus;
estimates of such reserves and present valuesesiubsl in the Registration Statement, the Ger@isllosure Package and the
Prospectus comply in all material respects withahplicable requirements of Regulation S-X and aub}p200 of Regulation 8-undel
the Act.

(24) Environmental LawsThe Company and each of its Significant Subsigliafi) are in compliance with all laws, regulagon
ordinances, rules, orders, judgments, decrees,itseomother legal requirements of any governmeathority, including without
limitation any international, foreign, nationalast, provincial, regional, or local authority, tétg to pollution, the protection of human
health or safety, the environment, or natural reses) or to use, handling, storage, manufactutiagsportation, treatment, discharge,
disposal or release of hazardous or toxic substamcevastes, pollutants or contaminants (* Envirental Laws’) applicable to such
entity, which compliance includes, without limitati, obtaining, maintaining and complying with adirmits and authorizations and
approvals required by Environmental Laws to condleir respective businesses, and (ii) have natived notice or otherwise have
knowledge of any actual or alleged violation of Eommental Laws, or of any actual or potential iliép for or other obligation
concerning the presence, disposal or release afthazs or toxic substances or wastes, pollutantsmaminants, except, with respect
to (i) and (ii), as may be disclosed in the Registn Statement, the General Disclosure Packag¢éhanérospectus and except where
such noncompliance with Environmental Laws, failtw@btain or maintain required permits, authoita or approvals or failure to
comply with the terms and conditions of such pespauthorizations or approvals would not be reasigrikely to have a Material
Adverse Effect.

10



(25) Absence of Registration Right$here are no persons with registration rightstber similar rights to have any securities
(debt or equity) registered pursuant to the Reafistn Statement or included in the offering contiatgal by this Agreement.

(26) FINRA Matters All of the information provided to the Represdivias or to counsel for the Underwriters in conimttvith
any letters, filings or other supplemental inforimatprovided to FINRA pursuant to FINRA Rule 51105421 is true, complete and
correct.

(27) Tax Returns The Company and all of its subsidiaries havelfd# federal, state, local and foreign income fradchise tax
returns which are required to be filed by them hade paid all taxes due, other than those whiaimtifiled or paid, would not be
reasonably expected to have a Material AdversecEfée which are being contested in good faith pyrapriate proceedings. Except as
would not be reasonably expected to have a Matédaérse Effect, no tax deficiency has been deteechiadversely to the Company or
any of its subsidiaries, and the Company has naigdge of any tax deficiencies that have been,auld/reasonably be expected to be
asserted.

(28) Insurance The Company and each of its Significant Subsieacarry, or are covered by, insurance in suchuatscand
covering such risks as is reasonable in accordaitbecustomary practices for companies engagethiiiag businesses in similar
industries for the conduct of their respective basses and the value of their respective properties

(29) Accounting and Disclosure Control§he Company maintains a system of internal cootrer financial reporting (as such
term is defined in Rule 13a-15(f) of the 1934 Abt@t complies with the requirements of the 1934 &ud that has been designed by, or
under the supervision of, the Company’s principaoaitive and principal financial officers, or pansgerforming similar functions, to
provide reasonable assurance regarding the réjabflfinancial reporting and the preparation iofancial statements for external
purposes in accordance with generally accepteduatiog principles in the United States. The Comparayntains internal accounting
controls sufficient to provide reasonable assurdiat(i) transactions are executed in accordanttemanagement’s general or specific
authorization, (ii) transactions are recorded aesgary to permit preparation of the Company’siiife statements in conformity with
accounting principles generally accepted in thedéhStates and to maintain accountability for sses, (iii) access to the Company’s
assets is permitted only in accordance with managé&mgeneral or specific authorization, (iv) tleearded accountability for assets is
compared with the existing assets at reasonaldevals and appropriate action is taken with resfzeany differences, and (v) the
interactive data in eXtensible Business Reportiagduage included or incorporated by referencearRégistration Statement, the
General Disclosure Package and the Prospectuspsud in accordance with the Commission’s rulesgaidelines applicable thereto.
As of the date
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of the most recent balance sheet of the Comparigwed or audited by Ernst & Young LLP and the agdinmittee of the board of
directors of the Company, there were no materiakmesses in the Company’s internal controls, exagplisclosed in the Registration
Statement, the General Disclosure Package andrtispéttus.

The Company maintains disclosure controls and phaess (as such term is defined in Rules 13a-15(@)l&d-15(e) under the
1934 Act); and such disclosure controls and proasi(i) are designed to ensure that informationired to be disclosed by the
Company in the reports it files or submits under 1834 Act is accumulated and communicated to tiragany’s management,
including the Company'’s principal executive offigerd principal financial officer, as appropriate atlow timely decisions regarding
required disclosure and (ii) except with respedh®material weaknesses in internal controls digad in the Registration Statement,
General Disclosure Package and the Prospectusdsmibsure controls and procedures are effectigeraasonable assurance level to
perform the functions for which they were estaldish

Except as disclosed in the Registration StatentleatGeneral Disclosure Package and the Prospeatas, the date of the most
recent balance sheet of the Company reviewed oteglioly Ernst & Young LLP and the audit committéeéh® board of directors of the
Company, (i) the Company has not been advised bécome aware of (A) any significant deficiencieshie design or operation of
internal controls that could adversely affect thaity of the Company or any of its subsidiariesécord, process, summarize and report
financial data, or any material weaknesses inatiecontrols, or (B) any fraud, whether or not matethat involves management or
other employees who have a significant role initibernal controls of the Company and each of itssgliaries; and (ii) there have been
no significant changes in internal controls or thay factors that could significantly affect intafrwontrols, including any corrective
actions with regard to significant deficiencies analterial weaknesses.

(30) Compliance with the Sarbar@sley Act. The Company is in compliance in all material exgp with the applicable
provisions of the Sarbanes-Oxley Act and the ratebregulations promulgated in connection therewith

(31) Pending Proceedings and Examinations; Comiretters. The Registration Statement is not the subjeet pénding
proceeding or examination under Section 8(d) oy 8{¢he 1933 Act, and the Company is not the sttlgéa pending proceeding under
Section 8A of the 1933 Act. The Company has pravithe Representatives with true, complete and coo@pies of any written
comments received from the Commission by the Compaiits legal counsel or accountants, and of aaystcripts made by the
Company, its legal counsel or accountants of aayamments received from the Commission, with eesfp the Registration
Statement, any preliminary prospectus, the Proapeahy Issuer Free Writing Prospectus or any deogiincorporated or deemed to
incorporated by reference therein or any amendnargapplements to any of the foregoing and ofvailiten responses thereto (in each
case other than comment letters or written resysotiie are publicly available on EDGAR).
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(32) Absence of ManipulationThe Company and its affiliates (as defined inedRa01(b) of Regulation D under the 1933 Act)
have not taken, directly or indirectly, any actaesigned to or that might reasonably be expecteduse or result, under the 1934 Act
or otherwise, in stabilization or manipulation bétprice of any security of the Company to fadiitthe sale or resale of the Securities.

(33) Statistical and MarkeRelated Data The statistical and marketfated data included in the Registration StateptbatGener:
Disclosure Package or the Prospectus is based @eriwed from sources that the Company believéeteeliable in all material
respects.

(34) No Unlawful PaymentsNeither the Company nor any of its subsidiaries to the knowledge of the Company, any director,
officer, agent, employee or affiliate of the Compan any of its subsidiaries is aware of or hagtesiny action, directly or indirectly,
that could result in a violation or a sanction ¥alation by such persons of the Foreign CorruptcHces Act of 1977 or the U.K.

Bribery Act 2010, each as may be amended, or sitave of any other relevant jurisdiction, or théesior regulations thereunder; and
the Company and its subsidiaries have institutetnaaintain policies and procedures to ensure campd therewith. No part of the
proceeds of the offering will be used, directlyirtirectly, in violation of the Foreign Corrupt Rteces Act of 1977 or the U.K. Bribery
Act 2010, each as may be amended, or similar laangfother relevant jurisdiction, or the rules egulations thereunder.

(35) Money Laundering LawsThe operations of the Company and its subsidiaie and have been conducted at all times in
compliance with applicable financial recordkeepamg reporting requirements and the money laundstiigtes and the rules and
regulations thereunder and any related or similkest regulations or guidelines, issued, admirgster enforced by any governmental
agency (collectively, the * Money Laundering Lalysind no action, suit or proceeding by or befamg eourt or governmental agency,
authority or body or any arbitrator involving them@pany or any of its subsidiaries with respechtMoney Laundering Laws is
pending or, to the knowledge of the Company, tlemed.

(36) No Conflicts with Sanctions LawdNeither the Company nor any of its subsidiaries to the knowledge of the Company,
any director, officer, agent, employee or affiliafehe Company or any of its subsidiaries (i)isis controlled or 50% or more owned
by or is acting on behalf of, an individual or énthat is currently subject to any sanctions adstémed or enforced by the United States
(including any administered or enforced by the €fof Foreign Assets Control of the U.S. Treasuep&®tment, the U.S. Department
of State, or the Bureau of Industry and SecuritthefU.S. Department of Commerce), the United Mati®ecurity Council, the
European Union, the United Kingdom (including s@ntd administered or enforced by Her Majesty’s Sueg) or other relevant
sanctions authority (collectively, * Sanctidhand such persons, “ Sanctioned Perspn@i) is located, organized or resident in a
country or territory that is, or whose governmentfie subject of Sanctions that broadly prohibélthgs with that country or territory
(collectively, “ Sanctioned Countriésand each, a * Sanctioned Countjyor (iii) will, directly or indirectly, use the mceeds of this
offering, or lend,
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contribute or otherwise make available such prog¢éedny subsidiary, joint venture partner or othdividual or entity in any manner
that would result in a violation of any Sanctionys or could result in the imposition of Sanctiomgmimst, any individual or entity
(including any individual or entity participating the offering, whether as underwriter, advisovestor or otherwise). Except as has
been disclosed to the Underwriters or is not maltéoi the analysis under any Sanctions, neitheCtirapany nor any of its subsidiaries
has engaged in any dealings or transactions witbrdhe benefit of a Sanctioned Person, or witina Sanctioned Country, in the
preceding 3 years, nor does the Company or arg stibsidiaries have any plans to increase itsndabr transactions with or for the
benefit of Sanctioned Persons, or with or in Sanetil Countries.

(37) Offering Materials Without limitation to the provisions of Sectioii hereof, the Company has not distributed andrwai|
distribute, directly or indirectly (other than tlugh the Underwriters), any “written communicatiqa’ defined Rule 405 under the 1933
Act) or other offering materials in connection witte offering or sale of the Securities, other ttr@Pre-Pricing Prospectus, the
Prospectus, any amendment or supplements to ahyg ébregoing that are filed with the SEC and asyniitted Free Writing
Prospectuses (as defined in Section 17).

(38) Brokers The Company has not paid or agreed to pay tgargon any compensation for soliciting anothenticipase the
Securities (except as contemplated in this Agreémen

(b) Certificates Any certificate signed by any officer of the Compam any of its subsidiaries (whether signed oraltfedf such officer
the Company or such subsidiary) and deliverededR®bpresentatives or to counsel for the Undengrigball be deemed a representation and
warranty by the Company to each Underwriter abiéontatters covered thereby.

SECTION 2. Sale and Delivery to Underwriters; Qhosi

(a) The SecuritiesOn the basis of the representations and warraiiesin contained and subject to the terms and tiondiherein set
forth, the Company agrees to sell to each Undegwsieverally and not jointly, and each Underwyisewerally and not jointly, agrees to
purchase from the Company, the aggregate prinaipalunt of Securities set forth opposite such Und&awis name in Exhibit A hereto plus
any additional principal amount of Securities whtlth Underwriter may become obligated to purclpassuant to the provisions of
Section 10 hereof, in each case at a price eq@8%o of the principal amount thereof.

(b) Payment Payment of the purchase price for, and deliveryief,Securities shall be made at the offices ofiduatt & Watkins LLP,
811 Main Street, Suite 3700, Houston, Texas 7760at such other place as shall be agreed uponebRépresentatives and the Company, at
9:00 A.M. (New York City time) on September 8, 2Qihless postponed in accordance with the provisadrSection 10), or such other time
not later than five business days after such dashall be agreed upon by the Representativeshenddampany (such time and date of
payment and delivery being herein called “ Clodiraie”).
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Payment shall be made to the Company by wire teargfimmediately available funds to a single bankount designated by the
Company against delivery to the Representativethforespective accounts of the Underwriters ofSbeurities to be purchased by them.
understood that each Underwriter has authorize®Répresentatives, for its account, to accept dsflioé receipt for, and make payment of
the purchase price for, the Securities which itd@g®ed to purchase. Wells Fargo, individually aatlas representative of the Underwriters,
may (but shall not be obligated to) make paymenhefpurchase price for the Securities to be pwathdy any Underwriter whose funds
not been received by the Closing Date, but sucimgay shall not relieve such Underwriter from itdigdtions hereunder.

(c) Delivery of SecuritiesThe Company shall make one or more global certdig#collectively, the * Global Securiti&srepresenting
the Securities available for inspection by the Repntatives not later than 1:00 p.m., New York @ite, on the business day prior to the
Closing Date and, on or prior to the Closing D#te, Company shall deliver the Global SecuritieBTeC or to the Trustee, acting as custo
for DTC, as applicable. Delivery of the Securitiegthe Underwriters on the Closing Date shall belenrough the facilities of DTC unless
the Representatives shall otherwise instruct.

(d) Appointment of QIU The Company hereby confirms its engagement of RR@ital Markets, LLC as, and RBC Capital Markets,
LLC hereby confirms its agreement with the Comptmsender services as, a “qualified independenenmdter” within the meaning of
FINRA Rule 5121 with respect to the offering antesa the Securities and, in acting as such “qiegliindependent underwriter,” RBC
Capital Markets, LLC agrees to undertake the legspponsibilities and liabilities of an underwriterder the 1933 Act, specifically including
those inherent in Section 11 thereof. RBC Capitatidts, LLC, solely in its capacity as qualifiedé@pendent underwriter and not otherwise,
is referred to herein as the “ QIU

SECTION 3._Covenants of the Comparnihe Company covenants with each Underwriter bgvis:

(a) Compliance with Securities Regulations and Cigsion RequestsThe Company, subject to Section 3(b), will compighw
the requirements of Rule 430B and Rule 433 andneilify the Representatives immediately, and comtine notice in writing from the
Applicable Time through the Closing Time (or, ifdg through the end of the period during whichRnespectus is required (or, but for
the provisions of Rule 172, would be required) éodelivered by applicable law (whether to meetr#tpiests of purchasers pursuant to
Rule 173(d) or otherwise)), (i) when the RegistratStatement or any post-effective amendment t&Régistration Statement shall
become effective, or when any preliminary prospgdiue Prospectus or any Issuer Free Writing Potsp@r any amendment or
supplement to any of the foregoing shall have ligeah, (i) of the receipt of any comments from t@emmission (and shall promptly
furnish the Representatives with a copy of any ceminetters and any transcript of oral commentd,svall furnish the Representati
with copies of any written responses thereto aomasle amount of time prior to the proposed filihgreof with the Commission and
will not file any such response to which the Reprgatives or counsel for the Underwriters shalsosably object), (iii) of any request
by the Commission for any amendment to the Redistr&tatement or any amendment or supplementyto an
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preliminary prospectus or the Prospectus or anyelsBree Writing Prospectus or for additional infiation, (iv) of the issuance by the
Commission of any stop order suspending the effentiss of the Registration Statement or of anyrgrasventing or suspending the
use of any preliminary prospectus, the Prospeatasiyp Issuer Free Writing Prospectus or any amentioresupplement to any of the
foregoing or any notice from the Commission objegtio the use of the form of the Registration Statet or any post effective
amendment thereto, or of the suspension of thdfmpadilon of the Securities for offering or saleany jurisdiction or of the loss or
suspension of any exemption from any such qualiticaor of the initiation or threatening of anyopeedings for any of such purposes,
or of any examination pursuant to Section 8(ehef1933 Act concerning the Registration Statemedt(a) of the initiation or
threatening of any proceeding under Section 84efli933 Act in connection with the offering of thecurities. The Company will
make every reasonable effort to prevent the issuahany stop order and the suspension or loseyofjaalification of the Securities for
offering or sale and any loss or suspension ofeagmption from any such qualification, and if agls stop order is issued, or any s
suspension or loss occurs, to obtain the liftirgrebf at the earliest possible moment. The Comphaif pay the required Commission
filing fees relating to the Securities within theé required by Rule 456(b)(1)(i) of the 1933 Atdrlations without regard to the
proviso therein and otherwise in accordance witleRd56(b) and 457(r) of the 1993 Act Regulati@xsept to the extent such filing
fees have been paid prior to the date hereof.

(b) Eiling of AmendmentsFrom the Applicable Time through the Closing Time, {f later, through the end of the period during
which the Prospectus is required (or, but for thevisions of Rule 172, would be required) to bewidekd by applicable law (whether to
meet the requests of purchasers pursuant to RGI@)a@r otherwise)), the Company will give the Regantatives notice of its intention
to file or prepare any amendment to the Registnafitatement, any Issuer Free Writing Prospectasmpiamendment, supplement or
revision to any preliminary prospectus, the Progpeor any Issuer Free Writing Prospectus, whaibhesuant to the 1933 Act or
otherwise, and the Company will furnish the Repméstéves with copies of any such documents withiaasonable amount of time pi
to such proposed filing or use, as the case magrakwill not file or use any such document to \ahitce Representatives or counsel for
the Underwriters shall reasonably object. The Caomigeas given the Representatives notice of amygflimade pursuant to the 1934
or the 1934 Act Regulations within 48 hours primthe Applicable Time; the Company will give thepResentatives notice of its
intention to make any such filing from the ApplitaFime through the Closing Time (or, if later,dbgh the end of the period during
which the Prospectus is required (or, but for thevisions of Rule 172, would be required) to bewidekd by applicable law (whether to
meet the requests of purchasers pursuant to RGI@)La@r otherwise)) and will furnish the Represéxts with copies of any such
documents a reasonable amount of time prior to pughosed filing, as the case may be, and wilffibr use any such document to
which the Representatives or counsel for the Undtaws shall reasonably object.

16



(c) Delivery of Regqistration Statements requested, the Company has furnished or wilivéelto the Representatives and counsel
for the Underwriters, without charge, copies of Registration Statement and of each amendmenttith@neluding exhibits filed
therewith or incorporated by reference therein @émclments incorporated or deemed to be incorpotatedference therein or
otherwise deemed to be a part thereof) and cojpiak @onsents and certificates of experts. Thaaopf the Registration Statement and
each amendment thereto furnished to the Undensntdl be identical to the electronically transraitcopies thereof filed with the
Commission pursuant to EDGAR, except to the extenmitted by Regulation S-T.

(d) Delivery of Prospectuse§he Company has delivered to each Underwriter,amitltharge, as many copies of each prelimi
prospectus and any amendments or supplementsdtzsrsuich Underwriter reasonably requested, anGdhgpany hereby consents to
the use of such copies for purposes permitted &1 883 Act. The Company will furnish to each Unddéev, without charge, during tt
period when the Prospectus is required (or, butiferprovisions of Rule 172, would be requiredpeodelivered by applicable law
(whether to meet the request of purchasers pursadtle 173(d) or otherwise), such number of cepiethe Pre-Pricing Prospectus,
the Prospectus and any Issuer Free Writing Prospectd any amendments or supplements to any ébtbgoing as such Underwriter
may reasonably request. Each preliminary prospgtttasProspectus, each Issuer Free Writing Prospeetd any amendments or
supplements to any of the foregoing furnished &Uinderwriters were and will be identical to theotonically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(e) Continued Compliance with Securities Law$ie Company will comply with the 1933 Act, the 198& Regulations, the 19:
Act and the 1934 Act Regulations so as to perngitctimpletion of the distribution of the Securitgsscontemplated by this Agreement,
the General Disclosure Package and the Prospécaisany time when a prospectus is required (ot fbor the provisions of Rule 172,
would be required) by the applicable law to bewadstd in connection with sales of the Securitiesdtiver to meet the request of
purchasers pursuant to Rule 173(d) or otherwisg) eaent shall occur or condition shall exist assult of which it is necessary to
amend the Registration Statement or amend or suygpiethe General Disclosure Package or the Praspéat, in each case, any
documents incorporated or deemed to be incorpoiatedference therein) so that the RegistratioteStant, the General Disclosure
Package or the Prospectus, as the case may beptiticlude any untrue statement of a materialdaomit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which thweye made or then prevailing, not
misleading or if it is necessary to amend the Regfisn Statement or amend or supplement the Gebéselosure Package or the
Prospectus (or, in each case, any documents in@dgabor deemed to be incorporated by referencaeitt)an order to comply with the
requirements of the 1933 Act, the 1933 Act Regoiwtj the 1934 Act or the 1934 Act Regulations,Gbenpany will promptly notify th
Representatives of such event or condition antsahiention to file such amendment or supplemedtwill promptly prepare and file
with the Commission, subject to Section 3(b) herso€h amendment or supplement as may be necessargrect such untrue
statement or omission or to comply with such
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requirements, and, in the case of an amendmerdstrgifective amendment to the Registration Statentee Company will use its
commercially reasonable efforts to have such amendteclared or become effective as soon as paatti@and the Company, if
requested, will furnish to the Underwriters sucimiver of copies of such amendment or supplemettiteaghderwriters may reasonably
request. If at any time an Issuer Free Writing peatus conflicts with the information containedhie Registration Statement or if an
event shall occur or condition shall exist as altesf which it is necessary to amend or supplensech Issuer Free Writing Prospectus
so that it will not include an untrue statemenaaohaterial fact or omit to state a material factassary in order to make the statements
therein, in the light of the circumstances undeiclithey were made or then prevailing, not mislegdor if it is necessary to amend or
supplement such Issuer Free Writing Prospectusderdo comply with the requirements of the 1933 éwcthe 1933 Act Regulations,
the Company will promptly notify the Representasivé such event or condition and of its intentiorfile such amendment or
supplement and will promptly prepare and, if regdiby the 1933 Act or the 1933 Act Regulations, fiith the Commission, subject to
Section 3(b) hereof, such amendment or supplensemizg be necessary to eliminate or correct sucflicpmntrue statement or
omission or to comply with such requirements, drel@ompany will furnish to the Underwriters sucimtner of copies of such
amendment or supplement as the Underwriters mapnably request.

(f) Blue Sky and Other Qualificationd he Company will furnish such information as mayréguired and otherwise cooperate
with the Underwriters to qualify the Securities @ifering and sale, or to obtain an exemption fer $ecurities to be offered and sold,
under the applicable securities laws of such statesother jurisdictions (domestic or foreign) las Representatives may reasonably
designate and to maintain such qualifications amgptions in effect for so long as required for diribution of the Securities (but in
no event for a period of not less than one yeanfitoe date of this Agreement); provided, howevsat the Company shall not be
obligated to file any general consent to servicprotess or to qualify as a foreign corporatioa®a dealer in securities in any
jurisdiction in which it is not so qualified or Bubject itself to taxation in respect of doing Inesis in any jurisdiction in which it is not
otherwise so subject. In each jurisdiction in whiecl Securities have been so qualified or exerhptCompany will file such statements
and reports as may be required by the laws of guiddiction to continue such qualification or exgion, as the case may be, in effect
for so long as required for the distribution of Becurities (but in no event for a period of ngsléhan one year from the date of this
Agreement).

(9) Rule 158 The Company will make generally available to itsséyholders and the Underwriters as soon as jgedae an
earnings statement that satisfies the last paragrbfection 11(a) of the 1933 Act and Rule 158mriyated thereunder.

(h) Use of ProceedsThe Company will use the net proceeds receiveid fogm the sale of the Securities in the manmerciied
in the Pre-Pricing Prospectus and the Prospectsriilse of Proceeds.”
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(i) Restriction on Sale of Securitiefrom and including the date of this Agreement tgloand including the 45th day after the
date of this Agreement, the Company will not, withthe prior written consent of Wells Fargo, dikgatr indirectly issue, offer, pledge,
sell, contract to sell, sell any option or contracpurchase, purchase any option or contractltogsant any option or right to sell or
otherwise transfer or dispose of any debt secarifeor guaranteed by the Company that are sinul#lie Securities (other than the
Securities issued under this Agreement) or anyrg@siconvertible into or exercisable or exchargedor any debt securities of or
guaranteed by the Company that are similar to draigies.

()) Reporting RequirementsThe Company, during the period when the Prospéstxejuired (or, but for the provisions of
Rule 172, would be required) by applicable law ¢odelivered (whether to meet the request of pusaisgsursuant to Rule 173(d) or
otherwise), will file all documents required tofiled with the Commission pursuant to the 1934 Aatl the 1934 Act Regulations
within the time periods required by the 1934 Aad dme 1934 Act Regulations.

(k) Preparation of Prospectusnmediately following the execution of this Agreemhethe Company will, subject to Section 3(b)
hereof, prepare the Prospectus, which shall cotitaipublic offering price and terms of the Seéesitthe plan of distribution thereof
and such other information as mag required by the 1933 Act or the 1933 Act Regmtator as the Representatives and the Company
may deem appropriate, and will file or transmitfitng with the Commission, in accordance with g@visions of Rule 430B and in
manner and within the time period required by Ri#é(b) (without reliance on Rule 424(b)(8)), thedfrectus.

() DTC . The Company will use their best efforts to pertinit Securities to be eligible for clearance artleseent through DTC.

(m) Pricing Term SheetThe Company will prepare a pricing term sheet (tRricing Term Sheé) reflecting the final terms of
the Securities, in substantially the form attacherkto as Exhibit C and otherwise in form and sars satisfactory to the
Representatives, and shall file such Pricing Teh@eBas an “issuer free writing prospectus” purst@Rule 433 prior to the close of
business on the business day following the datedfigorovided that the Company shall furnish theri@eentatives with copies of any
such Pricing Term Sheet a reasonable amount ofginmne to such proposed filing and will not usefite any such document to which
the Representatives or counsel to the Underwriteatl reasonably object.

SECTION 4. Payment of Expenses

(a) ExpensesThe Company will pay all expenses incident to taggrmance of its obligations under this Agreemertiuding (i) the
preparation, printing and filing of the RegistratiStatement and each amendment thereto (in eaetincdgding exhibits) and any costs
associated with electronic delivery of any of tbeefjoing, (ii) the printing (or reproduction) aneligery to the Underwriters of this
Agreement, the Indenture and such other documentsag be required in connection with the offerimgrchase, sale, issuance or
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delivery of the Securities, (iii) the preparatisssuance and delivery of the certificates for tkeuBities and the issuance and delivery of the
Securities to the Underwriters, including any issuether transfer taxes and any stamp or othestaxk duties payable in connection with the
sale, issuance or delivery of the Securities td_thderwriters, (iv) the fees and disbursementiefdounsel, accountants and other advisc
the Company, (v) the qualification or exemptiortted Securities under securities laws in accordaittethe provisions of Section 3(f) here
including filing fees and the reasonable fees dsbudsements of counsel for the Underwriters innemtion therewith and in connection with
the preparation of the Blue Sky Survey and any kupents thereto, (vi) the preparation, printing detivery to the Underwriters of copies
each preliminary prospectus, any Permitted FredingrProspectus and the Prospectus and any amet&loresupplements to any of the
foregoing and any costs associated with electrdeiivery of any of the foregoing, (vii) the preptoa, printing and delivery to the
Underwriters of copies of the Blue Sky Survey any supplements thereto and any costs associathceleittronic delivery of any of the
foregoing, (viii) the fees and expenses of the fEisincluding the fees and disbursements of cddimisthe Trustee in connection with the
Indenture and the Securities, (ix) the filing faesdent to, and the reasonable fees and disburgsmécounsel to the Underwriters in
connection with, the review, if any, by FINRA oftlerms of the sale of the Securities, (x) all fe@srged by any rating agencies for rating
the Securities and all expenses and applicatianiferirred in connection with the approval of tlee&ities for clearance, settlement and
book-entry transfer through DTC, (xi) the costs and eges of the Company and any of its officers, dinestcounsel or other representati
in connection with presentations or meetings urdtert in connection with the offering of the Sedesitincluding, without limitation,
expenses associated with the production of road stides and graphics and the production and hgsiirany electronic road shows, fees
expenses of any consultants engaged in connecttbrread show presentations, travel, lodging, tpantation, and other expenses of the
officers, directors, counsel and other represergatof the Company incurred in connection with aagh presentations or meetings, and
(xii) the reasonable fees and disbursements ofsalua the Underwriters in connection with matteiating to the QIU and its activities
contemplated by this Agreement. Notwithstandingftinegoing, except as otherwise expressly providdtlis Section 4(a) and Sections 4(b),
6 and 7 hereof, the Underwriters shall bear thein costs and expenses related to the issuanceabnldysthe Company of the Securities,
including transfer taxes on resale of any Secuaritigthem, and any advertising expenses in cororeatith any offers they make.

(b) Termination of Agreementf this Agreement is terminated by the Represewveatin accordance with the provisions of Sectiam 5
Section 9 hereof, the Company shall reimburse theedvriters for all of their out-of-pocket expensiesluding the reasonable fees and
disbursements of counsel for the Underwriters.

SECTION 5. Conditions of Underwritér®bligations. The obligations of the several Underwriters hadeur are subject to the accuracy
of the representations and warranties of the Compantained in this Agreement, or in certificateged by any officer of the Company or
any subsidiary of the Company (whether signed drali®f such officer, the Company or such subsigidelivered to the Representatives or
counsel for the Underwriters, to the performanceheyCompany of its covenants and other obligati@reunder, and to the following furtt
conditions:

20



(a) Effectiveness of Registration Statemenhe Registration Statement shall have becometafée and no stop order suspending
the effectiveness of the Registration Statemerit khae been issued under the 1933 Act or procgadimerefor, pursuant to Rule 401
(9)(2) or Section 8A of the 1933 Act, initiated tw,the knowledge of the Company, threatened byCitramission, and any request on
the part of the Commission for additional infornoatishall have been complied with to the reasonsdtisfaction of the Representatives
and the Commission shall not have notified the Camypof any objection to the use of the form of Remistration Statement. The
Prospectus shall have been filed with the Commisgidghe manner and within the time period requivgdRule 424(b) (without relianc
upon Rule 424(b)(8)) and each Issuer Free Writirggpectus required to be filed with the Commissiball have been filed in the
manner and within the time period required by Ri88, and, prior to the Closing Date, the Compara}l $tave provided evidence
satisfactory to the Representatives of such tirfighgs.

(b) Opinion of Counsel for Companyt the Closing Date, the Representatives shall hegeived the favorable opinion, dated as
of Closing Date, of Weil, Gotshal & Manges LLP, osel for the Company (* Company Coun$ein form and substance satisfactory
to the Representatives, together with signed aodkred copies of such opinion for each of the othederwriters, to the effect set
forth in Exhibit E hereto and to such further effas the Representatives may reasonably request.

(c) Opinion of Compary General CounselAt the Closing Date, the Representatives shaktaceived the favorable opinion,
dated as of the Closing Date, of Dennis C. Came®enijor Vice President and General Counsel of trag&ny, in form and substance
satisfactory to the Representatives, together sighed or reproduced copies of such opinion fohedthe other Underwriters, to the
effect set forth in Exhibit F hereto and to suctitfar effect as the Representatives may reasomadgpiyest.

(d) Opinion of Counsel for Underwriteré\t the Closing Date, the Representatives shall meweived the favorable letter, dated as
of Closing Date, of Latham & Watkins LLP, counsaf the Underwriters, together with signed or repicall copies of such letter for
each of the other Underwriters, with respect toSkeurities to be sold by the Company pursuarttitsoAgreement, this Agreement, the
Indenture, the Registration Statement, the Gem¥salosure Package and the Prospectus and any ametslor supplements thereto
and such other matters as the Representativeseanagirably request.

(e) Officers Certificate. At the Closing Date, there shall not have beercesthe date hereof or since the respective dates as
which information is given in the Registration &taent, the General Disclosure Package and the &musp(in each case exclusive of
any amendments or supplements thereto subsequeat tiate of this Agreement), any material advehsange or any development that
would reasonably be expected to result in a prasematerial adverse change, in the financial @ earnings, business or
operations of the Company and its subsidiariee(tas a whole) from that set forth or contemplatatie General Disclosure Package
and the Prospectus
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(in each case exclusive of any amendments or songpits thereto subsequent to the date of this AggaBirand, at the Closing Date,
the Representatives shall have received a cetéfizithe Company, signed by an executive offifehe Company, dated as of Closing
Date (a) making representations and warranties igpect to the written comments received frombmmission and (b) to the effect
that (i) there has been no such material advemegeh (ii) the representations and warrantieseftbmpany in this Agreement are true
and correct at and as of the Closing Date wittstrae force and effect as though expressly madedaasiof Closing Date, (iii) the
Company has complied with all agreements and sadisfl conditions on its part to be performed atisgied at or prior to Closing Date
under or pursuant to this Agreement, and (iv) op sirder suspending the effectiveness of the Ragjsh Statement has been issued
and no proceedings for that purpose, pursuant te &Kl (g)(2) or Section 8A under the 1933 Act, hbgen instituted or are pending

to the knowledge of the Company, are contemplageitiéd Commission and the Commission has not ndtifie Company of any
objection to the use of the form of the Registratgtatement, and to the effect set forth in Sedignbelow.

() Accountants Comfort Letter At the time of the execution of this Agreement, Representatives shall have received from
Ernst & Young LLP a letter, dated the date of thigeement and in form and substance satisfactotiyedRepresentatives, together v
signed or reproduced copies of such letter for efithe other Underwriters, containing statements iaformation of the type ordinari
included in accountants’ “comfort letters” to undeters with respect to the financial statements egrtain financial information of the
Company contained in the Registration Statemeat@aneral Disclosure Package, any Issuer Freendyitiospectuses (other than any
electronic road show) and the Prospectus and aeypadments or supplements to any of the foregoing.

(9) Bringdown Comfort Letter At Closing Date, the Representatives shall haveived from Ernst & Young LLP a letter, dated
as of Closing Date and in form and substance satwmfy to the Representatives, to the effect they teaffirm the statements made in
the letter furnished pursuant to subsection (thaf Section, except that the specified date refeto shall be a date not more than three
business days prior to Closing Date.

(h) Reserve Engineex Letter. At the time of the execution of this Agreemehg Representatives shall have received from
Netherland, Sewell & Associates, Inc. a letteredahe date of this Agreement and in form and sunost satisfactory to the
Representatives, together with signed or reprodaogiks of such letter for each of the other Undiéens, covering certain matters
relating to information about the reserves of tlienpany contained in the Registration StatementGigeral Disclosure Package, any
Issuer Free Writing Prospectuses (other than aegtrehic road show) and the Prospectus and anydmnts or supplements to any of
the foregoing.

() Bring-Down Reserve EnginéarlLetter. At the Closing Date, the Representatives shakhaceived from Netherland,
Sewell & Associates, Inc. a letter, dated as ofGhasing Date and in form and substance satisfattothe Representatives, to the eff
that they reaffirm the statements made in therl@titmished pursuant to subsection (h) of this iBact
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() No Downgrade There shall not have occurred, on or after the diteis Agreement, any downgrading in the ratifiguy deb:
securities of or guaranteed by the Company by aagidnally recognized statistical rating organiaati(as defined by the Commission
in Section 3(a)(62) of the 1934 Act) or any pulaimouncement that any such organization has pl&ceating on the Company or any
such debt securities under surveillance or revieanoa so-called “watch list” (other than an anm®ment with positive implications of
a possible upgrading, and no implication of a gaesiowngrading, of such rating) or any announcerbgrany such organization that
the Company or any such debt securities has beeerglon negative outlook.

(k) No Objection. Prior to the date of this Agreement, FINRA shml’e confirmed in writing that it has no objectisith respect
to the fairness and reasonableness of the undemyvtérms and arrangements.

(I) No Material Adverse ChangeSince the date of the most recent financial statés included in the General Disclosure Package
(exclusive of any amendment or supplement theaatd)the Prospectus (exclusive of any amendmentpmiement thereto), there shall
not have been any change, or any development thatiweasonably be expected to result in a progechange, in the financial
condition, earnings, business or operations ofbmpany and its subsidiaries (taken as a whol@) fimt set forth in the Pre-Pricing
Prospectus, the effect of which is, in the soleggjudnt of the Representatives, so material and ae\as to make it impractical or
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Gei¥smllosure Package and the
Prospectus (exclusive of any amendment or supplethereto).

(m) Additional DocumentsAt the Closing Date, counsel for the Underwritdralshave been furnished with such documents and
opinions as they may reasonably require for the@se of enabling them to pass upon the issuancea@af the Securities as herein
contemplated, or in order to evidence the accuod@ny of the representations or warranties, offtlf¢iment of any of the conditions,
contained in this Agreement, or as the Represestatr counsel for the Underwriters may otherwésesonably request; and all
proceedings taken by the Company in connection thighssuance and sale of the Securities as hesetemplated and in connection
with the other transactions contemplated by thises&@gent shall be satisfactory in form and substémdee Representatives.

(n) Termination of Agreementf any condition specified in this Section 5 shait have been fulfilled when and as required to be
fulfilled, this Agreement may be terminated by Bepresentatives by notice to the Company at ang eimor prior to Closing Date and
such termination shall be without liability of apgrty to any other party except as provided iniSeet hereof and except that
Sections 1, 6, 7, 8, 11, 12, 13, 14, 15, 16, 1&ri®20 and hereof shall survive any such terminadf this Agreement and remain in
full force and effect.
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SECTION 6. Indemnification

(a) Indemnification by the Companyl) The Company agrees to indemnify and hold hassnach Underwriter, its affiliates, and its
and their officers, directors, employees, partia@d members and each person, if any, who contngl&Jaderwriter within the meaning of
Section 15 of the 1933 Act or Section 20 of the4188t as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisimaf any untrue statement or
alleged untrue statement of a material fact inRbgistration Statement (or any amendment theretahe omission or alleged omission
therefrom of a material fact required to be stdkelein or necessary to make the statements theoeimisleading, or arising out of any
untrue statement or alleged untrue statement adtanml fact in any preliminary prospectus, anyi&ss-ree Writing Prospectus, the
General Disclosure Package or the Prospectus yoarmendment or supplement to any of the foregoimgiy any “issuer
information” (as defined in Rule 433) or “road sHdas defined in Rule 433) that does not constitutdssuer Free Writing Prospectus,
or the omission or alleged omission therefrom ofaerial fact necessary in order to make the setésitherein, in the light of the
circumstances under which they were made, not adslg and agrees to reimburse each such indemmpifiggl, as incurred, for any
legal or other expenses reasonably incurred by therannection with defending any such loss, lihiklaim, damage or action;

provided, however, that this indemnity agreement shall not applgny loss, liability, claim, damage or expense ®dktent arising out of
any untrue statement or omission or alleged urdtaiement or omission made in reliance upon awrdmfiormity with written information
furnished to the Company by any Underwriter throtlghRepresentatives expressly for use in the Ragiem Statement (or any amendment
thereto), or in any preliminary prospectus, anydésd-ree Writing Prospectus, the General DiscloBaickage or the Prospectus (or in any
amendment or supplement to any of the foregoindpeing understood and agreed that the only sifomation furnished by the
Underwriters as aforesaid consists of the inforamatlescribed as such in Section 6(b) hereof.

(2) In addition to and without limitation of the @pany’s obligation to indemnify RBC Capital Markets.C in its capacity as an
Underwriter, the Company also agrees to indemnify laold harmless the QIU, its affiliates, and itsl éheir officers, directors, employees,
partners and members and each person, if any, atoots the QIU within the meaning of Section 15t 1933 Act or Section 20 of the
1934 Act as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, baseduposing out of or in
connection with the QIU’s participation as a “qfiall independent underwriter” within the meaning=<iNRA Rule 5121 (* Rule 5121
") in connection with the offering of the Securitiand agrees to reimburse each such indemnifigg, @arincurred, for any legal or
other expenses reasonably incurred by them in atiomewith defending any such loss, liability, claidamage or action.
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(b) Indemnification by the Underwriterseach Underwriter agrees, severally and not jpittl indemnify and hold harmless the
Company, its directors, each of its officers whgnsid the Registration Statement and each persanyjfwho controls the Company within
the meaning of Section 15 of the 1933 Act or Sec?0 of the 1934 Act against any and all loss,litghclaim, damage and expense
described in the indemnity contained in subsed#)(lL) of this Section 6, as incurred, but onlyhwiéspect to untrue statements or omissions,
or alleged untrue statements or omissions, matteeiRegistration Statement (or any amendment hgemt in any preliminary prospectus,
any Issuer Free Writing Prospectus or the Prospdotuany amendment or supplement to any of thegfaing), in reliance upon and in
conformity with written information furnished togafCompany by such Underwriter through the Reprasigas expressly for use therein. The
Company hereby acknowledges and agrees that theriafion furnished to the Company by the Underwsitarough the Representatives
expressly for use in the Registration Statemenaggramendment thereto), or in any preliminary peasus, any Issuer Free Writing
Prospectus or the Prospectus (or any amendmenpptesnent to any of the foregoing), consists exetlg of the following information
appearing under the caption “Underwriting (Confliof Interest)” in the Pre-Pricing Prospectus dredRrospectus: (i) the information
regarding stabilization, syndicate covering tratisas and penalty bids appearing in the 6th, 7th&th paragraphs under such caption (but
only insofar as such information concerns the Uwdégrs) and (ii) the information regarding markesking by the Underwriters appearing
the 10th paragraph under such caption.

(c) Actions Against Parties; NotificatiarEach indemnified party shall give notice as promp8 reasonably practicable to each
indemnifying party of any action commenced agaitnist respect of which indemnity may be sought bhecder, but failure to so notify an
indemnifying party shall not relieve such indemimfy party from any liability hereunder unless aadtte extent it did not otherwise learn of
such action and such failure results in the fasfeity the indemnifying party of substantial rightsl defenses. The indemnifying party shall
be entitled to appoint counsel of the indemnifyjragty’s choice at the indemnifying party’s expetseepresent the indemnified party in any
action for which indemnification is sought (in whicase the indemnifying party shall not theredfteresponsible for the fees and expens
any separate counsel retained by the indemnifiety paparties except as set forth below); providadwever, that such counsel shall be
reasonably satisfactory to the indemnified partgtvithstanding the indemnifying party’s electionappoint counsel to represent the
indemnified party in an action, the indemnifiedtyeashall have the right to employ separate couiseluding local counsel), and the
indemnifying party shall bear the reasonable feesis and expenses of such separate counsethié(i)se of counsel chosen by the
indemnifying party to represent the indemnifiedtpavould present such counsel with a conflict dénest, (ii) the actual or potential
defendants in, or targets of, any such action gheloioth the indemnified party and the indemnifyragty and the indemnified party shall h:
reasonably concluded that there may be legal degesgailable to it and/or other indemnified partidsch are different from or additional to
those available to the indemnifying party, (iiiettndemnifying party shall not have employed colrsasonably satisfactory to the
indemnified party to represent the indemnified pavrithin a reasonable time after notice of theitnbn of such action or (iv) the
indemnifying party shall authorize the indemnifigaity to employ separate counsel at the expengeafhdemnifying party. In no event shall
the indemnifying party be liable for the fees amgenses of more than one counsel (in addition yd@eal counsel) separate from their own
counsel for the Underwriters and the other inderdiparties referred to in Section 6(a)(1) abokie;fees and expenses of more than one
counsel (in addition to any local counsel) sepairat@ their own counsel for the QIU and the othretemnified
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parties referred to in Section 6(a)(2) above; &edftes and expenses of more than one counselditioca to any local counsel) separate fi
their own counsel for the Company, its directoegteof its officers who signed the Registrationt&tent and each person, if any, who
controls the Company within the meaning of Sectibrof the 1933 Act or Section 20 of the 1934 Agteach case in connection with any
action or separate but similar or related actiorthé same jurisdiction arising out of the sameegarallegations or circumstances. No
indemnifying party shall, without the prior writt@onsent of the indemnified parties, settle or camypse or consent to the entry of any
judgment with respect to any litigation, or anyestigation or proceeding by any governmental agen®dody, commenced or threatened
any claim whatsoever in respect of which indemaitiin or contribution could be sought under thist®a 6 or Section 7 hereof (whether or
not the indemnified parties are actual or potemtéties thereto), unless such settlement, com®uor consent (i) includes an unconditional
release of each indemnified party from all lialilirising out of such litigation, investigationppeeding or claim and (ii) does not include a
statement as to or an admission of fault, culpgtili a failure to act by or on behalf of any indefied party.

SECTION 7._Contribution If the indemnification provided for in Sectiorhéreof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgeimeurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by thenpany on the one hand and the Underwriters
on the other hand from the offering of the Secesifbursuant to this Agreement or (ii) if the allib@a provided by clause (i) is not permitted
by applicable law, in such proportion as is appiadprto reflect not only the relative benefits reée to in clause (i) above but also the rela
fault of the Company on the one hand and of theddmdters on the other hand in connection withdteements or omissions which resulted
in such losses, liabilities, claims, damages oeasps, as well as any other relevant equitabladenagions.

The relative benefits received by the Company emotie hand and the Underwriters on the other haodninection with the offering of
the Securities pursuant to this Agreement shatldmmed to be in the same respective proportiotiseastal net proceeds from the offering
the Securities pursuant to this Agreement (befedudting expenses) received by the Company anthleunderwriting discounts and
commissions received by the Underwriters, in eade@s set forth on the cover of the Prospectas tbéhe aggregate initial public offering
price of the Securities as set forth on such cover.

The relative fault of the Company on the one hamditae Underwriters on the other hand shall beraeted by reference to, among
other things, whether any such untrue or allegaduarstatement of a material fact or omission lergald omission to state a material fact
relates to information supplied by the Companyl@dne hand or by the Underwriters on the othed lzaxal the parties’ relative intent,
knowledge, access to information and opportunitydimect or prevent such statement or omission.

The Company and the Underwriters agree that thev@liUhot receive any additional benefits hereunfirserving as the QIU in
connection with the offering and sale of the Sdmgi
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The Company and the Underwriters agree that it dvaot be just and equitable if contribution purduarthis Section 7 were
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwupos by any other method of allocation
which does not take account of the equitable camatibns referred to above in this Section 7. Tggregate amount of losses, liabilities,
claims, damages and expenses incurred by an inflechparty and referred to above in this Sectiahall be deemed to include any legal or
other expenses reasonably incurred by such indeadrparty in investigating, preparing or defendawginst any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any cldi@soever based upon any such
untrue or alleged untrue statement or omissiorleged omission.

Notwithstanding the provisions of this Section @,Wnderwriter shall be required to contribute ampoant in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werdenéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untr@dleged untrue statement or omission
or alleged omission.

No person guilty of fraudulent misrepresentatioitt{im the meaning of Section 11(f) of the 1933 Asitall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation.

For purposes of this Section 7, each affiliateiceff, director, employee, partner and member ofi éhederwriter and each person, if
any, who controls any Underwriter within the meanai Section 15 of the 1933 Act or Section 20 &f 1934 Act shall have the same rights
to contribution as such Underwriter, each affiljaiicer, director, employee, partner and memtighe QIU and each person, if any, who
controls the QIU within the meaning of Section I3he 1933 Act or Section 20 of the 1934 Act shalle the same rights to contribution as
the QIU, and each director of the Company, eadbearfbf the Company who signed the Registratione®tant, and each person, if any, who
controls the Company within the meaning of Sectlibrof the 1933 Act or Section 20 of the 1934 Adtlshave the same rights to
contribution as the Company. The Underwriters’ eetipe obligations to contribute pursuant to thést®n 7 are several in proportion to the
principal amount of Securities set forth oppoditeitt respective names in Exhibit A hereto and aiuttj

SECTION 8._Representations, Warranties and AgreeierSurvive Delivery All representations, warranties and agreementsagoe(
in this Agreement or in certificates signed by afficer of the Company or any of its subsidiariedéther signed on behalf of such officer,
the Company or such subsidiary) and deliverededRbpresentatives or counsel to the Underwritbied| eemain operative and in full force
and effect, regardless of any investigation maderlgn behalf of any Underwriter, any officer, diter, employee, partner, member or agent
of any Underwriter or any person controlling anyddrwriter, or by or on behalf of the Company, afficer, director or employee of the
Company or any person controlling the Company yoorton behalf of the QIU, any officer, directompgloyee, partner, member or agent of
the QIU or any person controlling the QIU, and kbatvive delivery of and payment for the Secusitie
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SECTION 9. Termination of Agreement

(a) Termination; GeneralThis Agreement shall be subject to terminatiorhim @absolute discretion of the Representatives otigen
given to the Company prior to delivery of and paptfer the Securities, if at any time prior to suirhe (i) trading in the Company’s shares
shall have been suspended by the Commission &WYISE or trading in securities generally on the NY$S&ll have been suspended or
limited or minimum prices shall have been estaklisbn such exchange, (ii) a banking moratoriuml $tesle been declared either by federal
or New York State authorities or (iii) there shadive occurred any outbreak or escalation of htissilideclaration by the United States of a
national emergency or war, or other calamity asisrihe effect of which on financial markets istsas to make it, in the sole judgment of the
Representatives, impractical or inadvisable to @edcwith the offering, sale or delivery of the S&@s as contemplated by any Pre-Pricing
Prospectus or the Prospectus (exclusive of any dment or supplement thereto).

(b) Liabilities . If this Agreement is terminated pursuant to thista 9, such termination shall be without lialyildf any party to any
other party except as provided in Section 4 heiud, except that Sections 1, 6, 7, 8, 11, 12,4311, 16, 18, 19 and 20 hereof shall survive
such termination and remain in full force and efffec

SECTION 10, Default by One or More of the Underanst (a) If one or more of the Underwriters shall fithe Closing Date to
purchase the aggregate principal amount of Seesinthich it or they are obligated to purchase uttidsrAgreement (the * Defaulted
Securities'), the Representatives shall have the right, wit4 hours thereafter, to make arrangements fooongore of the non-defaulting
Underwriters, or any other underwriters, to purehal$, but not less than all, of the Defaulted 3#ies in such amounts as may be agreed
upon and upon the terms herein set forth; if, h@uethe Representatives shall not have completeld awangements within such
24-hour period, then:

(i) if the aggregate principal amount of Defaulfgecurities does not exceed 10% of the aggregateipail amount of Securities,
each of the non-defaulting Underwriters shall bkgalted, severally and not jointly, to purchasefiileamount of such Defaulted
Securities in the proportions that their respectimderwriting obligations hereunder bear to theeumliting obligations of all non-
defaulting Underwriters; or

(ii) if the number of Defaulted Securities exce&0%o of the aggregate principal amount of Securitieis Agreement shall
terminate without liability on the part of any ndefaulting Underwriter.

No action taken pursuant to this Section 10 sledikve any defaulting Underwriter from liability nespect of its default.

In the event of any such default which does natltés a termination of this Agreement, the Repngéatives shall have the right to
postpone the Closing Date for a period not excegs@ven days in order to effect any required changthe Registration Statement, the
General Disclosure Package or Prospectus or imtngy documents or arrangements. As used her@itetm “Underwriter” includes any
person substituted for an Underwriter under thistiSe 10.

28



SECTION 11, Notices All notices and other communications hereundatl &t in writing, shall be effective only upon eggt and sha
be mailed, delivered by hand or overnight coudetransmitted by fax (with the receipt of any st@iahto be confirmed by telephone).
Notices to the Underwriters shall be directed mRepresentatives at Wells Fargo Securities, LIOT, 3. College St., thFloor, Charlotte,
North Carolina 28288, Attention: Transaction Marragat, fax no. (704) 39165 (with such fax to be confirmed by telephamén04) 715-
0541); and notices to the Company shall be diretttétdat WPX Energy, Inc., 3500 One Williams Cenfeulsa, Oklahoma 74172, Attention:
Chief Financial Officer (Fax: (539) 573-0026), Atten: Treasurer (Fax: (539) 573-0026) and Attemtideneral Counsel (Fax: (539) 573-
5608), with a copy mailed, delivered or telefaxed\teil, Gotshal & Manges LLP, Attention: Corey RhiGers (fax no.: (212) 310-8007 and
confirmed at (212) 310-8893).

SECTION 12 _PartiesThis Agreement shall each inure to the beneféraf be binding upon the Underwriters and the Comjaad the
QIU and their respective successors. Nothing espesr mentioned in this Agreement is intendechatl $e construed to give any person,
firm or corporation, other than the Underwritersl déime Company and the QIU and their respectiveessars and the controlling persons and
other indemnified parties referred to in Sectioran@ 7 and their successors, heirs and legal ep@Es/es, any legal or equitable right,
remedy or claim under or in respect of this Agreente any provision herein contained. This Agreetreendl all conditions and provisions
hereof are intended to be for the sole and exausanefit of the Underwriters and the Company &edQ1U and their respective successors,
and said controlling persons and other indemnifiadies and their successors, heirs and legalseptatives, and for the benefit of no other
person or entity. No purchaser of Securities from ldnderwriter shall be deemed to be a successogdson merely of such purchase.

SECTION 13_GOVERNING LAW AND TIME THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISBTE
ARISING UNDER OR RELATED TO THIS AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK. EXCEPT AS OTHERBE EXPRESSLY SET FORTH HEREIN, SPECIFIED TIMES OF
DAY REFER TO NEW YORK CITY TIME.

SECTION 14, Waiver of Jury TrialThe Company and the Underwriters hereby irreviyoahive, to the fullest extent permitted by
applicable law, any and all right to trial by juryany legal proceeding arising out of or relatinghis Agreement or the transactions
contemplated hereby.

SECTION 15, Effect of HeadingsThe Section and Exhibit headings herein are dovenience only and shall not affect the constom
hereof.

SECTION 16, Definitions As used in this Agreement, the following termséithe respective meanings set forth below:

“ Applicable Time” means 3:20 p.m. (New York City time) on Septem®e2014 or such other time as agreed by the Coynaad the
Representatives.

“ Commission” means the Securities and Exchange Commission.

“ DTC " means The Depository Trust Company.
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“ EDGAR " means the Commission’s Electronic Data Gatherimgglysis and Retrieval System.

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of June X, 2ty and among the Company, the lenders named
therein, and Citibank, N.A., as Administrative Agand Swingline Lender, as amended, supplementesstated, if applicable, and in each
case including any promissory notes, pledge agretangecurity agreements, mortgages, guaranteest@dinstruments or agreements
entered into by the Company or any of its subsielain connection therewith or pursuant theret@aoh case as amended, supplemented or
restated, if applicable.

“ Existing Indenturé’ means the Indenture dated as of November 14, p@iteen the Company and The Bank of New York Mello
Trust Company, N.A., as trustee, as amended ollemgnted, if applicable, including any debt se@sitpledge agreements, security
agreements, mortgages, guarantees or other insitsroeagreements entered into by the Companyyoo#its subsidiaries in connection
therewith or pursuant thereto, in each case as dadeor supplemented, if applicable.

“ EINRA " means the Financial Industry Regulatory Authotitg. or the National Association of Securities [2es, Inc., or both, as the
context shall require.

“ GAAP " means generally accepted accounting principles.

“ Issuer Free Writing Prospectlisneans any “issuer free writing prospectus,” anaéel in Rule 433, relating to the Securities tfijpis
required to be filed with the Commission by the Qamy, (ii) is a “road show” that is a “written comnication” within the meaning of
Rule 433(d)(8)(i), whether or not required to Hediwith the Commission, or (iii) is exempt fronirfg pursuant to Rule 433(d)(5)(i) because
it contains a description of the Securities orhef offering that does not reflect the final terieusd all free writing prospectuses that are listed
in Exhibit D hereto, in each case in the form fitedrequired to be filed with the Commission omadft required to be filed, in the form retai
in the Company’s records pursuant to Rule 433(g).

“ Issuer General Use Free Writing Prospectogeans any Issuer Free Writing Prospectus thaténded for general distribution to
prospective investors, as evidenced by its beiegifipd in Exhibit D hereto.

“ Issuer Limited Use Free Writing Prospectuseans any Issuer Free Writing Prospectus thabisin Issuer General Use Free Writing
Prospectus.

“NYSE " means the New York Stock Exchange.

“ Qrganizational Documentsmeans (a) in the case of a corporation, its @nahd by-laws; (b) in the case of a limited oregah
partnership, its partnership certificate, certificaf formation or similar organizational documand its partnership agreement; (c) in the case
of a limited liability company, its articles of agization, certificate of formation or similar orgaational documents and its operating
agreement, limited liability company agreement, hership agreement or other similar agreementn(the case of a trust, its certificate of
trust, certificate of formation or similar organtimmal document and its trust agreement or othmilai agreement; and (e) in the case of any
other entity, the organizational and governing aoents of such entity.
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“ PCAOB" means the Public Company Accounting OversightrBdfnited States).

“ preliminary prospectusmeans any prospectus together with, if applicatble accompanying prospectus supplement used in
connection with the offering of the Securities thatitted the public offering price of the Secustigr that was captioned “Subject to
Completion,” together with the documents incorpedabtr deemed to be incorporated by reference thprgsuant to Item 12 of Form S-3
under the 1933 Act. The term “preliminary prospstincludes, without limitation, the Pre-PricingadBpectus.

“ Registration Statemefitmeans the Company’s registration statement omF®+3 (Registration No. 333-198523) as amended (if
applicable), including the documents incorporatedeemed to be incorporated by reference thereisuant to Item 12 of Form S—3 under
the 1933 Act and the Rule 430B Information; prodidieat any Rule 430B Information shall be deemeat gfethe Registration Statement o
from and after the time specified pursuant to RU6B.

“Rule 163,” “ Rule 164,” “ Rule 172,” “ Rule 173,” “ Rule 401,” “ Rule 405,” “ Rule 424(b)”’ “ Rule 430B” and “ Rule 433 refer
to such rules under the 1933 Act.

“ Rule 430B Informatiorf means the information included in any preliminargspectus or the Prospectus or any amendment or
supplement to any of the foregoing that was omiftech the Registration Statement at the time gtfirecame effective but is deemed to be
part of and included in the Registration Statenpemsuant to Rule 430B.

“ SarbanegOxley Act” means the Sarbanes-Oxley Act of 2002 and thesraihel regulations promulgated thereunder or impieimg
the provisions thereof.

“ Transaction Documentsmeans this Agreement, the Indenture and the 8&xsjrcollectively.

“ 1933 Act” means the Securities Act of 1933, as amended.

“ 1933 Act Regulations means the rules and regulations of the Commissiater the 1933 Act.

“ 1934 Act” means the Securities Exchange Act of 1934, andet:

“ 1934 Act Regulation$ means the rules and regulations of the Commissiater the 1934 Act.

“ 1939 Act” means the Trust Indenture Act of 1939, as amenaled the rules and regulations of the Commisdieretunder.

“ 1940 Act” means the Investment Company Act of 1940, as dern
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All references in this Agreement to the RegistratBtatement, any preliminary prospectus, the Patgpeany Issuer Free Writing
Prospectus or any amendment or supplement to atimgdbregoing shall be deemed to include the variereof filed with the Commission
pursuant to EDGAR and all versions thereof deligdghysically or electronically) to the Represeints or the Underwriters.

All references in this Agreement to financial stagmts and schedules and other information whi¢bastained,” “included” or “stated”
in the Registration Statement, any preliminary peasus or the Prospectus (and all other referesfdiee import) shall be deemed to mean
and include all such financial statements and adlesdind other information which is incorporated&fgrence in or otherwise deemed by
1933 Act Regulations to be a part of or includethi;m Registration Statement, any preliminary progmeor the Prospectus, as the case may
be; and all references in this Agreement to amemtsre supplements to the Registration Statememgtpeeliminary prospectus or the
Prospectus shall be deemed to mean and includéitigeof any document under the 1934 Act whiclinsorporated by reference in or
otherwise deemed by 1933 Act Regulations to bertagbar included in the Registration Statementhspreliminary prospectus or the
Prospectus, as the case may be.

SECTION 17, Permitted Free Writing ProspectusBise Company represents, warrants and agrees k@t not made and, unless it
obtains the prior written consent of the Represams, it will not make, and each Underwriter, seMg and not jointly, represents, warrants
and agrees that it has not made and, unless inglitee prior written consent of the Company aredRiepresentatives, it will not make, any
offer relating to the Securities that constitutesvould constitute an “issuer free writing prospett(as defined in Rule 433) or that otherwise
constitutes or would constitute a “free writing gpectus” &s defined in Rule 405) or portion thereof requiiadhe case of any Underwrite
to be filed with the Commission or, in the caséhaf Company, whether or not required to be filethwlhe Commission; provided that the
prior written consent of the Company and the Reprigives shall be deemed to have been given recesf the Issuer General Use Free
Writing Prospectuses, if any, listed on Exhibit &éto and to any electronic road show in the forevipusly provided by the Company to
and approved by the Representatives. Any suchafrigimg prospectus consented to or deemed to haea bonsented to as aforesaid is
hereinafter referred to as a “ Permitted Free WifProspectus The Company represents, warrants and agreett ties treated and will
treat each Permitted Free Writing Prospectus dsamer free writing prospectus,” as defined in&4B3, and has complied and will comply
with the requirements of Rule 433 applicable to Beymitted Free Writing Prospectus, including tiyrfding with the Commission where
required, legending and record keeping.

SECTION 18, Absence of Fiduciary Relationshifhe Company acknowledges and agrees that:

(a) each of the Underwriters is acting solely asiaglerwriter in connection with the sale of the Biies and no fiduciary, advisory or
agency relationship between the Company, on théhand, and any of the Underwriters, on the othedhhas been created in respect of any
of the transactions contemplated by this Agreemaspective of whether or not any of the Undetsve has advised or is advising the
Company on other matters;
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(b) the public offering price of the Securities d@hd price to be paid by the Underwriters for tlee8ities set forth in this Agreement
were established by the Company following discussiend arms-length negotiations with the Repreteesa

(c) it is capable of evaluating and understandamgl understands and accepts, the terms, risksoamttitions of the transactions
contemplated by this Agreement;

(d) it is aware that the Underwriters and theipesgive affiliates are engaged in a broad rangeaofactions which may involve
interests that differ from those of the Company #@rad none of the Underwriters has any obligatmdisclose such interests and transactions
to the Company by virtue of any fiduciary, advisoryagency relationship or otherwise; and

(e) it waives, to the fullest extent permitted b/ any claims it may have against any of the Undears for breach of fiduciary duty
alleged breach of fiduciary duty and agrees thaeraf the Underwriters shall have any liability @tter direct or indirect, in contract, tort or
otherwise) to it in respect of such a fiduciaryydciaim or to any person asserting a fiduciary dii&m on its behalf or in right of it or the
Company or any stockholders, employees or creditb@&ompany.

SECTION 19, Research Analyst Independentke Company acknowledges that the Underwritestarch analysts and research
departments are required to be independent fromrégpective investment banking divisions andsargiect to certain regulations and
internal policies, and that such Underwriters’ egsh analysts may hold views and make statemeritwestment recommendations and/or
publish research reports with respect to the Compan/or the offering that differ from the viewsthgir respective investment banking
divisions. The Company hereby waives and reledsdhle fullest extent permitted by applicable lamwy claims that the Company may have
against the Underwriters with respect to any condi interest related to the issuance and sathd&y ompany of the Securities that may arise
from the fact that the views expressed by theiepehdent research analysts and research departmaytse different from or inconsistent
with the views or advice communicated to the Conydansuch Underwritershvestment banking divisions. The Company acknogdsdhz
each of the Underwriters is a full service secesifirm and as such from time to time, subjectpliaable securities laws, may effect
transactions for its own account or the accouritsafustomers and hold long or short positionsahtdr equity securities of the companies
that may be the subject of the transactions conteegby this Agreement.

SECTION 20. Consent to Jurisdictioithe parties hereby irrevocably submit to the egalusive jurisdiction of any New York State or
federal court sitting in the Borough of ManhattarThe City of New York in any action or proceedangsing out of or relating to the terms of
this Agreement and the transactions contemplateslheand the parties hereby irrevocably agreedhaiaims in respect of such action or
proceeding may be heard and determined in suchYaWw State or federal court. The parties herebsviocably waive, to the fullest extent
that they may legally do so, the defense of anrniieaient forum to the maintenance of such actioproceeding. The parties agree that a
judgment in any such action or proceeding shattdreclusive and may be enforced in other jurisdittiby suit on the judgment or in a
other manner provided by law. To the extent thidtegiparty has or hereafter may acquire any imngudndim jurisdiction of any court or from
any legal process (whether through service or eptittachment prior to judgment, attachment inohielxecution or otherwise) with respect to
its obligations hereunder, each waives such imnguaithe extent permitted by applicable law.
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SECTION 21, Patriot ActIn accordance with the requirements of the UStidtaAct (Title Il of Pub. L. 107-56 (signed infaw
October 26, 2001)), the Underwriters are requicedhtain, verify and record information that idéies their respective clients, including the
Company, which information may include the name address of their respective clients, as well keranhformation that will allow the
underwriters to properly identify their respectilients.

[Signature Page Follows]
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If the foregoing is in accordance with your undansling of our agreement, please sign and retuttmet@€ompany a counterpart hereof,

whereupon this instrument, along with all countetqawill become a binding agreement between théddariters and the Company in
accordance with its terms.

Very truly yours,
WPX ENERGY, INC.

By: /s/ J. Kevin Vann
Name: J. Kevin Van

Title: Chief Financial Officer and Senior Vice
Presiden

Signature Page to Underwriting Agreem:



CONFIRMED AND ACCEPTED, as of the date first
above written

WELLS FARGO SECURITIES, LL(C
CITIGROUP GLOBAL MARKETS INC.
RBS SECURITIES INC

By: WELLS FARGO SECURITIES, LL(C

By /s/ Jeff Gore
Authorized Signator

By CITIGROUP GLOBAL MARKETS INC.

By /s/ Brian D. Bednarski
Authorized Signator

By RBS SECURITIES INC

By /s/ Mark Frenzel
Authorized Signator

For themselves and as Representative of the Unilersvnamed in Exhibit A hereto.

Signature Page to Underwriting Agreem:



EXHIBIT A

Principal

Amount of

Name of Underwrite Securities
Wells Fargo Securities, LLC $ 91,700,00
Citigroup Global Markets Inc 91,700,00
RBS Securities Inc 91,700,00
Barclays Capital Inc 41,700,00

Merrill Lynch, Pierce, Fenner & Smith

Incorporate 41,700,00
J.P. Morgan Securities LL 41,700,00
Credit Agricole Securities (USA) In 16,200,00:
Scaotia Capital (USA) Inc 16,200,00
RBC Capital Markets, LL( 10,000,00!
BBVA Securities Inc 8,200,001
BOSC, Inc. 8,200,001
Credit Suisse Securities (USA) LL 8,200,001
Mitsubishi UFJ Securities (USA), In 8,200,001
Mizuho Securities USA Inc 8,200,001
SMBC Nikko Securities America, In 8,200,001
U.S. Bancorp Investments, Ir 8,200,001
Total $500,000,00
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EXHIBIT B
SIGNIFICANT SUBSIDIARIES OF THE COMPANY

Jurisdiction of

Name Organization Type of Entity
WPX Energy Rocky Mountain, LL¢ Delaware Limited Liability Company
WPX Energy Williston, LLC Delaware Limited Liability Company
WPX Energy Appalachia, LL¢ Delaware Limited Liability Company
WPX Energy Keystone, LL( Delaware Limited Liability Company

B-1



EXHIBIT C

FORM OF PRICING TERM SHEET

Filed Pursuant to Rule 4
Registration No. 333:9852:
September 3, 20:

WPX ENERGY, INC.
Pricing Term Sheet

$500,000,000 5.25% Senior Notes due 2024

Issuer:

Security Type

Pricing Date

Settlement Date

Maturity Date:

Interest Payment Date

Interest Record Date

Principal Amount

Public Offering Price

Underwriting Discounts and Commissiol
Proceeds, Before Expenses, to WPX Energy,
Yield to Maturity:

Coupon:

Optional Redemption:

CUSIP /ISIN:

Joint Book-Running Managers:

Joint Lead Managers:

WPX Energy, Inc
Senior Unsecured Not
September 3, 201
September 8, 201
September 15, 20z
March 15 and September 15, beginning March 15, .
March 1 and Septembel
$500,000,00(

100%

1.00%, $5,000,00
$495,000,00(

5.25%

5.25%

At any time prior to June 15, 2024, make-whole aathe Adjusted Treasury Rate +
50 bps plus accrued and unpaid interest.

At any time on or after June 15, 2024, 100% ofpttiecipal amount to be redeemed
plus accrued and unpaid intere

98212B AE3/ US98212BAE3

Wells Fargo Securities, LLC

Citigroup Global Markets Inc.

RBS Securities Inc.

Barclays Capital Inc.

Merrill Lynch, Pierce, Fenner & Smith Incorporated
J.P. Morgan Securities LL

Credit Agricole Securities (USA) Inc.
Scotia Capital (USA) Inc.
RBC Capital Markets, LL(
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Co-Managers: BBVA Securities Inc.
BOSC, Inc.
Credit Suisse Securities (USA) LLC
Mitsubishi UFJ Securities (USA) Inc.
Mizuho Securities USA Inc.
SMBC Nikko Securities America, Inc.
U.S. Bancorp Investments, Ir

The issuer has filed a registration statementfofialg a preliminary prospectus supplement and sgactus) and a prospectus supplement
with the U.S. Securities and Exchange Commissi@C|Sor the offering to which this communicatiotates. Before you invest, you should
read the prospectus supplement for this offeringigssuer’s prospectus in that registration stat¢rmed any other documents the issuer has
filed with the SEC for more complete informatioroabthe issuer and this offering. You may get thdmsuments for free by searching the
SEC online data base (EDGAR) on the SEC web sitétat/www.sec.gov. Alternatively, the issuer, amderwriter or any dealer
participating in the offering will arrange to seyml the prospectus supplement and prospectus ifgaquest it by calling Wells Fargo
Securities, LLC toll-free at 1-800-326-5897 or elingi cmClientsupport@wellsfargo.com
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EXHIBIT D
ISSUER GENERAL USE FREE WRITING PROSPECTUSES

1. Pricing Term Sheet containing the terms of theusities, substantially in the form of Exhibit €rbto.
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EXHIBIT E

FORM OF OPINION OF COMPANY COUNSEL
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EXHIBIT F

FORM OF OPINION OF GENERAL COUNSEL OF THE COMPANY
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Exhibit 4.1

Execution Version

WPX ENERGY, INC.
AND
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

as Trustee

INDENTURE

Dated as of September 8, 2014




CROSS-REFERENCE TABLE

Reconciliation and tie showing the location in thdenture dated as of September 8, 2014 of thagioms inserted pursuant to Sections
310 to 318(a), inclusive, of the Trust Indenturd 8c1939, as amended. This reconciliation andhil not, for any purpose, be deemed t
a part of the Indenture.

Trust Indenture Act of 1939 Sect Indenture Sectic
310(a)(1) 7.0¢
(a)(2) 7.0¢
(a)(5) 7.0¢
(b) 7.08and 7.1
312(a) 5.01
313(a) 5.0%
(c) 5.02
314(a) 5.02
(©)(1) 14.0¢€
©)(2) 14.0¢€
(e) 14.0¢
315(a) 7.01
(b) 6.14
(c) 7.01
(d) 7.01
(e) 6.1F
316(a)(1) 6.01 and 6.1
(b) 6.07
(c) 8.0z
317(a) 6.02
(b) 4.04(a

318(a) 14.0¢



Section 1.01

Section 2.01
Section 2.02
Section 2.03
Section 2.04
Section 2.05
Section 2.06
Section 2.07
Section 2.08
Section 2.09
Section 2.10
Section 2.11
Section 2.12
Section 2.13

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06

Section 4.01
Section 4.02
Section 4.03
Section 4.04
Section 4.05
Section 4.06
Section 4.07

TABLE OF CONTENTS

ARTICLE 1
D EFINITIONS
Definitions; Rules of Constructic
ARTICLE 2
D ESCRIPTION, E XECUTION, R EGISTRATION AND E XCHANGE OF S ECURITIES
Forms
Amount Unlimited; Issuable in Seri
Authenticatior

Date and Denomination of Securiti

Execution of Securitie

Exchange and Registration of Transfer of Secur
Global Securitie:

Mutilated, Destroyed, Lost or Stolen Securi
Temporary Securitie

Cancellation of Securities Paid, €

Computation of Intere:

Form of Legend for Global Securiti

CUSIP Number

ARTICLE 3
R EDEMPTION OFS ECURITIES; SINKING F uNDS

Applicability of Article

Notice of Redemption; Selection of Securi

Payment of Securities Called for Redemp

Satisfaction of Mandatory Sinking Fund Payments Bicurities
Redemption of Securities for Sinking Ft

Repayment at the Option of the Holi

ARTICLE 4
P ARTICULAR C OVENANTS OF THEC OMPANY

Payment of Principal, Premium and Inter
Offices for Notices and Payments,
Appointment to Fill Vacancies in Trus's Office
Provision as to Paying Age

Statement as to Complian

Additional Amount:

Limitation on Liens

12
13
15
17
17
18
19
20
21
22
22
22
23

23
23
24
25
25
27

27
27
28
28
28
29
30



Section 5.01
Section 5.02
Section 5.03

Section 6.01
Section 6.02
Section 6.03
Section 6.04
Section 6.05
Section 6.06
Section 6.07
Section 6.08
Section 6.09
Section 6.10
Section 6.11
Section 6.12
Section 6.13
Section 6.14
Section 6.15
Section 6.16

Section 7.01
Section 7.02
Section 7.03
Section 7.04
Section 7.05
Section 7.06
Section 7.07
Section 7.08
Section 7.09
Section 7.10
Section 7.11
Section 7.12
Section 7.13

ARTICLE 5
S ECURITYHOLDERL ISTS ANDR EPORTS BY THEC OMPANY AND THE T RUSTEE

Securityholder List
Reports by the Compal
Reports by the Truste

ARTICLE 6
R EMEDIES OF THET RUSTEE ANDS ECURITYHOLDERS ONE VENT OFD EFAULT

Events of Defaul

Acceleration of Maturity; Rescission and Annuln

Collection of Indebtedness and Suits for Enforcdrbgmrustee

Proceedings by Truste

Trustee May Enforce Claims without Possession ofii&es; Trustee May File Proofs of Clai
Application of Moneys Collected by Trus

Limitations on Suit:

Unconditional Right of Holders to Receive Principald any Premium and Intere
Restoration of Rights and Remec

Rights and Remedies Cumulat

Delay or Omission Not Waivi

Control by Securityholder

Waiver of Past or Existing Defaul

Notice of Default:

Waiver of Stay or Extension La

Undertaking to Pay for Cos

ARTICLE 7
C ONCERNINGT HE T RUSTEE

Duties and Responsibilities of Trus'
Reliance on Documents, Opinions,
No Responsibility for Recitals, €
Ownership of Securitie

Moneys to be Held in Tru
Compensation and Expenses of Tru:
Officer' s Certificate as Evidenc
Disqualification: Conflicting Interests for the Tstee
Eligibility of Trustee

Resignation or Removal of Trusi
Acceptance by Successor Trus
Succession by Merger, ¢
Appointment of Authenticating Age

30
31
31

31
32
33
34
35
35
36
37
37
38
38

38
39
39
39

40
41
43
43
43
43
44
44
44
45
46
47
47



Section 8.01
Section 8.02
Section 8.03
Section 8.04
Section 8.05

Section 9.01
Section 9.02
Section 9.03
Section 9.04
Section 9.05
Section 9.06
Section 9.07
Section 9.08

Section 10.01
Section 10.02
Section 10.03
Section 10.04
Section 10.05

Section 11.01
Section 11.02

Section 12.01
Section 12.02
Section 12.03
Section 12.04
Section 12.05
Section 12.06
Section 12.07

ARTICLE 8
C ONCERNINGT HE S ECURITYHOLDERS

Action of Securityholdel

Proof of Execution by Securityholde

Who Are Deemed Absolute Own
Compan-Owned Securities Disregard:
Revocation of Consents; Future Holders Bo

ARTICLE 9
S ECURITYHOLDERS' M EETINGS

Purposes of Meeting

Call of Meetings by Truste

Call of Meetings by Company or Securityhold
Qualifications for Voting

Quorum; Adjourned Meeting

Regulations

Voting

No Delay of Rights by Meetir

ARTICLE 10
S UPPLEMENTAL | NDENTURES

Supplemental Indentures without Consent of Setwiiters
Supplemental Indentures with Consent of Securitigre

Compliance with Trust Indenture Act; Effect of Sepgental Indenture
Notation on Securitie

Evidence of Compliance of Supplemental IndentuteetBurnished Truste

ARTICLE 11
C ONSOLIDATION, M ERGER ANDS ALES

Company May Consolidate, etc., Only on Certain &
Successor Person to be Substitt

ARTICLE 12
S ATISFACTION AND D ISCHARGE OFl NDENTURE

Satisfaction and Discharge of Indentt
Legal Defeasance and Covenant Defeas:
Application of Trust Mone

Paying Agent to Repay Moneys H
Return of Unclaimed Mone
Reinstatemer
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THIS INDENTURE, dated as of September 8, 2014¢etsvben WPX ENERGY, INC., a Delaware corporatior (tCompany ), and
The Bank of New York Mellon Trust Company, N.Anational banking association (th& fustee™”).

RECITALS

WHEREAS, the Company has duly authorized the i time to time of its unsecured debentures, s1oteother evidences of
indebtedness to be issued in one or more serieb,(adSecurity ,” and collectively the ‘Securities”) up to such principal amount or
amounts as may from time to time be authorizeccgoadance with the terms of this Indenture andréwide, among other things, for the
authentication, delivery and administration theyéioé Company has duly authorized the executiondafidery of this Indenture; and

WHEREAS, all things necessary to make this Indentuvalid indenture and agreement according teites have been done;

NOW, THEREFORE, in consideration of the premised the purchases of the Securities by the holdergdf, the Company and the
Trustee mutually covenant and agree, for the egudproportionate benefit of the respective holdtens time to time of the Securities of
each series thereof, as follows:

ARTICLE 1
D EFINITIONS

Section 1.01Definitions; Rules of ConstructianThe terms defined in this Section 1.01 (exceftaasin otherwise expressly provided
or unless the context otherwise requires) for atppses of this Indenture shall have the respeatiwanings specified in this Section 1.01,
include the plural as well as the singular. Alletterms used in this Indenture which are defimetthé Trust Indenture Act, or which are by
reference therein defined in the Securities Actégt as herein otherwise expressly provided orssrige context otherwise requires), shall
have the meanings assigned to such terms in sa&l IMdenture Act and in said Securities Act afoine at the date of this Indenture as
originally executed. The wordstterein,” “ hereof,” and “hereunder” and other words of similar import refer to thiglenture as a whole
and not to any particular Article, Section or oteabdivision. All accounting terms not otherwiséiied herein have the meanings assigne
them in accordance with generally accepted accogmtiinciples and, except as otherwise herein aspyrerovided, the terms “generally
accepted accounting principles” or “GAAP” with regpto any computation required or permitted hedeushall mean such accounting
principles as are generally accepted on the dateiofndenture. The word “or” is always used irstWely (for example, the phrase “A or B”
shall mean “A or B or both,” not “either A or B babt both”). Provisions apply to successive events transactions. References to
agreements and other instruments include subsegqoernidments thereto and restatements therénélitding ” shall mean “including
without limitation”. All references to articles aséctions are to this Indenture. Any transactioavant shall be considered “permitted by” or
made “in accordance with” or “in compliance witliiig Indenture or any particular provision therddch transaction or event is not
expressly prohibited by this Indenture or such wiown, as the case may t



Certain terms used principally in certain Artictesreof are defined in those Articles.
“ Additional Securities” shall have the meaning specified in Section 2.02.

“ Affiliate " of any specified Person shall mean any otherd®edirectly or indirectly controlling or controllday or under direct or
indirect common control with such specified Perdear. the purposes of this definition, “contrah$ used with respect to any specified Pel
shall mean the possession, directly or indirectfythe power to direct or cause the direction ef tanagement or policies of such Person,
whether through the ownership of voting securitigsagreement or otherwise; and the terms “coiigll “controlled by” “under common
control” have the meanings correlative to the foirg.

“ Agent Members” shall have the meaning specified in Section 3P7(

“ Authenticating Agent ” shall mean any Person authorized by the Trustegyant to Section 7.13 to act on behalf of thestBai to
authenticate Securities.

“ Applicable Law " shall have the meaning specified in Section 14.13

“ Beneficial Owner” shall mean a Person who is the beneficial owrfier lmeneficial interest in a Global Security adegted on the
books of the Depositary or on the books of a Pensaimtaining an account with such Depositary (diyeas a Depositary participant or as an
indirect participant, in each case in accordandh thie rules of such Depositary).

“ Board of Directors ” shall mean:

(a) with respect to any corporation, the boardicdalors of the corporation or any authorized cotterithereof;

(b) with respect to a limited liability companygetinanaging member or managing members or boardestakrs, as applicable, of such
limited liability company or any authorized comragtthereof;

(c) with respect to any partnership, the boardifatiors of the general partner of the partnershigny authorized committee thereof;
and

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

“ Board Resolution” shall mean a copy of one or more resolutions ¢Wwhhay be standing resolutions), certified by teer8tary or an
Assistant Secretary of the Company to have begnatidpted by the Board of Directors of the Companginy Committee of such Board or
specified officers and employees of the Companyhizh the powers of such Board have been lawfudliegated, to be in full force and
effect on the date of such certification, and d&idd to the Trustee.



“ Business Day shall mean each day that is not a Saturday, Suadather day on which banking institutions in N&ark, New York
or another Place of Payment are authorized or redjtoy law, regulation or executive order to close.

“ Business Entity” shall have the meaning assigned to it in therdtédin of “Non-Recourse Subsidiary” in this Sectib®1.

“ Capital Stock” shall mean:
(a) in the case of a corporation, corporate stock;

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

(c) in the case of a partnership or limited lighitompany, partnership or membership interest&{ladr general or limited); and

(d) any other interest or participation that cogfen a Person the right to receive a share ofribfigépand losses of, or distributions of
assets of, the issuing Person.

“ Commission” shall mean the U.S. Securities and Exchange Casion, as from time to time constituted, createdenrthe Exchange
Act or any successor agency.

“ Company” shall mean WPX ENERGY, INC., a Delaware corparatiuntil any successor corporation or limited ilifbcompany
shall have become such pursuant to the provisibAstizle 11, and thereafter Company” shall mean such successor, except as otherwise
provided in Section 11.02.

“ Company Request’ and “Company Order " shall mean, respectively, a written request aeoy as the case may be, signed in the
name of the Company by an Officer of the Company, delivered to the Trustee.

“ Consolidated Net Tangible Assetsshall mean at any date of determination, thel im@ount of assets of the Company and its
Subsidiaries (less applicable reserves and otlogreply deductible items but including investmemtsion-consolidated persons) after
deducting therefrom;

(a) all current liabilities (excluding (i) any cemt liabilities that by their terms are extendainieéenewable at the option of the obligor
thereon to a time more than 12 months after the isof which the amount thereof is being compuad,(ii) current maturities of long-term
debt); and



(b) the value of all goodwill, trade names, trademapatents and other like intangible asset@asflet forth, or on a pro forma basis
would be set forth, on the consolidated balancetsbfethe Company for the Company’s most recertiygleted fiscal quarter, prepared in
accordance with GAAP.

“ Depositary” shall mean, with respect to Securities of anyeseissuable in whole or in part in the form of amenore Global
Securities, a clearing agency registered undeExtthange Act that is designated to act as depgsiiaisuch Securities as contemplated by
Section 2.07.

“ Dollars " or “ $" shall mean a dollar or other equivalent unitedl tender for payment of public or private debtthe United States
of America.

“ Domestic Subsidiary” shall mean any Subsidiary of the Company thatdenporated or organized under the laws of the drigete:
of America, any State thereof or the District of@nbia.

“ Event of Default” shall have the meaning specified in Section 6.01.
“ Exchange Act” shall mean the Securities Exchange Act of 1934raended.
“ GAAP " shall mean generally accepted accounting priesifih the United States, as such are in effechenlate of this Indenture.

“ Global Security” shall mean a Security that evidences all or pathe Securities of any series and bears the tegenforth in
Section 2.12 (or such other legend as may be $paddr such Securities as contemplated by Se&ion).

“ Government Obligations” shall mean securities which are (a) direct oblayatiof the United States of America where the parae
payments thereunder are supported by the full faith credit of the United States or (b) obligatioha Person controlled or supervised by
and acting as an agency or instrumentality of thi#dd States of America where the timely paymergayments thereunder are
unconditionally guaranteed as a full faith and #retligation by the United States of America, avitich, in the case of (a) or (b), are not
callable or redeemable at the option of the issuéssuers thereof, and shall also include a dégrysieceipt issued by a bank or trust
company as custodian with respect to any such Gavemt Obligation or a specific payment of intesor principal of or other amount w
respect to any such Government Obligation helduoy €ustodian for the account of the holder of odéary receipt; provided that (except
as required by law) such custodian is not authdrizemake any deduction from the amount payabthddolder of such depositary receipt
from any amount received by the custodian in retspeihe Government Obligation or the specific paymnof interest on or principal of or
other amount with respect to the Government Ohbigagvidenced by such depositary receipt.

“ Indebtedness’ shall mean, with respect to any specified Peraowy,obligation created or assumed by such Pevdoether or not
contingent, for the repayment of money borrowednfiathers or any guarantee thereof.
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“ Indenture ” shall mean this instrument as originally execute@s it may be amended or supplemented fromtiiniene as herein
provided, and shall include the form and termsastipular series of Securities established as copl&ed hereunder.

“ Independent Registered Public Accounting Firnt' shall mean a firm of accountants that, with respe the Company and any other
obligor under any series of Securities, is an irtelent registered public accounting firm within theaning of the Securities Act and the
rules and regulations promulgated by the Commisgiereunder, who may be the independent registmiblic accounting firm regularly
retained by the Company or who may be another iexégnt registered public accounting firm. Such fimall be entitled to rely upon any
Opinion of Counsel as to the interpretation of lgal matters relating to this Indenture or cegéfes required to be provided hereunder.

“ interest,” when used with respect to a non-interest bea®iegurity, shall mean interest payable after thecjpal thereof has become
due and payable whether at maturity, by declaraifarcceleration, by call for redemption, pursuara sinking fund, or otherwise.

“ International Subsidiary " shall mean each Subsidiary of the Company othen a Domestic Subsidiary.

“ Joint Venture " shall mean any Person that is not a direct oiréad Subsidiary of the Company in which the Companany of its
Subsidiaries owns any Capital Stock.

“ Lien " shall mean any mortgage, pledge, lien, secunitgrest or other similar encumbrance.
“ mandatory sinking fund payment” shall have the meaning specified in Section 3.01.
“ Market Exchange Rate” shall have the meaning set forth in Section 14.08

“ Maturity ” shall mean, with respect to any Security, theedat which the principal of such Security or antdafiment of interest
becomes due and payable as provided in or pursoidinis Indenture, whether at the Stated Matuntipydeclaration of acceleration, notice
of redemption or repurchase, notice of option axetepayment or otherwise, and includes a Redemptate.

“ Non-Recourse Indebtednessshall mean any Indebtedness incurred by any déémture or NorRecourse Subsidiary which does
provide for recourse against the Company or args@ubsidiaries (other than a Non-Recourse Sulryidor any property or assets of the
Company or any of its Subsidiaries (other thanGhpital Stock or the properties or assets of at M@nture or Non-Recourse Subsidiary).

“ Non-Recourse Subsidiary shall mean any Subsidiary of the Company (a) wehméncipal purpose is to incur Non-Recourse
Indebtedness and/or construct, lease, own or agp#ratassets financed thereby, or to become & diréadirect partner, member or other
equity participant or owner in a partnership, leditpartnership, limited
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liability partnership, corporation (including a lnesss trust), limited liability company, unlimitéidbility company, joint stock company, tru
unincorporated association or joint venture creédeduch purpose (collectively, aBusiness Entity”), (b) who is not an obligor or otherw
bound with respect to any Indebtedness other tlmmRecourse Indebtedness, (c) substantially alagisets of which Subsidiary or Business
Entity are limited to (i) those assets being fireth¢or to be financed), or the operation of whibeing financed (or to be financed), in whole
or in part by Non-Recourse Indebtedness, or (ipitahStock in, or Indebtedness or other obligatiofy one or more other Non-Recourse
Subsidiaries or Business Entities, and (d) any iglidry of a Non-Recourse Subsidiary; providhdt such Subsidiary shall be considered

a Non-Recourse Subsidiary only to the extent thdtfar so long as each of the above requiremeptmat.

“ Officer " shall mean, unless otherwise specified by a prowisf this Indenture or the Trust Indenture Actapplicable, the Chairm:
of the Board of Directors, a Vice Chairman, theeZlixecutive Officer, the President, any Vice Rtesi (without regard to qualifiers such as
“Executive” or “Senior”), the Chief Operating Oféic, the Chief Financial Officer, the Treasurer, &sgistant Treasurer, the Controller, the
Secretary or any Assistant Secretary of such Pessather Person authorized by resolution of tbardl of Directors of such Person.

“ Officer’s Certificate ” shall mean a certificate signed by an Officettidf Company, which, if applicable, complies witk th
requirements of Section 314(e) of the Trust Indenfct and is delivered to the Trustee.

“ Opinion of Counsel” shall mean a written opinion of counsel, who nis@yan employee of or counsel for the Company affiliate
thereof or other counsel that, if applicable, cdegplvith the requirements of Section 314(e) ofthest Indenture Act and shall include the
statements provided for in Section 14.06 if anthextent required by the provisions of the Ttodenture Act or Section 14.06, as
applicable.

“ optional sinking fund payment” shall have the meaning specified in Section 3.01.

“ Original Issue Discount Security” shall mean any Security which provides for an antdess than the principal amount thereof to be
due and payable upon a declaration of accelerafitime maturity thereof pursuant to Section 6.02.

“ Qutstanding ” shall mean, when used with respect to Securitigbject to the provisions of Section 8.04, asnyfgarticular time, all
Securities authenticated and delivered by the ®eughder this Indenture, except:

(a) Securities theretofore cancelled by the Trustegelivered to the Trustee for cancellation idahg Securities tendered and
exchanged for other securities of the Companyngrraductions in the interest in a Global Secuweifigcted by the Trustee in accordance \
the provisions of this Indenture;



(b) Securities, or portions thereof, for the paytmrredemption of which moneys in the necessargluarhshall have been deposited in
trust with the Trustee or with any paying agenhéotthan the Company), or shall have been set asidsegregated in trust by the Company
(if the Company shall act as its own paying agéntgach case pursuant to Section 12mayidedthat if such Securities are to be redeemed
prior to the maturity thereof, notice of such region shall have been mailed (or otherwise deligeéneaccordance with the applicable
procedures of the Depositary) as in Article 3 ptded, or provision satisfactory to the Trustee shalle been made for mailing (or such other
delivery) such notice;

(c) Securities as to which defeasance has beectedff@ursuant to Section 12.02; and

(d) Securities in lieu of or in substitution for igh other Securities shall have been authenticatelddelivered, or which shall have been
paid, pursuant to the terms of Section 2.08, urpessf satisfactory to the Trustee is presentetidhg such Securities are held by persons in
whose hands any of such Securities is a valid,ibgndnd legal obligation of the Company.

In determining whether the holders of the requigitacipal amount of Outstanding Securities hawegiany request, demand,
authorization, direction, notice, consent or waikereunder, the principal amount of an OriginaliésBiscount Security that shall be deemed
to be Outstanding for such purposes shall be trmuatrof the principal thereof that would be due paglable as of the date of such
determination upon a declaration of acceleratiothefmaturity thereof pursuant to Section 6.02.

“ Overdue Rate” shall mean, with respect to each series of Stesrithe rate of interest designated as sucheiBtard Resolution or
the supplemental indenture, as the case may lagingto such series as contemplated by Sectidh 2rGf no such rate is specified, the rate
at which such Securities shall bear interest.

“ Permitted International Debt ” shall mean Indebtedness of any International Biidny for which neither the Company nor any
Domestic Subsidiary, directly or indirectly, proeslany guarantee or other credit support and whisacured, if at all, only by pledges of or
liens on assets (i) held by an International Suésicn the date of this Indenture, (ii) acquirgddn International Subsidiary from a Person
not constituting an Affiliate or (iii) acquired tan International Subsidiary from the Company, awmyn@stic Subsidiary or other Affiliate on
terms that, in the good faith judgment of the ConysBoard of Directors, are no less favorablehta Company or the relevant Domestic
Subsidiary or other Affiliate than those that woblve been obtained in a comparable transactidhéb ompany or such Domestic
Subsidiary or other Affiliate with an unrelated &am or, if in the good faith judgment of the ComyarBoard of Directors, no comparable
transaction is available with which to compare stahsaction, such transaction is otherwise fatheoCompany or the relevant Domestic
Subsidiary or other Affiliate from a financial poiof view.



“ Permitted Liens” shall mean:

(a) any Lien existing on any property at the timhéhe acquisition thereof and not created in copietion of such acquisition by the
Company or any of its Subsidiaries, whether orassumed by the Company or any of its Subsidiaries;

(b) any Lien existing on any property of a Subsigiaf the Company at the time it becomes a Subsidiathe Company and not crea
in contemplation thereof and any Lien existing ag property of any Person at the time such Persamerged or liquidated into or
consolidated with the Company or any Subsidiaryebiand not created in contemplation thereof;

(c) purchase money and analogous Liens incurredrimection with the acquisition (including througlerger, consolidation or other
reorganization), development, construction, improgat, repair or replacement of property (includsngh Liens securing Indebtedness
incurred within 12 months of the date on which spabperty was acquired, developed, constructedrdugal, repaired or replaced); provided
that all such Liens attach only to the propertyuaagl, developed, constructed, improved, repairagplaced and the principal amount of the
Indebtedness secured by such Lien shall not exteegiross cost of the property;

(d) Liens on accounts receivable and related pascteereof arising in connection with a receivalfileancing and any Lien held by the
purchaser of receivables derived from propertyssets sold by the Company or any Subsidiary themedfsecuring such receivables resu
from the exercise of any rights arising out of détfaon such receivables;

(e) leases constituting Liens existing on the dathis Indenture or thereafter existing and ameweals or extensions thereof;
(f) any Lien securing industrial development, ptitia control or similar revenue bonds;

(g) Liens existing on the date hereof;

(h) Liens in favor of the Company or any of its Sidkaries;

(i) Liens securing Indebtedness incurred to refaxtiend, refinance or otherwise replace Indebtesi(fdRefinanced Indebtedness)
secured by a Lien permitted to be incurred undserlttdentureprovidedthat the principal amount of such Refinanced Ineébéss does not
exceed the principal amount of Indebtedness refi@ariplus the amount of penalties, premiums, f@ewued interest and reasonable
expenses incurred therewith) at the time of refuirzg

(j) Liens on any assets or properties, or pleddéiseoCapital Stock, of (a) any Joint Venture owibgdhe Company or any of its
Subsidiaries or (b) any Non-Recourse Subsidiargaich case only to the extent securing Non-Recdndsbtedness of such Joint Venture or
Non-Recourse Subsidiary;



(k) Liens on the products and proceeds (includimsgiiance, condemnation and eminent domain proceédsy accessions to, and
contract or other rights (including rights undesurance policies and product warranties) derivaiiver relating to, property permitted by tl
Indenture to be subject to Liens but subject tostmae restrictions and limitations set forth irs thidenture as to Liens on such property
(including the requirement that such Liens on potsluproceeds, accessions, and rights secure bhgatons that such property is permitted
to secure);

() any Liens securing Indebtedness neither assuroeduaranteed by the Company or a Subsidiarge@®tompany nor on which the
Company or a Subsidiary of the Company customaalys interest, existing upon real estate or rights relating to real estate (including
rights-of-way and easements) acquired by the Cosnpasuch Subsidiary, which mortgage Liens do natamally impair the use of such
property for the purposes for which it is held bg Company or such Subsidiary;

(m) any Lien existing or hereafter created on dffig®equipment, data processing equipment (inclgdiomputer and computer
peripheral equipment), or transportation equipnfeciuding motor vehicles, aircraft, and marinesads);

(n) undetermined Liens and charges incidental testaction or maintenance;

(o) any Lien created or assumed by the CompanySutaidiary of the Company on oil, gas, coal, beomineral or timber property
owned or leased by the Company or a SubsidiargeCtompany to secure loans to the Company or aidatysof the Company, for the
purpose of developing such properties;

(p) any Lien created by the Company or a Subsidiathie Company on any contract (or any rightseébader or proceeds therefrom)
providing for advances by the Company or such $iidnsi to finance oil, natural gas, hydrocarbon threo mineral exploration or
development, which Lien is created to secure Instliiéss incurred to finance such advances; and

(q) any Lien granted in connection with a cashatehalization or similar arrangement to securegations of the Company or of any of
the Company’s Subsidiaries to issuing banks in eotion with letters of credits issued at the regoéthe Company or any Subsidiary of the
Company;

(r) Liens on cash deposits in the nature of a rajlsetoff, banker’s lien, counterclaim or nettiofgcash amounts owed arising in the
ordinary course of business on deposit accounts;

(s) Liens arising under or from farm-out or farmaigreements, carried working interest arrangenmragreements, joint operating
agreements, unitization and pooling arrangemerdsagreements, royalties, overriding royalties, it for sales of oil, gas or other mine
interests, area of mutual interest agreementssidiviorders, joint ventures, partnerships and aingireements relating to the exploration or
development of, or production from, oil and gaspemies incurred in the ordinary course of business
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(t) Liens occurring in, arising from, or associateith Specified Escrow Arrangements;
(u) Liens securing Permitted International Debt;

(v) Liens not otherwise permitted so long as thgregate outstanding principal amount of the Indixss secured thereby does not
exceed $10,000,000 at any time; and

(w) Liens in respect of production payments, fovaales and similar arrangements arising in cororeetith Indebtedness that is
payable solely out of the proceeds of the saldlphatural gas, hydrocarbon or other minerals poadl from the properties to which such
Lien attaches.

Each of the foregoing paragraphs (a) through ()l sthso be deemed to permit (i) appropriate Umif@@ommercial Code and other
similar filings to perfect the Liens permitted hyck paragraph and (ii) Liens on the products andgeds (including insurance, condemna
and eminent domain proceeds) of and accessioasdogontract or other rights (including rights unislsurance policies and product
warranties) derivative of or relating to, the prapeermitted to be encumbered under such paraghkatsubject to the same restrictions and
limitations herein set forth as to Liens on suabperty (including the requirement that such Liengpooducts, proceeds, accessions and rights
secure only the specified obligations, and in tm@ant, that such property is permitted to secure).

“ Person” or “ person” shall mean any individual, corporation, partn@sioint venture, association, joint-stock compatmyst,
unincorporated organization, limited liability coary or government or any agency or political suisitivm thereof.

“ Place of Payment shall mean, with respect to any Security, theelar places where the principal of, or any premaurimterest on,
such Security are payable as provided in or putsioahis Indenture.

“ Principal Office of the Trustee,” or other similar term, shall mean the designaiffite of the Trustee at which any particular tirtse
corporate trust business shall be administered.

“ record date” shall have the meaning set forth in Section 2.04.

“ Redemption Date” shall mean, with respect to any Security or mortihereof to be redeemed, each date fixed for madmption by
or pursuant to this Indenture or such Security.

“ Refinanced Indebtedness shall have the meaning assigned to it in therdiédin of “Permitted Liens” in this Section 1.01.
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“ Responsible Officer,” when used with respect to the Trustee, shallmsegy vice president, any assistant vice presidamntassistant
treasurer, any trust officer or assistant trusteff any associate or senior associate or any offieer of the Trustee customarily performing
functions similar to those performed by any of éieve designated officers and also shall mean,negthect to a particular corporate trust
matter, any other officer to whom such matter femred because of his knowledge of and familianitth the particular subject and who, in
each case, shall have direct responsibility forath@inistration of this Indenture.

“ Securities Act” shall mean the Securities Act of 1933, as amended

“ Security ” and “Securities ” shall have the meanings set forth in the recitalthis Indenture.
“ Security Register” shall have the meaning set forth in Section 2.06.

“ Security Registrar” shall have the meaning set forth in Section 2.06.

“ Securityholder,” “ holder of Securities,” or other similar terms, shall mean any persowlse name at the time a particular
Security is registered on the books of the Compapy for that purpose in accordance with the tenereof.

“ series” shall mean a series of Securities establishe@wutids Indenture.

“ Specified Currency” shall mean the currency in which a Security in@ainated, which may include Dollars, any foreigmrency or
any composite of two or more currencies.

“ Specified Escrow Arrangements shall mean cash deposits at one or more finamtssitutions for the purpose of funding any
potential shortfall in the daily net cash positafrthe Company or any of its Subsidiaries.

“ Stated Maturity ” shall mean the date established by or pursuahigdridenture or the applicable series of Secur#iethe fixed da
on which the principal of the Securities of suchieseor any installment of interest is due and pégia

“ Subsidiary " shall mean, with respect to any specified Person:

(a) any corporation, association or other busieasity (other than a partnership or limited lialyilcompany) of which more than 50%
the total voting power of Voting Stock is at the¢i owned or controlled, directly or indirectly, that Person or one or more of the other
Subsidiaries of that Person (or a combination tf¢rand

(b) any partnership (whether general or limited)imited liability company (i) the sole general trear or member of which is such
Person or a Subsidiary of such Person, or (ihéfé¢ is more than a single general partner or mereliker (x) the only managing general
partners or managing members of which are suctoRensone or
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more Subsidiaries of such Person (or any combinakiereof) or (y) such Person owns or controlgdiy or indirectly, a majority of the
outstanding general partner interests, memberesteior other Voting Stock of such partnershiproitéd liability company, respectively.

“ Trust Indenture Act ” shall mean the Trust Indenture Act of 1939, agaded, and any reference herein to the Trust Indertct or
a particular provision thereof shall mean such éagprovision, as the case may be, as amended lacezbfrom time to time or as
supplemented from time to time by rules or regal&iadopted by the Commission under or in furtreani the purposes of such Act or
provision, as the case may be.

“ Trustee " shall mean the corporation or association nangedrastee in this Indenture and, subject to theiprans of Article 7, shall
also include its successors and assigns as Trusteander. If pursuant to the provisions of thideimure there shall be at any time more than
one Trustee hereunder, the term “Trustee” as usthdr@spect to the Securities of any series shalimthe Trustee with respect to the
Securities of such series.

“ Uniform Commercial Code” shall mean the New York Uniform Commercial Codaraeffect from time to time.

“ Voting Stock” of any Person as of any date shall mean the @laibck of such Person that is at the time edti@thout regard to
the occurrence of any contingency) to vote in tieet®n of the Board of Directors of such Person.

ARTICLE 2
D ESCRIPTION, E XECUTION, R EGISTRATION AND E XCHANGE OF S ECURITIES

Section 2.01Forms. (a) The Securities of each series shall be istauibially such form as shall be established byursuant to a Boal
Resolution or in one or more indentures supplenhémtzeto, in each case with such appropriate ifgert omissions, substitutions and other
variations as are required or permitted by thishtdre, and may have such legends or endorsemnantdghereon as the officer executing
the same may approve (execution thereof to be usivel evidence of such approval) and as are nohsistent with the provisions of this
Indenture, or as may be required to comply with lamyor with any rule or regulation made pursu&eréto or with any rule or regulation of
any stock exchange on which the Securities of secies may be listed, or to conform to usage.

(b) The Board Resolution or one or more indentstggplemental hereto establishing the form and teftise Securities of any series
pursuant to Sections 2.01 and 2.02, respectivéifi® Indenture, may provide for issuance of Gldbecurities. If Securities of a series are so
authorized to be issued as Global Securities, aoly &lobal Security may provide that it shall regemst that aggregate amount of Securities
from time to time endorsed thereon, and may alswige that the aggregate amount of Outstanding rf8msurepresented thereby may from
time to time be reduced to reflect

12



exchanges. Any endorsement of a Global Securitgftect the amount, or any increase or decreaigimamount or changes in the rights of
holders of Securities represented thereby, shathége in such manner and by such person or peasosizall be specified therein.

(c) The Trustee’s Certificate of AuthenticationahSecurities shall be in substantially the follog/form:
This is one of the Securities of the series deseghtherein described in the within-mentioned Iridex

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Truste

By:

Authorized Signator

Section 2.02Amount Unlimited; Issuable in Serie$he aggregate principal amount of Securities tviniay be authenticated and
delivered under this Indenture is unlimited.

The Securities may be issued in one or more séffese shall be established in or pursuant to adBBasolution or established in one
or more indentures supplemental hereto, priorédgbuance of Securities of any series:
(a) the title of the Securities of such series @itshall distinguish the Securities of such sdri@s all other Securities);

(b) any limit upon the aggregate principal amourthe Securities of such series which may be auiteged and delivered under this
Indenture (except for Securities authenticatedd®livered upon registration of transfer of, or xtleange for, or in lieu of, other Securities of
such series pursuant to Sections 2.06, 2.08, 3.09, 3.06 or 10.04);

(c) the date or dates on which the principal aredrpum, if any, of the Securities of such serigsagable;

(d) the rate or rates, or the method of determonatiereof, at which the Securities of such sesfedl bear interest, if any, the date or
dates from which such interest shall accrue, tterést payment dates on which such interest shglalyable and, if other than as set forth in
Section 2.04, the record dates for the determinatfdolders to whom interest is payable;

(e) in addition to the office or agency of the C@mp in the Borough of Manhattan, The City of Newk cequired to be maintained
pursuant to Section 4.02, any other Place of Payjmen
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(f) the Specified Currency of the Securities offsgeries;
(g9) the currency or currencies in which paymentshenSecurities of such series are payable, ifrdtien the Specified Currency;

(h) the price or prices at which, the period ornigas within which and the terms and conditions updnich Securities of such series n
be redeemed, in whole or in part, at the optiothefCompany, pursuant to any sinking fund or otlew

(i) the obligation, if any, of the Company to redegurchase or repay Securities of such seriesipatgo any sinking fund or analog:
provisions or at the option of a holder thereof #relprice at which or process by which and thépgesr periods within which and the terms
and conditions upon which Securities of such sestied] be redeemed, purchased or repaid, in whdle mart, pursuant to such obligation;

() if other than minimum denominations of $2,00@any integral multiple of $1,000 in excess thérd® denominations in which
Securities of such series shall be issuable;

(k) if other than the principal amount thereof, guation of the principal amount of Securities o€k series which shall be payable upon
declaration of acceleration of the maturity thengafsuant to Section 6.01;

() if the principal of or interest on the Secuwegiof such series are to be payable, at the atestithe Company or a holder thereof, in a
coin or currency other than the Specified Curretttog,period or periods within which, and the teand conditions upon which, such election
may be made;

(m) if the amount of payments of principal of antkrest on the Securities of such series may lerdated with reference to an index
based on a coin or currency other than the Spdd@igrency, the manner in which such amounts $flsatletermined;

(n) any addition to, or modification of, any EvenfdDefault set forth in Article 6 with respectttte Securities of such series, and
whether any such additional or modified Events efdlt shall be subject to covenant defeasancer8®letion 12.02;

(o) if other than the rate of interest stated mtitle of the Securities of such series, the applie Overdue Rate;
(p) in the case of any series of non-interest bgaBiecurities, the applicable dates for purpos&eofion 5.01(a);

(q) if other than The Bank of New York Mellon Tru@bmpany, N.A. is to act as Trustee for the Seiesrivf such series, the name and
Principal Office of such Trustee;
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(r) if either or both of Section 12.02(b) or Sentit2.02(c) do not apply to any Securities of sualies;

(s) if applicable, that any Securities of suchesshall be issuable in whole or in part in thenfaf one or more Global Securities anc
such case, the name of the respective Deposifariesich Global Securities, the form of any legentegends which shall be borne by any
such Global Security in addition to or in lieu bat set forth in Section 2.12 and any circumstantesldition to or in lieu of those set forth in
clause (b) of Section 2.06 in which any such Gl&@mdurity may be exchanged in whole or in parSecurities registered, and any transfe
such Global Security in whole or in part may bestged, in the name or names of Persons otherthigaDepositary for such Global Security
or a nominee thereof;

(t) any addition to, or modification of, any covetsmset forth in Article 4 with respect to the Sétes of such series, and whether any
such additional or modified covenant shall be stthfie covenant defeasance under Section 12.02(d); a

(u) any other terms of such series.

All Securities of any one series shall be subsadiptidentical except as to denomination, and ekespmay otherwise be provided in or
pursuant to such Board Resolution or in any sudbriture supplemental hereto.

Notwithstanding Section 2.02(b) herein and unlebsmwvise expressly provided with respect to a sesfeSecurities, the Company may,
from time to time, without the consent of the Séghpolders of Securities of a particular seriegpren such series of Securities and issue
additional Securities (Additional Securities”) of such series having the same ranking and &neesinterest rate, maturity and other terms as
the Securities of such series, except for the pudifering price, the issue date and, if applicatiie initial interest payment date and initial
interest accrual date. Any such Additional Secesittogether with the initial Securities of suctiese shall constitute a single series of
Securities under this Indentup@pvidedthat if the Additional Securities are not fungilide U.S. federal income tax purposes with the ahiti
Securities of such series, the Additional Secwisieall be issued under a separate CUSIP numbekdiitional Securities may be issued if
an Event of Default has occurred and is continwiith respect to the series of Securities of whiethsAdditional Securities would be a part.

Section 2.03Authentication At any time and from time to time after the extimuand delivery of this Indenture, the Companyma
deliver Securities of any series executed by the@my to the Trustee for authentication. Excepithsrwise provided in this Article 2, the
Trustee shall thereupon authenticate and delivdrSeacurities to or upon the receipt of a Companye@ In authenticating such Securities,
and accepting the additional responsibilities uridierIndenture in relation to such Securities, Thastee shall be entitled to receive and
(subject to Section 7.01) shall be fully protedtedelying upon:
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(a) a copy of any Board Resolution relating thesetd, if applicable, an appropriate record of actjoa taken pursuant to such
resolution;

(b) an executed supplemental indenture, if anptired thereto;

(c) an Officer’s Certificate prepared in accordangiln Section 14.06 which shall also state to thstlknowledge of the signers of such
Certificate that no Event of Default with respectny series of Securities shall have occurredoancbntinuing; and

(d) an Opinion of Counsel prepared in accordandk $&ction 14.06 to the effect

(i) that the form of such Securities has been distadl by or pursuant to a Board Resolution or Byaplemental indenture as
permitted by Section 2.01 in conformity with theyisions of this Indenture;

(i) that the terms of such Securities have be¢abéished by or pursuant to a Board Resolutionyos Bupplemental indenture as
permitted by Section 2.02 in conformity with thewisions of this Indenture;

(iii) that the Company has all requisite corponadaer and authority to execute and deliver suchuftess;

(iv) that the execution and delivery of such Se@siby the Company have been duly authorized loyeglessary corporate action
on the part of the Company;

(v) that such Securities have been duly and vakdiycuted, and when duly authenticated by the &eushd issued by the
Company in the manner and subject to any condigpesified in such Opinion of Counsel, will constit the legal, valid and binding
obligations of the Company, enforceable againistdiccordance with their terms, subject to applieddankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimch imilar laws affecting creditors’ rights and rlies generally, and subject, as to
enforceability, to general principles of equitygluding principles of commercial reasonablenessddaith and fair dealing (regardless
of whether enforcement is sought in a proceedidgvabr in equity); and

(vi) that the execution and delivery by the Compahguch Securities and the performance by the Gompf its obligations
thereunder will not conflict with, constitute a daft under or violate any of the terms, conditiongrovisions of the organizational
certificate or bylaws of the Company.

The Trustee shall have the right to decline to enticate and deliver or cause to be authenticatddialivered any Securities under this
Section 2.03 if the Trustee, being advised by celjuetermines that such action may not lawfullytdden or if the Trustee in good faith by
its board of directors or trustees, executive cotte®mj or a trust committee of directors or trusteed/or vice presidents shall determine that
such action would expose the Trustee to persaaaility to existing Securityholders.
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Section 2.04Date and Denomination of SecuritieShe Securities of each series shall be issuablegistered form without coupons in
such denominations as shall be specified as comééaapby Section 2.02. In the absence of any spehification with respect to the
Securities of any series, the Securities of sudesshall be issuable in minimum denomination$2000 and any integral multiple of $1,C
in excess thereof. Securities of each series bhalumbered, lettered or otherwise distinguishesligh manner or in accordance with such
plan as the officers of the Company executing #mesmay determine with the approval of the Trustee.

Every Security shall be dated the date of its anttbation.

The person in whose name any Security of a paaticadries is registered at the close of businessmpmecord date (as hereinafter
defined) with respect to any interest payment é@tsuch series shall be entitled to receive tierast payable on such interest payment date
notwithstanding the cancellation of such Securjigruany registration of transfer or exchange sulesetto the record date and prior to such
interest payment datprovided, howeverthat if and to the extent that the Company sthefiult in the payment of the interest due on such
interest payment date, such defaulted interest kbglaid to the persons in whose names Outstar@bBiogrities of such series are registered
on a subsequent record date established by natiea gy mail by or on behalf of the Company to liméders of such Securities not less than
15 days preceding such subsequent record dateyascmtt date to be not less than five days pregeti@ date of payment of such defaulted
interest. Except as otherwise specified as contategloy Section 2.02 for Securities of a particataies, the termrecord date” as used in
this Section 2.04 with respect to any regular egepayment date, shall mean, the first day ot#tendar month of such interest payment
if such interest payment date is the fifteenth dbguch calendar month, and shall mean the fifteday of the calendar month preceding <
interest payment date if such interest paymentidates first day of a calendar month, whetherairsuch day shall be a Business Day.

Interest on the Securities may at the option ofGbepany be paid by check mailed to the persoridezhthereto at their respective
addresses as such appear on the Security Register.

Section 2.05Execution of SecuritiesThe Securities shall be signed in the name arukbalf of the Company by the manual or
facsimile signature of its President, its Chairméthe Board, its Chief Financial Officer, its Teeser or Assistant Treasurer, or its Secretary
or Assistant Secretary. Only such Securities a lsear thereon a certificate of authenticationstabtially in the form herein recited,
executed by the Trustee by the manual signatuam afuthorized officer, shall be entitled to theddis of this Indenture or be valid or
obligatory for any purpose. Such certificate by Tihnestee upon any Security executed by the Comphal} be conclusive evidence that the
Security so authenticated has been duly autheeticatd delivered hereunder and that the holderttidesl to the benefits of this Indenture.
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In case any officer of the Company who shall hageesl any of the Securities shall cease to be sffider before the Securities so
signed shall have been authenticated and delivireke Trustee, or disposed of by the Company, Ssxturities nevertheless may be
authenticated and delivered or disposed of as thttugperson who signed such Securities had nsedea be such officer of the Company;
and any Security may be signed on behalf of the gzom by such persons as, at the actual date @xéhaution of such Security, shall be the
proper officers of the Company, although at the aditthe execution of this Indenture any such persas not such an officer.

Section 2.06Exchange and Registration of Transfer of Securitf®scurities of any series may be exchanged fikeaabgregate
principal amount of Securities of the same serfestfter authorized denominations. Securities texshanged shall be surrendered, at the
option of the holders thereof, either at the officeagency designated and maintained by the Comfoarspich purpose in the Borough of
Manhattan, The City of New York, in accordance with provisions of Section 4.02 or at any of sutteooffices or agencies as may be
designated and maintained by the Company for sughoge in accordance with the provisions of Secti®2, and the Company shall exec
and register and the Trustee shall authenticatalalivker in exchange therefor the Security or Séesrwhich the Securityholder making the
exchange shall be entitled to receive. Each petssignated by the Company pursuant to the prossiérsection 4.02 as a person author
to register and register transfer of the Securiiesmmetimes herein referred to as@eturity Registrar.”

The Company shall keep, at each such office or@genreqgister for each series of Securities issidunder (the registers of all
Security Registrars, collectively, theStcurity Register”) in which, subject to such reasonable regulatian# may prescribe, the Company
shall register Securities and shall register thadfer of Securities as in this Article 2 providétie Security Register shall be in written form
or in any other form capable of being converted imtitten form within a reasonable time. At all seaable times the Security Registrar shall
be open for inspection by the Trustee and any 8gdregistrar other than the Trustee. Upon duegresent for registration or registratior
transfer of any Security of any series at any degigd office or agency, the Company shall exeautieregister and the Trustee shall
authenticate and deliver in the name of the traasfer transferees a new Security or Securitiédeeofame series for an equal aggregate
principal amount. Registration or registration mafnisfer of any Security by any Security Registnathie Security Register maintained by such
Security Registrar, and delivery of such Secudtyly authenticated, shall be deemed to completegtistration or registration of transfer of
such Security. Notwithstanding anything hereintg® ¢ontrary, there shall only be one Security Regier each series of Securities.

No person shall at any time be desighated as @saatSecurity Registrar unless such person ischttime empowered under applica
law to act as such under and to the extent reqiyegbplicable law and regulations.

All Securities presented for registration of tramsér for exchange, redemption or payment sha#idifequired by the Company or the
Trustee) be duly endorsed by, or be accompaniedvagitten instrument or instruments of transfeerchange in form satisfactory to the
Company and the Trustee duly executed by, the @adgé Securityholder or his attorney duly authatizewriting.
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No service charge shall be made for any exchangegistration of transfer of Securities, but thex@@any may require payment of a
sum sufficient to cover any tax or other governrakalharge that may be imposed in connection théhewi

The Company shall not be required to exchangegister a transfer of (a) any Securities of anyesefor the period of 15 days next
preceding the selection of Securities of that seebe redeemed and thereafter until the dateeofailing (or other delivery in accordance
with the applicable procedures of the Depositafyg notice of redemption of Securities of that eeselected for redemption, or (b) any
Securities selected, called or being called foeneption in whole or in part except, in the casamf Security to be redeemed in part, the
portion thereof not so to be redeemed.

Section 2.07Global Securities The provisions of this Section 2.07 shall appijydo Global Securities.

(a) Each Global Security authenticated under tideihture shall be registered in the name of theoBiggry designated for such Global
Security or a nominee thereof and delivered to $dghositary or nominee thereof or custodian therefiod each such Global Security shall
constitute a single Security for all purposes unbtirIndenture.

(b) Notwithstanding any other provision in this émdure, no Global Security evidencing the Securibeany series may be exchange
whole or in part for Securities of such seriesstgied, and no transfer of a Global Security inla&loo in part may be registered, in the name
of any Person other than the Depositary for suab&@lSecurity or a nominee thereof unless (i) ddepositary has notified the Company 1
it is unwilling or unable to continue its services Depositary for such Global Security and no ssmmeDepositary has been appointed within
90 days after such notice, or (ii) such Depositagses to be a “clearing agency” registered uneletich 17A of the Exchange Act when the
Depositary is required to be so registered to sitha Depositary and no successor Depositary lasdqgpointed within 90 days of the
Company becoming aware of such failure to be sistexgd, (iii) the Company determines at any titva the Securities of such series shall
no longer be represented by Global Securities hithvcase the Company shall inform such Depositsuch determination and participants
in such Depositary may elect to withdraw their e interests in the Securities from such Detanyi, or (iv) any event shall have occurred
and be continuing which, after notice or lapsarogt or both, would constitute an Event of Defauith respect to such series of Securities,
and such exchange is requested by or on behdiedbepositary in accordance with customary proeifallowing the request of a
Beneficial Owner seeking to exercise or enforceidgfists under the Securities of such series.

(c) Subject to Section 2.07(b), any exchange ofcd&@ Security for other Securities may be madeliole or in part, and all Securities
issued in exchange for a Global Security or anyigothereof shall be registered in such nameb@®epositary for such Global Security
shall direct.
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(d) Every Security authenticated and delivered uggistration of transfer of, or in exchange foirolieu of, a Global Security or any
portion thereof shall be authenticated and delémethe form of, and shall be, a Global Securityless such Security is registered in the
name of a Person other than the Depositary for &lchal Security or a nominee thereof.

(e) Subject to the provisions of Section 2.07 (g, tegistered Securityholder may grant proxiesathdrwise authorize any Person,
including Agent Members and Persons that may huktésts through Agent Members, to take any aetioich a Securityholder is entitled to
take under this Indenture or the Securities.

(f) In the event of the occurrence of any of thergs specified in Section 2.07(b), (i) the Compsngll promptly make available to the
Trustee a reasonable supply of such certificateti8es in definitive, fully registered form, witlit interest coupons, and (ii) the Trustee
shall promptly exchange each beneficial interegihénapplicable Global Security for one or mordifieated Securities in definitive, fully
registered form, without interest coupons, in atiteml denominations having an equal aggregate ipaghamount registered in the name of
the owner of such beneficial interest, as iderdifie the Trustee by the Depositary, and thereupch &lobal Security will be deemed
canceled.

(g) Neither any members of, or participants in, Elepositary (collectively, the Agent Members”) nor any other Persons on whose
behalf Agent Members may act, shall have any rightier this Indenture with respect to any Globalugigy registered in the name of the
Depositary or any nominee thereof, or under any seiobal Security, and the Depositary or such nemjmas the case may be, may be tre
by the Company, the Trustee and any agent of tmep@ay or the Trustee as the absolute owner anehofdsuch Global Security for all
purposes whatsoever. Notwithstanding the foregainthing herein shall prevent the Company or thestee or any agent of the Company or
the Trustee from giving effect to any written ciécttion, proxy or other authorization furnishedthe Depositary or such nominee, as the
case may be, or impair, as between the Depositarfxggent Members and any other Person on whoselfoat Agent Member may act, the
operation of customary practices of such Persomsrging the exercise of the rights of a holdermof &ecurity.

Section 2.08Mutilated, Destroyed, Lost or Stolen Securitiés case any temporary or definitive Security hatome mutilated or be
destroyed, lost or stolen, the Company (in the chsemutilated Security) shall, and the Company indts discretion (in the case of a
destroyed, lost or stolen Security), execute apdnuhe written request or authorization of anyoeif of the Company, the Trustee shall
authenticate and deliver, a new Security of theesaemies, bearing a number not contemporaneousstadding, in exchange and substitu
for the mutilated Security, or in lieu of and irbstitution for the Security so destroyed, losttoien. In every case the applicant for a
substituted Security shall furnish to the Compamy @ the Trustee
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such security or indemnity as may be required leyrtho save each of them harmless, and, in evesyafadestruction, loss or theft, the
applicant shall also furnish the Company and toTthestee evidence to their satisfaction of therdesibn, loss or theft of such Security and
the ownership thereof.

Upon the issuance of any substituted SecurityCihimpany may require the payment of a sum suffidieigbver any tax or other
governmental charge that may be imposed in reldkiereto and any other expenses connected therdwithse any Security which has
matured or is about to mature shall become mutilatebe destroyed, lost or stolen, the Company nayead of issuing a substituted
Security, pay or authorize the payment of the séwithout surrender thereof except in the case mitilated Security) if the applicant for
such payment shall furnish to the Company andeoltlustee such security or indemnity as may beiredjbby them to save each of them
harmless and, in case of destruction, loss or,theftlence satisfactory to the Company and thet@eusf the destruction, loss or theft of such
Security and the ownership thereof.

Every substituted Security issued pursuant to tbeigions of this Section 2.08 by virtue of thetfdwat any Security is destroyed, los
stolen shall constitute an additional contractumiigation of the Company, whether or not the degtdy lost or stolen Security shall be found
at any time, and shall be entitled to all the biéseff this Indenture equally and proportionateijtvany and all other Securities of the same
series duly issued hereunder. All Securities dimleld and owned upon the express condition liesfioregoing provisions are exclusive v
respect to the replacement or payment of mutiladedtroyed, lost or stolen Securities and shatllpde (to the extent lawful) any and alll
other rights or remedies with respect to the repiaent or payment of negotiable instruments or adbeurities without their surrender.

Section 2.09Temporary SecuritiesPending the preparation of definitive Securibéany series the Company may execute and the
Trustee shall authenticate and deliver temporacu@tees (printed, lithographed or typewritten).mijgorary Securities shall be issuable in any
authorized denomination and substantially in thenfof the definitive Securities in lieu of whichethare issued, but with such omissions,
insertions and variations as may be appropriatéefoporary Securities, all as may be determinethbyCompany. Every such temporary
Security shall be authenticated by the Trustee dipersame conditions and in substantially the sawarener, and with the same effect, as the
definitive Securities in lieu of which they areussl. Without unreasonable delay, the Company sheltute and deliver to the Trustee
definitive Securities of such series, and therewgoonor all temporary Securities of such series breagurrendered in exchange therefor, a
option of the holders thereof, either at the officegency to be designated and maintained by ¢imep@ny for such purpose in the Boroug
Manhattan, The City of New York, in accordance with provisions of Section 4.02 or at any of sutteooffices or agencies as may be
designated and maintained by the Company for sughoge in accordance with the provisions of Secti®2, and the Trustee shall
authenticate and deliver in exchange for such tearg&Securities an equal aggregate principal amotidéfinitive Securities of the same
series. Such exchange shall be made by the Congtédtsyown expense and without any charge therefotil so exchanged, the temporary
Securities of any series shall in all respectsiiitled to the same benefits under this Indentgrdefinitive Securities of the same series
authenticated and delivered hereunder.
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Section 2.10Cancellation of Securities Paid, etéll Securities surrendered for the purpose ofrpagt, redemption, repayment,
exchange or registration of transfer or for cragiginst any sinking fund shall, if surrenderechs €ompany, any Security Registrar, any
paying agent or any other agent of the Company thheoTrustee, be delivered to the Trustee and ptiyneancelled by it, or, if surrenderec
the Trustee, shall be promptly cancelled by it, aa&Gecurities shall be issued in lieu thereof pkas expressly permitted by any of the
provisions of this Indenture. The Trustee may digpof cancelled Securities in accordance withutgamary procedures and deliver a
certificate of such disposition to the Companyatithe written request of the Company, shall deloancelled Securities to the Company. If
the Company shall acquire any of the Securitiegi@ver, such acquisition shall not operate as amptien or satisfaction of the indebtedness
represented by such Securities unless and untdahree are delivered to the Trustee for cancellation

Section 2.11Computation of InterestExcept as otherwise specified as contemplate8dayion 2.02 for Securities of any series, intt
on the Securities of each series shall be compndte basis of a 360-day year of twelve 30-daythmn

Section 2.12Form of Legend for Global Securitief/nless otherwise specified as contemplated byi@e2.02 for the Securities
evidenced thereby, every Global Security authetgttand delivered hereunder shall bear a legesdhatantially the following form (or su
other form as a securities exchange or Depositay maquest or require):

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO
AND IS REGISTERED IN THE NAME OF THE DEPOSITORY TRBT COMPANY, A NEW YORK CORPORATION (DTC "), OR A
NOMINEE OF DTC. THIS SECURITY IS EXCHANGEABLE FOREEURITIES REGISTERED IN THE NAME OF A PERSON OTHI
THAN DTC OR ITS NOMINEE ONLY IN THE LIMITED CIRCUMSANCES DESCRIBED IN THE INDENTURE AND MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY DTC TO A NOMINEEFODTC, OR BY A NOMINEE OF DTC TO DTC OR ANOTHER
NOMINEE OF DTC.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF DTC, TO THE ISSUER OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN
THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS BEQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC
(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH THER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR BER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTEREDAMNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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Section 2.13CUSIP NumbersThe Company in issuing the Securities may use “@®J8umbers (if then generally in use), and, if so,
the Trustee shall use “CUSIP” nhumbers in noticesedémption as a convenience to Securityholgemjidedthat any such notice may state
that no representation is made as to the correstifesich numbers, either as printed on the Sésiot as contained in any notice of a
redemption, and that reliance may be placed onlgherother identification numbers printed on theBities, and any such redemption shall
not be affected by any defect in or omission ohsagmbers. The Company shall promptly notify thestee of any changes in the “CUSIP”
numbers of any series of Securities.

ARTICLE 3
R EDEMPTION OFS ECURITIES; SINKING F UNDS

Section 3.01Applicability of Article. The provisions of this Article 3 shall be appbt® as the case may be, (a) to the Securitieryof a
series which are redeemable before their matunitiy(h) to any sinking fund for the retirement ot8eties of any series, in either case ex
as otherwise specified as contemplated by Sectiaih fdr Securities of such series.

The minimum amount of any sinking fund payment jmed for by the terms of Securities of any sergelsarein referred to as a “
mandatory sinking fund payment,” and any payment in excess of such minimum amptmtided for by the terms of Securities of any
series is herein referred to as amptional sinking fund payment.”

Section 3.02Notice of Redemption; Selection of Securitisscase the Company shall desire to exercisaighyto redeem all, or, as
the case may be, any part of, the Securities ofsanigs in accordance with their terms, it shalkfidate for redemption and shall mail (or
otherwise deliver in accordance with the applicadstecedures of the Depositary) a notice of suckemgation at least 30 and not more than 60
days prior to the date fixed for redemption to hioéders of Securities of such series so to be raddeas a whole or in part at their last
addresses as the same appear on the SecuritydRegidtto the Trustee, except as the supplememtahiure or resolutions adopted by the
Board of Directors to establish the terms of amjeseof Securities may otherwise provide. Such imgishall be by first class mail. The not
if mailed (or otherwise delivered) in the manneree provided shall be conclusively presumed toehaeen duly given, whether or not the
holder receives such notice. In any case, failoigite such notice by mail (or otherwise deliveaatordance with the applicable procedures
of the Depositary) or any defect in the noticeh® holder of any Security of a series designatedefdemption as a whole or in part shall not
affect the validity of the proceedings for the neghgion of any other Security of such series.
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Each such notice of redemption shall specify tite flaed for redemption, the redemption price atolhithe Securities of such series
to be redeemed (or if not then ascertainable, terar of calculation thereof), the place or pladfgzayment, that payment will be made u
presentation and surrender of such Securitiesatiatnterest accrued to the date fixed for redempwill be paid as specified in said notice,
and that on and after said date any interest theseon the portions thereof to be redeemed wikeeto accrue. Where the redemption price
is not ascertainable at the time the notice of mgat®n is given as aforesaid, the Company shaifyntite Trustee of said redemption price
promptly after the calculation thereof. If lessritadl the Securities of a series are to be rededheedotice of redemption shall specify the
number or numbers of the Securities of that seddx® redeemed. In case any Security of a sertesis redeemed in part only, the notice of
redemption shall state the portion of the princaralount thereof to be redeemed and shall statethand after the date fixed for redemption,
upon surrender of such Security, a new Securityemurities of that series in principal amount eqadhe unredeemed portion thereof will be
issued. Notice of redemption of Securities to lieemed at the election of the Company shall bendiyethe Company or, at the Company’s
request and with the notice information providedhi® Trustee, by the Trustee in the name and axtpense of the Company, and shall be
irrevocableprovidedthat, in the latter case, the Company shall giecTitustee at least ten days’ prior notice of the déthe giving of the
notice (unless a shorter notice shall be satisfadtothe Trustee).

On or prior to the Redemption Date specified inrib&ce of redemption given as provided in thistiec3.02, the Company shall
deposit with the Trustee or with one or more payggnts (or, if the Company is acting as its owyirgaagent, shall segregate and hold in
trust as provided in Section 4.04) an amount of eyasufficient to redeem on such Redemption Dateiipd in the notice of redemption
given as provided in this Section 3.02 all the $i#ies or portions thereof so called for redemptimyether with accrued interest to the date
fixed for redemption. The Company shall give thaskee notice not less than 35 days (or such shpetésd as may be acceptable to the
Trustee) prior to the Redemption Date specifieth@notice of redemption given as provided in 8ggtion 3.02 as to the aggregate principal
amount of Securities of such series to be redeearetl{he Trustee shall select or cause to be sdlgotsuch manner as in its sole discretion
it shall deem appropriate and fair, the Securitiethat series or portions thereof to be redeerBedurities of a series may be redeemed in
only in multiples of the smallest authorized denation of that series.

Beneficial interests in Securities represented mpb& Securities shall be selected for redemptipihle Depositary therefor in
accordance with its standard procedures. In the ahany redemption of Securities (a) prior to élxpiration of any restriction on such
redemption provided in the terms of such Securiieh) pursuant to an election of the Company Wicsubject to a condition specified in
the terms of such Securities, the Company shatigbrthe Trustee with an Officer’s Certificate ardOpinion of Counsel evidencing
compliance with such restriction or condition.

Section 3.03Payment of Securities Called for Redemptitfimotice of redemption has been given as pravideSection 3.02 or
Section 3.05, the Securities or portions of Seia#rivf the series with respect to which such ndige been given shall become due and
payable on the date and at the place or placesdstasuch notice at the applicable redemptioreptimgether with any interest accrued to, but
excluding, the date
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fixed for redemption, and on and after said datde@s the Company shall default in the paymentiof Securities or portions of such
Securities, together with any interest accruechid date) any interest on the Securities of sudeser portions of Securities of such series so
called for redemption shall cease to accrue. Osgmtation and surrender of such Securities at@RIBPayment in said notice specified, the
said Securities or the specified portions therbaflde paid and redeemed by the Company at thiicaple redemption price, together with
any interest accrued thereon to, but excludinggdtte fixed for redemptiomrovided, howeverthat any regularly scheduled instaliment of
interest becoming due on or prior to the date filardedemption shall be payable to holders of sseburities registered as such on the
relevant record date according to their terms.

Upon presentation of any Security redeemed inguayt, the Company shall execute and the Trustek alhenticate and deliver to the
holder thereof, at the expense of the CompanyywaSezurity or Securities of the same series, di@igzed denominations, in aggregate
principal amount equal to the unredeemed portiah@fSecurity so presented.

Section 3.04Satisfaction of Mandatory Sinking Fund Payments Bi¢curities In lieu of making all or any part of any mandator
sinking fund payment with respect to any Securitiea series in cash, the Company may at its ogapuleliver to the Trustee Securities of
that series theretofore purchased or otherwiseiatjby the Company, or (b) receive credit for pi@cipal amount of Securities of that
series which have been redeemed either at theaglaaftthe Company pursuant to the terms of sucduf®ées or through the application of
permitted optional sinking fund payments pursuarihe terms of such Securitiggpvidedthat such Securities have not been previously so
credited. Such Securities shall be received amnditekfor such purpose by the Trustee at the retiemprice specified in such Securities for
redemption through operation of the sinking fund #re amount of such mandatory sinking fund paymbat be reduced accordingly.

Section 3.05Redemption of Securities for Sinking Furidbt less than 60 days prior to each sinking fpagment date for any series of
Securities, the Company shall deliver to the Trusteertificate signed by the Treasurer or anysAast Treasurer of the Company specifying
the amount of the next ensuing sinking fund paynfi@nthat series pursuant to the terms of thaesethe portion thereof, if any, which is to
be satisfied by payment of cash (which cash magydpesited with the Trustee or with one or more pgugigents, or if the Company is acting
as its own paying agent segregated and held ihdsugrovided in Section 4.04) and the portionabg&rif any, which is to be satisfied by
delivering and crediting Securities of that sepassuant to Section 3.04 (which Securities, ifthetretofore delivered, will accompany such
certificate) and whether the Company intends tocge its right to make a permitted optional sigkiond payment with respect to such
series. Such certificate shall also state thatwvenEof Default has occurred and is continuing witbpect to such series. Such certificate shall
be irrevocable and upon its delivery the Comparall §fe obligated to make the cash payment or pagsrtherein referred to, if any, on or
before the next succeeding sinking fund paymerg.datthe case of the failure of the Company tivdelsuch
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certificate (or to deliver the Securities specifiedhis paragraph), the sinking fund payment du¢he next succeeding sinking fund payment
date for that series shall be paid entirely in casth shall be sufficient to redeem the principabant of such Securities subject to a mandz
sinking fund payment without the option to delieercredit Securities as provided in Section 3.0d w&ithout the right to make any optional
sinking fund payment, if any, with respect to ssehes.

Any sinking fund payment or payments (mandatorgmtional) made in cash plus any unused balanceypeeceding sinking fund
payments made in cash which shall equal or exc&8d,800 or the equivalent amount in the Specifiad&hcy (if other than Dollars) (or a
lesser sum if the Company shall so request or dtie) with respect to the Securities of any paléicaeries shall be applied by the Trustee
(or by the Company if the Company is acting as\te paying agent) on the sinking fund payment datghich such payment is made (or, if
such payment is made before a sinking fund payci&et on the next sinking fund payment date folimpthe date of such payment) to the
redemption of such Securities at the redemptiocepspecified in such Securities for operation efgmking fund together with accrued
interest, if any, to the date fixed for redemptiény sinking fund moneys not so applied or allodabg the Trustee (or by the Company if the
Company is acting as its own paying agent) to duiemption of Securities shall be added to the casth sinking fund payment received by
the Trustee (or if the Company is acting as its @aying agent, segregated and held in trust asgadvn Section 4.04) for such series and,
together with such payment (or such amount so gaggd), shall be applied in accordance with theipions of this Section 3.05. Any and
sinking fund moneys with respect to the Securitieany particular series held by the Trustee (théf Company is acting as its own paying
agent, segregated and held in trust as provid&e:ation 4.04) on the last sinking fund payment datie respect to Securities of such series
and not held for the payment or redemption of paliir Securities of such series shall be appliethbyTrustee (or by the Company if the
Company is acting as its own paying agent), togetfith other moneys, if necessary, to be depogibedegregated) sufficient for the purpe
to the payment of the principal of the Securitiethat series at maturity.

The Trustee shall select or cause to be selecte8ahurities to be redeemed upon such sinking ffagchent date in the manner
specified in the second to last paragraph of Se@&i62, and the Company shall cause notice ofdtiemption thereof to be given in the
manner provided in Section 3.02, except that thiE@of redemption shall also state that the Séearare being redeemed by operation of
sinking fund. Such notice having been duly givée, tedemption of such Securities shall be made thpterms and in the manner stated in
Section 3.03.

On or before each sinking fund payment date, thegamy shall pay to the Trustee in cash (or, if@oepany is acting as its own
paying agent, shall segregate and hold in trupt@aded in Section 4.04) a sum equal to any istesecrued to the date fixed for redemption
of Securities or portions thereof to be redeemedumh sinking fund payment date pursuant to thiti@e 3.05.
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Neither the Trustee nor the Company shall redegnBacurities of a series with sinking fund moneymail (or otherwise deliver) any
notice of redemption of such Securities by operatibthe sinking fund for such series during thatamance of a default in payment of
interest, if any, on such Securities or of any EvdrDefault (other than an Event of Default ocaugras a consequence of this paragraph)
with respect to such Securities, except that ifrthiice of redemption of any such Securities sthalietofore have been mailed (or otherwise
delivered in accordance with the applicable proceslof the Depositary) in accordance with the miovis hereof, the Trustee (or the
Company if the Company is acting as its own payiggnt) shall redeem such Securities if cash sefftdior that purpose shall be deposited
with the Trustee (or segregated by the Companythimr purpose in accordance with the terms ofAhiicle 3. Except as aforesaid, any
moneys in the sinking fund for such series atitme twhen any such default or Event of Default sbhedlur and any moneys thereafter paid
into such sinking fund shall, during the continuaé such default or Event of Default, be heldeusity for the payment of such Securities;
provided, howeve, that in case such default or Event of Defaultlsteve been cured or waived as provided hereich snoneys shall
thereafter be applied on the next sinking fund paynaate for such Securities on which such moneysime applied pursuant to the
provisions of this Section 3.05.

Section 3.06Repayment at the Option of the Holdémy series of Securities may be made, by prowisiontained in or established
pursuant to a supplemental indenture or a BoardIR&sn pursuant to Section 2.02 hereof, subjecepayment, in whole or in part, at the
option of the holder on a date or dates specifigat po maturity, at a price equal to 100% of thimpipal amount thereof, together with
accrued interest to the date of repayment, on satibe as may be requireggrovided, howeveythat the holder of a Security may only elect
partial repayment in an amount that will resulthie portion of such Security that will remain Oatsling after such repayment constituting
authorized denomination, or combination thereofwath Securities.

ARTICLE 4
P ARTICULAR C OVENANTS OF THEC OMPANY

Section 4.01Payment of Principal, Premium and Intere§the Company covenants and agrees for the beriefitch series of
Securities that it shall duly and punctually payause to be paid the principal of, premium, if zaryd interest, if any, on each of the
Securities of that series at the places, at theertive times and in the manner provided in suclutges.

Section 4.020ffices for Notices and Payments, efs long as any of the Securities of a series mnet@atstanding, the Company shall
designate and maintain in the Borough of Manhatifae, City of New York, an office or agency where ®ecurities of that series may be
presented for payment, an office or agency whereStcurities of that series may be presented fstration of transfer and for exchange as
in this Indenture provided and an office or agewbgre notices and demands to or upon the Compamgpect of the Securities of that se
or of this Indenture may be served. In additiosuoh office or offices or agency or agencies, tam@any may from time to time designate
and maintain one or more additional offices or aggnwithin or
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outside the Borough of Manhattan, The City of Neark{ where the Securities of that series may bsegued for payment, registration of
transfer or for exchange, and the Company may fiora to time rescind such designation, as it mantdesirable or expedient. The
Company shall give to the Trustee written noticéheflocation of each such office or agency andnyfchange of location thereof. In case
Company shall fail to maintain any such office geacy in the Borough of Manhattan, The City of Néark, or shall fail to give such notice
of the location or of any change in the locatioertof, presentations and demands may be made @ndsnmay be served at the Principal
Office of the Trustee.

The Company hereby initially designates the Prialc@pffice of the Trustee, acting through the cogpertrust office of its affiliate, The
Bank of New York Mellon, located at 101 Barclaye®tr, New York, New York 10286, as the office orrageof the Company in the Borou
of Manhattan, The City of New York, where the Séges of each series may be presented for payrf@amtegistration of transfer and for
exchange as in this Indenture provided and whetieasand demands to or upon the Company in resfpéice Securities of each series or of
this Indenture may be served.

Section 4.03Appointment to Fill Vacancies in Trustee’s Officehe Company, whenever necessary to avoid aa fithcancy in the
office of Trustee, shall appoint, in the mannented in Section 7.10, a successor Trustee, sdhiked shall at all times be a Trustee with
respect to each series of Securities hereunder.

Section 4.04Provision as to Paying Agenta) If the Company shall appoint a paying ag¢héothan the Trustee with respect to the
Securities of any series, it shall cause such gaggent to execute and deliver to the Trustee struiment in which such agent shall agree
with the Trustee, subject to the provisions of Béction 4.04:

(i) that it will hold all sums held by it as sucheat for the payment of the principal of, premiuf@ny, or interest, if any, on the
Securities of such series (whether such sums hese jpaid to it by the Company or by any other ablimn the Securities of such seri
in trust for the benefit of the holders of the S@as of such series;

(ii) that it will give the Trustee notice of anyiliare by the Company (or by any other obligor oa Becurities of such series) to
make any payment of the principal of, premiumny gor interest, if any, on the Securities of seehies when the same shall be due and
payable; and

(iii) that at any time during the continuance ofdailure by the Company (or by any other obligartbe Securities of such series)
specified in the preceding paragraph (ii), suchnpayt agent will, upon the written request of thastee, forthwith pay to the Trustee
sums so held in trust by it.
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(b) If the Company shall act as its own paying agéth respect to the Securities of any serieshéll, on or before each due date of the
principal of, premium, if any, or interest, if arpn the Securities of such series, set aside, gagrand hold in trust for the benefit of the
holders of such Securities a sum sufficient to @agh principal, premium, if any, or interest, iffaso becoming due and shall promptly nc
the Trustee of any failure to take such action afnahy failure by the Company (or by any other gbtion the Securities of such series) to
make any payment of the principal of, premiumnij gor interest, if any, on the Securities of saehes when the same shall become due anc
payable.

(c) Anything in this Section 4.04 to the contraptwithstanding, the Company may, at any time, lier purpose of obtaining a
satisfaction and discharge of this Indenture, oafoy other reason, pay or cause to be paid téingtee all sums held in trust by it, or any
paying agent hereunder, as required by this Sedtiddh such sums to be held by the Trustee upotrubes herein contained.

(d) Anything in this Section 4.04 to the contraptwithstanding, the agreement to hold sums in @sgtrovided in this Section 4.04 is
subject to Sections 12.04 and 12.05.

(e) Whenever the Company shall have one or morm@agents with respect to the Securities of amigseit shall, prior to each due
date of the principal of, premium, if any, or irgst, if any, on the Securities of such series, si¢poth a designated paying agent a sum
sufficient to pay the principal, premium, if anyidainterest, if any, so becoming due, such sunetbeid in trust for the benefit of the persons
entitled to such principal, premium, if any, orargst, if any, and (unless such paying agent ig thstee) the Company shall promptly notify
the Trustee of any failure so to act.

Section 4.05Statement as to Complianc&he Company shall furnish to the Trustee on dorfeeMay 1, in each year (beginning with
the first May 1 following the first date of issuanof any Securities under this Indenture) a brégfificate (which need not comply with
Section 14.06) from the principal executive, finahor accounting officer of the Company as requiioy Section 314(a)(4) of the Trust
Indenture Act.

Section 4.06Additional Amounts If the Securities of a series provide for therpant of additional amounts, at least 10 days padhe
first interest payment date with respect to thaeseof Securities and at least 10 days prior thekte of payment of principal of, premium
any, or interest on the Securities of that sefifsere has been a change with respect to the raaté forth in the below-mentioned Officer’s
Certificate, the Company shall furnish to the Teasand the principal paying agent, if other thanTitustee, an Officer’s Certificate
instructing the Trustee and such paying agent veneshich payment of principal of, premium, if angjrdgerest on the Securities of that series
shall be made to holders of the Securities of $kaies without withholding or deduction for or ataunt of any tax, assessment or other
governmental charge described in the Securiti¢saifseries. If any such withholding or deductibalkbe required, then such Officer’s
Certificate shall specify by country the amoungurify, required to be withheld or deducted on swghments to such holders and shall certify
the fact that additional amounts will be payabld #re amounts so payable to each holder, and thgp@ay shall pay to the Trustee or such
paying agent the additional
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amounts required to be paid by this Section 4.0@& Company covenants to indemnify the Trustee aggaying agent for, and to hold them
harmless against, any loss, liability or expensswoaably incurred without negligence or bad faitttteeir part arising out of or in connection
with actions taken or omitted by any of them inamete on any Officer’s Certificate furnished punsit this Section 4.06.

Whenever in this Indenture there is mentioned niyn@ntext, the payment of the principal of or angmium, interest or any other
amounts on, or in respect of, any Security of ames, such mention shall be deemed to includeiorenf the payment of additional amou
provided by the terms of such series establisheeblyeor pursuant hereto to the extent that, in swetiext, additional amounts are, were or
would be payable in respect thereof pursuant tb serens, and express mention of the payment otiaddi amounts (if applicable) in any
provision hereof shall not be construed as exclytliie payment of additional amounts in those piomishereof where such express mention
is not made.

Section 4.07Limitation on LiensThe Company shall not, and shall not permit anys&liary of the Company to, issue, assume, or
guarantee any Indebtedness secured by a Lien, thdoePermitted Liens, upon any of the Company'argr of the Company’s Subsidiaries’
property, now owned or hereafter acquired, unllessSecurities are equally and ratably secured suith Indebtedness until such time as ¢
Indebtedness is no longer secured by a Lien.

Notwithstanding the preceding paragraph, the Compaay, and may permit any Subsidiary of the Companjssue, assume or
guarantee any Indebtedness secured by a Lien, thdreia Permitted Lien, without securing the Séies;iprovided that the aggregate
principal amount of all Indebtedness of the Compamy any Subsidiary of the Company then outstansitgred by any such Liens (other
than Permitted Liens) does not exceed 15% of Catedeld Net Tangible Assets.

ARTICLE 5
S ECURITYHOLDERL ISTS ANDR EPORTS BY THEC OMPANY AND THE T RUSTEE

Section 5.01Securityholder ListsIf and so long as the Trustee shall not be thoi®g Registrar for the Securities of any sertas,
Company and any other obligor on the Securitiel flraish or cause to be furnished to the Trustdist in such form as the Trustee may
reasonably require of the names and addresses bbtters of the Securities of such series purdwaséction 312 of the Trust Indenture Act
(a) semi-annually not more than 15 days after eacbrd date for the payment of interest on suchuisiégs, as hereinabove specified, as of
such record date, and on dates to be determinstdigmirto Section 2.02 for non-interest bearing Btesiin each year, and (b) at such other
times as the Trustee may request in writing, withirty days after receipt by the Company of anghstequest as of a date not more than 15
days prior to the time such information is furnidhe
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Section 5.02Reports by the Companyrhe Company covenants to file with the Trusteighiw 30 days after the Company has filed the
same with the SEC, copies of the annual reportsétite information, documents and other reporas$ the Company is required to file with
the Commission pursuant to Section 13 or Sectiqd)1&f the Exchange Act or pursuant to Section &flhe Trust Indenture Act. Annual
reports, information, documents and reports thafiied by the Company with the Commission via Bi2GAR system or any successor
electronic delivery procedure will be deemed tdileel with the Trustee at the time such documendsfited via the EDGAR system or such
successor procedure. Delivery of such reportsrinédion and documents to the Trustee is for infdiomal purposes only, and the Trustee’s
receipt of such shall not constitute constructigéae of any information contained therein or detimable from information contained there

including the Company’s compliance with any ofdtezenants hereunder (as to which the Trustee ideehto rely exclusively on Officer’s
Certificates).

Section 5.03Reports by the TrusteeAny Trustee’s report required under Section 3)18{dhe Trust Indenture Act shall be transmitted
on or before March 15 in each year beginning Mdrgh2015, as provided in Section 313(c) of the Tdenture Act, so long as any
Securities are Outstanding hereunder, and shalhter as of a date convenient to the Trustee ne than 60 days prior thereto. A copy of
each such report shall, at the time of such trassion to Securityholders, be filed by the Trustéh wach stock exchange, if any, upon wt
any Securities are listed, with the Commissionaitd the Company. The Company shall notify the Teasin writing, when any Securities
are listed on any stock exchange or delisted tharef

ARTICLE 6
R EMEDIES OF THET RUSTEE ANDS ECURITYHOLDERS ONE VENT OF D EFAULT

Section 6.01Events of Default The term “Event of Default” whenever used herein with respect to Securitfemyg series shall mean
any one of the following events, and such othentsras may be established with respect to the Biesunf such series as contemplated by
Section 2.02 hereof, continued for the period mgtj if any, and after the giving of notice, if adgsignated in this Indenture or as may be
established with respect to such Securities asoglated by Section 2.02 hereof, as the case maynkess it is either inapplicable or is
specifically deleted or modified in the applicaBleard Resolution or in the supplemental indenturden which such series of Securities is
issued, as the case may be, as contemplated bprs2d2:

(a) a default in the payment of any interest irpees of the Securities of such series when duecthratinues for 30 days;

(b) a default in the payment of the principal ooy premium, if any, on the Securities of suclesavhen due at their Stated Maturity,
upon redemption, or otherwise;

(c) default in the making or satisfaction of anykaéng fund payment or analogous obligation as ahdmthe same shall become due
payable by the terms of the Securities of suclesegri
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(d) failure on the part of the Company duly to aliseor perform any other of the covenants or agezeain this Indenture (other than a
covenant or agreement in respect of the Secudfisach series a default in whose observance éonpeance is elsewhere in this Section ¢
specifically dealt with), which failure shall contie for a period of 60 days, or in the case ofiBed.02, 90 days, after the date on which
written notice of such failure, requiring the satbde remedied and stating that such notice isaitl of Default” shall have been given to
the Company by the Trustee, upon direction of hsldé at least 25% in principal amount of the Qansling Securities of such series;
provided, however, that if such failure is not dalpaof cure within such 60-day or 90-day periodirescase may be, such 60-day or 90-day
period, as the case may be, shall be automatiestBnded by an additional 60 days so long as ¢ $ailure is subject to cure, and (ii) the
Company is using commercially reasonable effortsut@ such failure;

(e) a decree or order by a court having jurisdictiothe premises shall have been entered adjudggn@ompany bankrupt or insolvent,
or approving as properly filed a petition seekiigiidation or reorganization of the Company under applicable bankruptcy, insolvency,
reorganization or other similar law, and such deaneorder shall have continued unvacated and yedtar a period of 90 days; an
involuntary case shall be commenced under any egipé bankruptcy, insolvency, reorganization oeosimilar law in respect of the
Company and shall continue undismissed for a parid@D days or an order for relief in such casdl $teve been entered and such order shall
have remained in force unvacated and unstayedgeriad of 90 days; or a decree or order of a deaving jurisdiction in the premises shall
have been entered for the appointment on the grotim$olvency or bankruptcy of a receiver, custodiliquidator, trustee or assignee in
bankruptcy or insolvency of the Company or of ftsgerty, or for the winding up or liquidation o$iaffairs, and such decree or order shall
have remained in force unvacated and unstayedgeriad of 90 days;

(f the Company shall institute proceedings to ti@dicated a voluntary bankrupt, shall consenhtofiling of a bankruptcy proceeding
against it, shall file a petition or answer or camtsseeking liquidation or reorganization under applicable bankruptcy, insolvency,
reorganization or other similar law, shall congerthe filing of any such petition or shall consemthe appointment on the ground of
insolvency or bankruptcy of a receiver or custodialiquidator or trustee or assignee in bankrumticinsolvency of it or of its property, or
shall make a general assignment for the beneétetfitors; and

(g) any other Event of Default provided in the égdble Board Resolution or in the supplemental imidee under which such series of
Securities is issued, as the case may be, as cplatiexth by Section 2.02.

Section 6.02Acceleration of Maturity ; Rescission and Annulmefii) upon the occurrence and continuance oEgant of Default
specified in clause (a), (b) or (c) of the defmitithereof with respect to the Securities of amesethe Company and the Trustee receive
notice in writing that holders of not less than 2%¥o(ii) upon the
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occurrence and continuance of an Event of Defgaltigied in clause (d) or (g) of the definition thef with respect to the Securities of any
series (unless, in the case of clause (g), otherprigvided for in the terms of the Securities aftsseries pursuant to Section 2.02), the
Company and the Trustee receive notice in writiveg holders of not less than a majority, in aggregaincipal amount of the Outstanding
Securities of such series have declared the pahoipall Outstanding Securities of such serieBdaue and payable immediately, then upon
any such declaration the same shall become andbshahmediately due and payable, anything conthinghis Indenture or in the Securities
of such series to the contrary notwithstandingnlfEvent of Default described in clause (e) oal®ve shall occur and be continuing then the
principal amount of all the Securities of suchegthen Outstanding under this Indenture shalhidebecome due and payable immediately,
without notice or other action by any holder or Thastee, to the full extent permitted by law.

At any time after a declaration of acceleratiomotomatic acceleration with respect to the Seesribf any series has been made and
before a judgment or decree for payment of the malue has been obtained by the Trustee as heraaftés Article 6 provided, the holders
of not less than a majority in principal amountloé Outstanding Securities of such series by writigtice to the Company and the Trustee,
may rescind and annul the declaration or autona&iieleration and its consequences if:

(a) the Company has paid or deposited with thet€eua sum of money sufficient to pay (i) all ovexdustallments of interest on the
Securities of such series, (ii) the principal afdany premium on, the Securities of such seridstwiiave become due otherwise than by the
declaration of acceleration or automatic accelenasind interest thereon, (jii) interest upon overiherest on the Securities of such series at
the Overdue Rate and (iv) all sums paid or advabgetie Trustee hereunder and the reasonable caaipem expenses, disbursements and
advances of the Trustee, its agents and coungkl; an

(b) all Events of Default, other than the non-pagt the principal of, and any premium and intees the Securities of such series
which shall have become due solely by the accéderathall have been cured or waived as providegkiction 6.13.

Section 6.03Collection of Indebtedness and Suits for Enforcarhgrustee

The Company covenants that if

(a) default is made in the payment when due ofiatgyest on the Securities of any series and se@wtt continues for 30 days;

(b) default is made in the payment of the princigfadr any premium on the Securities of any seniken the principal or premium
becomes due and payable at Maturity; or
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(c) default is made in the making or satisfactibamy sinking fund payment or analogous obligatidren the same becomes due and
payable by the terms of the Securities of any seéhe Company shall, upon demand of the Trusteetgthe Trustee, for the benefit of the
holders of the Securities of such series the wholeunt of money then due and payable with respetiet Securities of such series with
interest upon the overdue principal, any premiuih &mthe extent that payment of such interest slealegally enforceable, upon any over
installments of interest at the Overdue Rate andgddition thereto, such further amount of monegtaal be sufficient to cover the costs and
expenses of collection, including the reasonablepansation, expenses, disbursements and advanttes Trfustee, its agents and counsel
and all other amounts due to the Trustee undeid®eti06.

If the Company fails to pay the money it is reqdite pay the Trustee pursuant to the precedinggpapa forthwith upon the demand of
the Trustee, the Trustee, in its own name anduatete of an express trust, may institute a judfmiateeding for the collection of the money
so due and unpaid, and may prosecute such procgtedindgment or final decree, and may enforcestrae against the Company or any
other obligor upon the Securities of such seriesanllect the monies adjudged or decreed to belpaya the manner provided by law out of
the property of the Company or any other obligasrufhe Securities of such series wherever situated.

If an Event of Default occurs and is continuinghwigéspect to the Securities of any series, thet@eusay, and if (i) an Event of Default
specified in clause (a), (b), (c), (e) or (f) oéttefinition thereof occurs and is continuing wiéspect to the Securities of any series, and
holders of not less than 25%, or (ii) an Event efddlt specified in clause (d) or (g) of the ddfon thereof occurs and is continuing with
respect to the Securities of any series (unlegheirtase of clause (g), otherwise provided fahénterms of the Securities of such series
pursuant to Section 2.02), and holders of nottless a majority, in aggregate principal amounthef ©utstanding Securities of such series
direct, so long as such holders shall have provided rustee with such indemnity as it shall regjaind subject to the provisions of
Section 6.12, the Trustee shall, proceed to pratedtenforce its rights and the rights of the hdad the Securities of such series by such
appropriate judicial proceedings as the Truste# daam most effectual to protect and enforce archgights, whether for the specific
enforcement of any covenant or agreement in thdenture or the Securities of such series or iro&itie exercise of any power granted he
or therein, or to enforce any other proper remedy.

Section 6.04Proceedings by Trustedn case of an Event of Default hereunder, thestB®imay, in its discretion, proceed to protect and
enforce the rights vested in it by this Indentuyesbch appropriate judicial proceedings as the t€aushall deem most effectual to protect and
enforce any of such rights, either by suit in egoit by action at law or by proceeding in bankryptc otherwise, whether for the specific
enforcement of any covenant or agreement contamtrds Indenture or in aid of the exercise of @oyver granted in this Indenture, or to
enforce any other legal or equitable right vestethe Trustee by this Indenture or by law.
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Section 6.05Trustee May Enforce Claims without Possession ofifiees; Trustee May File Proofs of ClainAll rights of action and
claims under this Indenture or the Securities of saries may be prosecuted and enforced by théeBrugthout the possession of any of the
Securities of such series or the production theireahy proceeding relating thereto, and any suobgeding instituted by the Trustee shall be
brought in its own name as trustee of an express, tand any recovery or judgment, after provi§mrthe payment of the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel, shall bthéoratable benefit of each and every
holder of a Security of such series in respectittvsuch judgment has been recovered.

In case of the pendency of any receivership, iresay, liquidation, bankruptcy, reorganization, agement, adjustment, compositior
other judicial proceeding relative to the Companymy other obligor upon the Securities of anyesedr the property of the Company or s
other obligor or their creditors, the Trustee @pective of whether the principal of the Securitiésuch series shall then be due and payable
as therein expressed or by declaration or otheransirrespective of whether the Trustee shall maade any demand on the Company for
the payment of any overdue principal, premiumnéeriest) shall be entitled and empowered, by iet@ien in such proceeding or otherwise,

(a) to file and prove a claim for the whole amoaithe principal and any premium and interest ovand unpaid in respect of the
Securities of such series and to file such othpemaor documents as may be necessary or advigatnder to have the claims of the Trustee
(including any claim for the reasonable compengagxpenses, disbursements and advances of thedrits agents or counsel) and of the
holders of Securities of such series allowed irhgudicial proceeding, and

(b) to collect and receive any monies or other priyppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each holder of Securities of suctesdéo make such payments to the Trustee andeipwtbnt that the Trustee shall consent to
the making of such payments directly to the holdéiSecurities of such series, to pay to the Teuast®dy amount due to it for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel and any atheunts due the Trustee under
Section 7.06.

Nothing herein contained shall be deemed to awthdhie Trustee to authorize or consent to or acmegdopt on behalf of any
Securityholder any plan of reorganization, arrangetnadjustment or composition affecting any of &leeurities of any series or the rights of
any holder thereof, or to authorize the Trusteeote in respect of the claim of any Securityholieainy such proceeding.

Section 6.06Application of Moneys Collected by Truste®ny moneys collected by the Trustee pursuantiArticle 6 and, if an
Event of Default has occurred and is continuing, money or other property distributable in respgdhe Company’s obligations under this
Indenture, shall be applied in the order followiagthe date or dates fixed by the Trustee fodth&ibution of such moneys, upon
presentation of the several Securities in respeeh@h moneys have been collected, and the natdliereon of the payment, if only partially
paid, and upon surrender thereof if fully paid:
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FIRST: To the payment of all amounts due the Teuptarsuant to the provisions of Section 7.06;

SECOND: In case the principal of the OutstandinguBigies in respect of which such moneys have ledacted shall not have becol
due (at maturity, upon redemption, by declaratiepayment or otherwise) and be unpaid, to the paywofanterest, if any, on such
Securities, in the order of the maturity of thet@tisnents of such interest, with interest (to tleeat that such interest has been collected
by the Trustee) upon the overdue installmentstef@st (to the extent that payment of such intesestforceable under applicable law)
at the Overdue Rate applicable to such Securiied) payments to be made ratably to the persothegitihereto;

THIRD: In case the principal of the Outstanding 8éts in respect of which such moneys have bedleated shall have become due
(at maturity, upon redemption, by declaration, yepant or otherwise), to the payment of the whol@am then owing and unpaid upon
such Securities for principal, premium, if any, anirest, if any, with interest on the overduenpipal, and premium, if any, and (to the
extent that such interest has been collected byhstee) upon overdue installments of interestnif (to the extent that payment of
such interest is enforceable under applicable laihhe Overdue Rate applicable to such Securdied;n case such moneys shall be
insufficient to pay in full the whole amounts scedand unpaid upon such Securities, then to the gatyof such principal, premium, if
any, and interest, if any, without preference donity of principal, and premium, if any, over imést, if any, or of interest, if any, over
principal, and premium, if any, or of any instalimef interest, if any, over any other installmehinterest, if any, or of any such
Security over any other such Security, ratabhh®aggregate of such principal, premium, if anyl accrued and unpaid interest, if a
and

FOURTH: To the payment of the remainder, if anythte Company, its successors or assigns, or toaelves may be lawfully entitled

to receive the same, or as a court of competeistjation may direct.

Section 6.07Limitations on Suits No holder of any Security of any series shallehamy right to institute any proceeding, judicial o
otherwise, with respect to this Indenture, or f@ appointment of a receiver or trustee, or for@mgr remedy hereunder, unless

(a) such holder has previously given written not@éhe Trustee of a continuing Event of Defaulthwiespect to the Securities of such
series;
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(b) (i) in the case of an Event of Default specifie clause (a), (b), (c), (e) or (f) of the defiioin thereof with respect to Securities of
such series, holders of not less than 25%, oin(iifie case of an Event of Default specified iruska(d) or (g) of the definition thereof with
respect to Securities of such series (unless gircdise of clause (g), otherwise provided for inténms of the Securities of such series purs
to Section 2.02), holders of not less than a migjon aggregate principal amount of the Outstag®ecurities of such series shall have made
written request to the Trustee to institute proasgslin respect of such Event of Default in its owvame as Trustee hereunder;

(c) such holder or holders have offered to the fBeisndemnity satisfactory to it against the costpenses and liabilities to be incurred
in compliance with such request;

(d) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has éatteinstitute any such proceeding; and

(e) no direction inconsistent with such writtenuest has been given to the Trustee during suctag@eriod by the holders of a
majority in principal amount of the Outstanding Sefies of such series;

it being understood and intended that no one oernbsuch holders shall have any right in any mamieatever by virtue of, or by availing
of, any provision of this Indenture or any Secudfysuch series to affect, disturb or prejudiceripbts of any other such holders, or to obtain
or to seek to obtain priority or preference ovey ather such holders or to enforce any right unbisrindenture, except in the manner herein
provided and for the equal and ratable benefitlafiech holders.

Section 6.08Unconditional Right of Holders to Receive Principald any Premium and Interestotwithstanding any other provision
this Indenture, the holder of any Security of aesies shall have the right, which is absolute amecbuaditional, to receive payment of the
principal of, and any premium and (subject to $ecf.04, Section 2.06, and Section 4.01) interessach Security of such series, on the
Stated Maturity therefor specified in such Secufity in the case of redemption, on the Redemdiate specified in the notice of redempt
given as provided in Section 3.02) and to instituti for the enforcement of any such payment,sarath right shall not be impaired without
the consent of such holder.

Section 6.09Restoration of Rights and Remedidfsthe Trustee or any Securityholder has instiiuiany proceeding to enforce any right
or remedy under this Indenture and such procedtisgheen discontinued or abandoned for any reastias been determined adversely to
the Trustee or to such holder, then and in evech sase the Company, the Trustee and each sucértsbidll, subject to any determination in
such proceeding, be restored severally and respéctp their former positions hereunder, and théez all rights and remedies of the Trus
and each such holder shall continue as though clo@wwceeding had been instituted.
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Section 6.10Rights and Remedies Cumulativido right or remedy herein conferred upon or resetto the Trustee or to each and e\
holder of a Security is intended to be exclusivamf other right or remedy, and every right andadyn to the extent permitted by law, shall
be cumulative and in addition to every other rightl remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise.
The assertion or employment of any right or remieelyeunder, or otherwise, shall not, to the extentjitted by law, prevent the concurrent
assertion or employment of any other appropriafetror remedy.

Section 6.11Delay or Omission Not WaivemlNo delay or omission of the Trustee or of anydeolof any Security to exercise any right
or remedy accruing upon any Event of Default sinaflair any such right or remedy or constitute awgaof any such Event of Default or an
acquiescence therein. Every right and remedy diyethis Article 6 or by law to the Trustee or toydrolder of a Security may be exercised
from time to time, and as often as may be deempddiznt, by the Trustee or by such holder, asdlse may be.

Section 6.12Control by Securityholders

The holders of a majority in principal amount of tButstanding Securities of any series shall hageight to direct the time, method
and place of conducting any proceeding for any thnavailable to the Trustee or exercising any tougiower conferred on the Trustee with
respect to the Securities of such series providat t

(a) such direction shall not be in conflict withyanule of law or with this Indenture or with thecseities of such series and would not
involve the Trustee in personal liability,

(b) the Trustee may take any other action deemeylepiby the Trustee which is not inconsistent \sithh direction, and
(c) such direction is not unduly prejudicial to tiights of the other holders of Securities of saehies not joining in such action.
Section 6.13Waiver of Past or Existing Default§ he holders of not less than a majority in ppatiamount of the Outstanding

Securities of any series on behalf of the holdéedldhe Securities of such series, by noticen® Trustee, may waive any past or existing
default or Event of Default hereunder with resgedhe Securities of such series and its conse@sereacept a continuing default

(a) in the payment of the principal of, any premianinterest on the Securities of such series, or

(b) in respect of a covenant or provision hereoifcliunder Article 10 hereof cannot be modified mreaded without the consent of the
holder of each Outstanding Security of such series.
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Upon any such waiver, such default or Event of Diéfshall cease to exist, and any Event of Defatiing therefrom shall be deemed
to have been cured, for every purpose of this Indenbut no such waiver shall extend to any subbsegor other default or impair any right
consequent thereon.

Section 6.14Notice of Defaults The Trustee shall, within 90 days after the omnre of a default with respect to the Securitfesny
series, mail to all holders of Securities of suehes, as the names and addresses of such hofgeraraipon the Security Register, notice of
all defaults with respect to such series knowrh®Trustee, unless such defaults shall have beed ou waived before the giving of such
notice (the term Hefaults” for the purpose of this Section 6.14 being herdéfined to be the events specified in Section 6r0dstablished
with respect to such Securities as contemplateSdayion 2.02, not including the periods of gratani, provided for therein or established
with respect to such Securities as contemplateSdnyion 2.02, and irrespective of the giving oftldices, if any, provided for therein or
established with respect to such Securities asoglated by Section 2.03)rovided, however, that except in the case of default in the
payment of the principal of, premium, if any, otarest, if any, on any of the Securities of suafieseor in the making of any sinking fund
installment or analogous obligation with respeciuoh series, the Trustee shall be protected mhwitling such notice if and so long as the
board of directors, the executive committee, auattcommittee or directors and/or Responsiblec@f of the Trustee in good faith
determines that the withholding of such noticenithie interest of the holders of Securities of ssmties.

Section 6.15Waiver of Stay or Extension Law$he Company covenants that (to the extent thaait lawfully do so) it will not at any
time insist upon, or plead, or in any manner whatgo claim or take the benefit or advantage of,stay or extension law wherever enacted,
now or at any time hereafter in force, which magetfthe covenants or the performance of this Ihdenand the Company expressly waives
(to the extent that it may lawfully do so) all béiher advantage of any such law and covenantsithatl not hinder, delay or impede the
execution of any power herein granted to the Teydteat will suffer and permit the execution of gveuch power as though no such law had
been enacted.

Section 6.16Undertaking to Pay for CostsAll parties to this Indenture agree, and eaclldobdf any Security by his acceptance thereof
shall be deemed to have agreed, that any courimigg/discretion require, in any suit for the emfement of any right or remedy under this
Indenture, or in any suit against the Trustee fyr &ction taken, omitted or suffered by it as Teesthe filing by any party litigant in such <
of an undertaking to pay the costs of such sui,that such court may in its discretion assesoredse costs, including reasonable attorneys’
fees, against any party litigant in such suit, hgudue regard to the merits and good faith of thens or defenses made by such party litig
but the provisions of this Section 6.16 shall mulg (a) to any suit instituted by the Trustee,tbany suit instituted by any Securityholder of
any series or group of such Securityholders, hglétirthe aggregate more than 10% in principal arhofithe Outstanding Securities of such
series or (c) to any suit instituted by any Seghotder for the enforcement of the payment of thiegipal of, premium, if any, or interest, if
any, on any Security (i) on or after the due daf@essed in such Security, (ii) on or after theedted for redemption or repayment or
(iii) after such Security shall have become dueleglaration.
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ARTICLE 7
C ONCERNINGT HE T RUSTEE

Section 7.01Duties and Responsibilities of Trusted&ith respect to the holders of any series of 8ges issued hereunder, the Trustee,
prior to the occurrence of an Event of Default witpect to the Securities of such series and tiféecuring or waiving of all Events of
Default which may have occurred with respect tchssaries, undertakes to perform such duties andsuth duties as are specifically set
forth in this Indenture. In case an Event of Defauith respect to the Securities of a series hasiwed (which has not been cured or waived)
the Trustee shall exercise such of the rights aweeps vested in it by this Indenture with respecuch series, and use the same degree of
care and skill in their exercise, as a prudentgergould exercise or use under the circumstancteigonduct of his or her own affairs.

No provision of this Indenture shall be construgdeiieve the Trustee from liability for its owngiigent action, its own negligent
failure to act or its own willful misconduct, exdepat:

(a) prior to the occurrence of an Event of Defauith respect to the Securities of a series and #ftecuring or waiving of all Events of
Default with respect to such series which may hasaurred:

(i) the duties and obligations of the Trustee wéhpect to the Securities of a series shall bemé@ied solely by the express
provisions of this Indenture, and the Trustee ghatllbe liable except for the performance of suatied and obligations as are
specifically set forth in this Indenture, and ngliad covenants or obligations shall be read ihis Indenture against the Trustee; and

(i) in the absence of bad faith on the part of Tinestee, the Trustee may conclusively rely, ahé¢dtruth of the statements and the
correctness of the opinions expressed therein, apgrcertificates or opinions furnished to the Teasand conforming to the
requirements of this Indenture; but in the casenyf such certificates or opinions which by any Bimn hereof are specifically required
to be furnished to the Trustee, the Trustee skallimer a duty to examine the same to determin¢heher not they conform to the
requirements of this Indenture (but need not comfir investigate the accuracy of mathematical datmns or other facts stated
therein);

(b) the Trustee shall not be liable for any ermjudgment made in good faith by a Responsibled@ffior Officers of the Trustee, unless
it shall be proved that the Trustee was negligematsicertaining the pertinent facts;
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(c) the Trustee shall not be liable with respeany action taken, omitted or suffered to be taieit in good faith in accordance with
the direction of the holders of Securities of aagies pursuant to Section 6.07, relating to the timethod and place of conducting any
proceeding for any remedy available to the Trusteexercising any trust or power conferred upanThustee, under this Indenture with
respect to Securities of such series; and

(d) none of the provisions of this Indenture shallconstrued as requiring the Trustee to expemgloits own funds or otherwise to
incur any personal financial liability in the pemfeance of any of its duties hereunder, or in ther@sge of any of its rights or powers, if there
shall be reasonable grounds for believing thatyeeat of such funds or adequate indemnity against sisk or liability is not reasonably
assured to it.

The provisions of this Section 7.01 are in furtiemof and subject to Section 315 of the Trust mhade Act.

Section 7.02Reliance on Documents, Opinions, ek furtherance of and subject to the Trust IndemfAct, and subject to the
provisions of Section 7.01:

(a) the Trustee may rely and shall be protectextiing or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, direction, conserder or other paper or document believed by te genuine and to have been signed or
presented by the proper party or parties;

(b) any request, direction, order or demand ofGbepany mentioned herein shall be sufficiently emiced by a Company Request or a
Company Order (unless other evidence in respectdhbe herein specifically prescribed); and arsphation of the Board of Directors of the
Company may be evidenced to the Trustee by a Beasdlution;

(c) the Trustee may consult with counsel and anyniop of Counsel shall be full and complete authation and protection in respect
any action taken, omitted or suffered to be takeit bereunder in good faith and in accordance witbh Opinion of Counsel,

(d) the Trustee shall be under no obligation ta@sge any of the rights or powers vested in ithig tndenture at the request, order or
direction of any of the Securityholders, pursuantie provisions of this Indenture, unless suchuBgtolders shall have offered reasonable
security and indemnity satisfactory to the Trustgainst the costs, expenses and liabilities whig/htibe incurred therein or thereby;

(e) the Trustee shall not be liable for any acteen, omitted or suffered by it in good faith dradieved by it to be authorized or within
the discretion or rights or powers conferred ugdiyithis Indenture;
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(f) the Trustee shall not be bound to make anyiilyqur investigation into the facts or matters sthin any resolution, certificate,
statement, instrument, opinion, report, noticeusst, direction, consent, order, bond, note orrgthper or document unless requested in
writing so to do by the holders of a majority irgaggate principal amount of the Securities of aamjes affected then Outstanding; provided,
however, that if the payment within a reasonaltetto the Trustee of the costs and expenses dlitiezblikely to be incurred by it in the
making of such investigation is, in the opiniortloé Trustee, not reasonably assured to the Trbstéee security conferred upon it by the
terms of this Indenture, the Trustee may requias@aable indemnity against such costs, expendebiities as a condition to so proceedi
and the reasonable expenses of such investigadtadhle® paid by the Company or, if paid by the Teasshall be repaid by the Company
upon demand,

(g) the Trustee may execute any of the trusts wep® hereunder or perform any duties hereundeeredtinectly or by or through agents
or attorneys, and the Trustee shall not be resplnf@ir any misconduct or negligence on the pagryf agent or attorney appointed with due
care by it hereunder;

(h) the Trustee shall not be deemed to have nofie@y default hereunder or Event of Default, uslaskesponsible Officer of the
Trustee has actual knowledge thereof, or unlessanrnotice of any event which is in fact such adk or Event of Default is received by
Trustee at the Principal Office of the Trustee anch notice references the Securities and thiminde;

(i) the rights, privileges, protections, immunitesd benefits given to the Trustee, including, withlimitation, its right to be
indemnified, are extended to, and shall be enfdnleday, the Trustee in each of its capacities hedety and each agent, custodian and other
Person employed to act hereunder;

()) in no event shall the Trustee be responsibliéabte for special, punitive, indirect, or conseqtial loss or damage of any kind
whatsoever (including, but not limited to, losgpobfit) irrespective of whether the Trustee hasnbadvised of the likelihood of such loss or
damage and regardless of the form of action;

(k) the Trustee may request that the Company dediwertificate setting forth the names of indivattuand/or titles of officers
authorized at such time to take specified actiansymnt to this Indenture, which certificate mayslgmed by any person authorized to sigi
Officer’s Certificate, including any person spesifias so authorized in any such certificate presljodelivered and not superseded; and

() in no event shall the Trustee be responsibliéabte for any failure or delay in the performaraféts obligations hereunder arising out
of or caused by, directly or indirectly, forces bayl its control, including, without limitation, 8es, work stoppages, accidents, acts of war or
terrorism, civil or military disturbances, nuclearnatural catastrophes or acts of God, and irpéous, loss or malfunctions of utilities,
communications or computer (software and hardwsas)ices; it being understood that the Trusted skalreasonable efforts which are
consistent with accepted practices in the bankidgstry to resume performance as soon as pradticaioler the circumstances.
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Section 7.03No Responsibility for Recitals, et he recitals contained herein and in the Seesrghall be taken as the statements ¢
Company (except in the Trustee’s certificates dheantication), and the Trustee assumes no resplitysibr the correctness of the same. The
Trustee makes no representations as to the vatidisyfficiency of this Indenture or of the Sedestprovidedthat the Trustee shall not be
relieved of its duty to authenticate Securitiesy@as authorized by this Indenture. The Trusted siotlbe accountable for the use or
application by the Company of any of the Securitiesf the proceeds thereof.

Section 7.040wnership of SecuritiesThe Trustee and any agent of the Company oreoTthistee, in its individual or any other
capacity, may become the owner or pledgee of Sauviith the same rights it would have if it we@ Trustee or such agent.

Section 7.05Moneys to be Held in TrusSubject to the provisions of Sections 4.04, 1204 12.05, all moneys received by the Tru
or any paying agent shall, until used or applietie®in provided, be held in trust for the purpdsesvhich they were received, but need not
be segregated from other funds except to the extenired by law. Neither the Trustee nor any paygent shall be under any liability for
interest on any moneys received by it hereundeggb&uch as it may agree in writing with the Conypanpay thereon. So long as no Event
of Default shall have occurred and be continuitigngerest allowed on any such moneys shall be fam time to time upon the written
order of the Company, signed by an Officer.

Section 7.06Compensation and Expenses of TrustBlee Company covenants and agrees to pay to tree€kr from time to time, and
the Trustee shall be entitled to, reasonable cosgiem (which shall not be limited by any provisimilaw in regard to the compensation of a
trustee of an express trust) and, except as otber¥ipressly provided, the Company shall pay anbiaise the Trustee upon its request fo
reasonable expenses, disbursements and advanag®géhor made by the Trustee in accordance withodriye provisions of this Indenture
(including the reasonable compensation and theresgseand disbursements of its counsel and of edbpe not regularly in its employ) exc
any such expense, disbursement or advance as mayfram its negligence, wilful misconduct or baitti. The Company also covenants to
indemnify the Trustee for, and to hold it harmlagsinst, any loss, liability or expense incurretheiit negligence, wilful misconduct or bad
faith on the part of the Trustee, arising out ofroconnection with the acceptance or administratibthis trust and its duties hereunder,
including the reasonable costs and expenses ofidiefg itself against any claim of liability in tipgemises. The obligations of the Company
under this Section 7.06 to compensate and indentiméfyi rustee and to pay or reimburse the Trusteexjpenses, disbursements and adve
shall survive the satisfaction and discharge af thilenture and the resignation or removal of thestee.

As security for the performance of the paymentgailons of the Company under this Section 7.06Ttlistee shall have a lien prior to
the Securities of each series upon all propertyfands held or collected by the Trustee as suate@bfunds held in trust for the payment of
principal of, and premium or interest on, partic@&curities. Such
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lien shall survive the resignation or removal & ¥rustee and the satisfaction and discharge sfnkienture. Without prejudice to any other
rights available to the Trustee under applicahle l&hen the Trustee incurs expenses or rendergesrafter a default or Event of Default
specified in Section 6.01(e) or Section 6.01(feloéioccurs, the expenses and the compensatiohd@etrvices (including the fees and
expense of its agents and counsel) are intendeahistitute expense of administration under U.S.eCditle 11 or any other similar foreign,
federal or state law for the relief of debtors.

Section 7.070fficer’s Certificate as EvidenceSubject to the provisions of Section 7.01 andiSed.02, whenever in the
administration of the provisions of this Indenttie Trustee shall deem it necessary or desirabteatimatter be proved or established prior to
taking, omitting or suffering any action to be takeereunder, such matter (unless other evidenesspect thereof be herein specifically
prescribed) may, in the absence of negligence @ifdith on the part of the Trustee, be deemed toobelusively proved and established by
an Officer’s Certificate delivered to the Trustand such Officer’'s Certificate, in the absenceatfligence or bad faith on the part of the
Trustee, shall be full warrant to the Trustee faoy action taken, omitted or suffered by it under pinovisions of this Indenture upon the faith
thereof.

Section 7.08Disqualification: Conflicting Interests for the Tstee. The Trustee shall comply with the provisions eton 310(b) of
the Trust Indenture Act. To the extent permittedhsy Trust Indenture Act, the Trustee shall notibemed to have a conflicting interest by
virtue of being a trustee under this Indenture wétspect to Securities of more than one seriesndenthe Indenture dated as of Novembe!
2011, between the Company and the Trustee.

Section 7.09Eligibility of Trustee. The Trustee hereunder shall at all times be poration organized and doing business under ths
of the United States or any State, which (a) ib@atzed under such laws to exercise corporate posers and (b) is subject to supervision or
examination by Federal or State authority andlf@)lhave at all times a combined capital and sisrpff not less than $10,000,000. If such
corporation publishes reports of condition at leastually, pursuant to law, or to the requiremefthe aforesaid supervising or examining
authority, then for the purposes of this Sectidi®ythe combined capital and surplus of such catpmr at any time shall be deemed to be its
combined capital and surplus as set forth in itstmecent report of condition so published. Nogdnliupon this Indenture of any Securitie:
person directly or indirectly controlling, contredl by, or under common control with such obligalkberve as Trustee. In case at any time
the Trustee shall cease to be eligible in accomlavith the provisions of this Section 7.09, thestee shall resign immediately in the manner
and with the effect specified in Section 7.10.

The provisions of this Section 7.09 are in furtihemof and subject to Section 310(a) of the Tnodéhture Act.
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Section 7.10Resignation or Removal of Truste@) The Trustee, or any Trustee or Trustees fieregppointed, may at any time resign
with respect to any one or more or all series auBies by giving written notice of resignationttee Company and by mailing notice of such
resignation to the holders of the applicable sesfeSecurities at their addresses as they sha#taapgn the Security Register. Upon receiving
such notice of resignation, the Company shall pthrgppoint a successor Trustee or Trustees wihaet to the applicable series by written
instrument, in duplicate, executed in the namenof @n behalf of the Company by a duly authorizdatef, one copy of which instrument
shall be delivered to the resigning Trustee andoopy to the successor Trustee. If no successatdelshall have been so appointed with
respect to any series and have accepted appoinmitéirt 60 days after the giving of such notice@dignation, the resigning Trustee may
petition any court of competent jurisdiction foetappointment of a successor Trustee, or any Sgooider who has been a bona fide holder
of a Security or Securities of the applicable sefoe at least six months may, subject to the iomss of Section 6.14, on behalf of himself
and all others similarly situated, petition anytsgourt for the appointment of a successor Tru&aeh court may thereupon, after such
notice, if any, as it may deem proper and prescappoint a successor Trustee.

(a) In case at any time any of the following sloaltur:

(i) the Trustee shall fail to comply with the preigins of Section 310(b) of the Trust Indenture With respect to any series of
Securities after written request therefor by thenBany or by any Securityholder who has been a lidaaholder of a Security or
Securities of such series for at least six months;

(i) the Trustee shall cease to be eligible in adance with the provisions of Section 7.09 andiSr@®10(a) of the Trust Indentu
Act with respect to any series of Securities arall $hil to resign after written request therefgrtbe Company or by any such
Securityholder; or

(iii) the Trustee shall become incapable of actiitly respect to any series of Securities, or dhalhdjudged a bankrupt or
insolvent, or a receiver of the Trustee or of itgperty shall be appointed, or any public offickalstake charge or control of the Trus
or of its property or affairs for the purpose dfabilitation, conservation or liquidation,

then, in any such case, the Company may removértigtee with respect to such series and appoiateessor Trustee with respect to such
series by written instrument, in duplicate, exedutethe name of and on behalf of the Company bylga authorized officer, one copy of
which instrument shall be delivered to the Trust@eemoved and one copy to the successor Trustemjliject to the provisions of

Section 6.14, any Securityholder who has been a ida holder of a Security or Securities of suefies for at least six months may, on
behalf of himself and all others similarly situateeétition any court of competent jurisdiction fbe removal of the Trustee and the
appointment of a successor Trustee with respesidh series. Such court may thereupon, after sotitenif any, as it may deem proper and
prescribe, remove the Trustee and appoint a sumcéssstee with respect to such series.
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(b) The holders of a majority in aggregate printgraount of the Securities of one or more seriasl{eseries voting as a class) or all
series at the time Outstanding may remove the &eustth respect to the applicable series or aléseas the case may be, and appoint with
respect to the applicable series or all serieth@sase may be, a successor Trustee by writtéreraftsuch action to the Company, the
Trustee and the successor Trustee.

(c) Any resignation or removal of the Trustee witkpect to any series and any appointment of a&ssoc Trustee with respect to such
series pursuant to any of the provisions of thigti6a 7.10 shall become effective upon acceptahegpointment by the successor Trustee as
provided in Section 7.11.

(d) No predecessor Trustee shall be liable forattts or omissions of any successor Trustee.

Section 7.11Acceptance by Successor Trustday successor Trustee appointed as provideddtid®®e7.10 shall execute, acknowlet
and deliver to the Company and to its predecesagmtde an instrument accepting such appointmeptihder, and thereupon the resignation
or removal of the predecessor Trustee with redpeaihy or all applicable series shall become effeand such successor Trustee, without
any further act, deed or conveyance, shall becasted with all the rights, powers, duties and @tians with respect to such series of its
predecessor hereunder, with like effect as if aalfy named as Trustee herein; but, neverthelesthewritten request of the Company or of
the successor Trustee, the Trustee ceasing thalGtigpon payment (or due provision therefor) my amounts then due it pursuant to the
provisions of Section 7.06, execute and deliveinatrument transferring to such successor Trudtékearights and powers with respect to
such series of the Trustee so ceasing to act. gprest of any such successor Trustee, the Congbheatiyexecute any and all instruments in
writing in order more fully and certainly to vestand confirm to such successor Trustee all sggtigiand powers.

In case of the appointment hereunder of a succ@sastee with respect to the Securities of one arenfbut not all) series, the
Company, the predecessor Trustee and each sucdeastee with respect to the Securities of anyiapple series shall execute and deliver
an indenture supplemental hereto which shall cargach provisions as shall be deemed necessagsorable to confirm that all the rights,
powers, trusts and duties of the predecessor Bugth respect to the Securities of any series aghich the predecessor Trustee is not
retiring shall continue to be vested in the predsceTrustee, and shall add to or change any girthasions of this Indenture as shall be
necessary to provide for or facilitate the admiaison of the trusts hereunder by more than onst€gy it being understood that nothing
herein or in such supplemental indenture shall titois such Trustees co-trustees of the samedndthat each such Trustee shall be Trustee
of a trust or trusts hereunder separate and ajpantdny trust or trusts hereunder administerednyyogher such Trustee.

No successor Trustee with respect to a seriesafribies shall accept appointment as provided i; 8ection 7.11 unless at the time of
such acceptance such successor Trustee shallesjtlct to such series, be qualified under Se8tléb) of the Trust Indenture Act and
eligible under the provisions of Section 7.09.
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Upon acceptance of appointment by a successoreerugith respect to any series as provided in teetiGn 7.11, the Company shall
give notice thereof to the holders of Securitiesadh series affected, by mailing such notice th $wlders at their addresses as they shall
appear on the Security Register. If the Comparg faimail such notice within ten days after theegtance of appointment by the successor
Trustee, the successor Trustee shall cause suicke tote given at the expense of the Company.

Section 7.12Succession by Merger, etény corporation into which the Trustee may be geeror converted or with which it may be
consolidated, or any corporation resulting from amrger, conversion or consolidation to which thestee shall be a party, or any
corporation succeeding to all or substantiallyolihe corporate trust business of the Trusted| Bbahe successor to the Trustee hereunder,
provided such corporation shall be qualified unSlection 310(b) of the Trust Indenture Act and elgiunder the provisions of Section 7.09,
without the execution or filing of any paper or dayther act on the part of any of the parties tegranything herein to the contrary
notwithstanding.

In case at the time such successor to the Truktdlessicceed to the trust created by this Indentiitie respect to one or more series of
Securities, any of such Securities shall have begimenticated but not delivered, any such succéssbe Trustee by merger, conversion or
consolidation may adopt the certificate of autheation of any predecessor Trustee, and deliver Seclrity so authenticated; and in case at
that time any of such Securities shall not haventsghenticated, any successor to the Trustee othgrticate such Securities either in the
name of such successor to the Trustee or, if suctessor to the Trustee is a successor by meearersion or consolidation, the name of
any predecessor hereunder; and in all such casbzstiificate shall have the full force whichstanywhere in such Securities or in this
Indenture provided that the certificate of the Teesshall have.

Section 7.13Appointment of Authenticating Agenthe Trustee may appoint an Authenticating Agermgents which shall be
authorized to act on behalf of the Trustee to antbate Securities issued upon original issue grahwexchange, registration of transfer, or
partial conversion or partial redemption or purguarSection 2.08, and Securities so authenticsitedl be entitled to the benefits of this
Indenture and shall be valid and obligatory fopaltposes as if authenticated by the Trustee hdezukivherever reference is made in this
Indenture to the authentication and delivery ofusiéies by the Trustee or the Trustee’s certifiaaftauthentication, such reference shall be
deemed to include authentication and delivery dralief the Trustee by an Authenticating Agent antkrtificate of authentication executed
on behalf of the Trustee by an Authenticating Agé&mtch Authenticating Agent shall be acceptabk¢oCompany and shall at all times be a
corporation organized and doing business undeathe of the United States of America, any Stateeieor the District of Columbia,
authorized under such laws to act as Authenticaiigent, having a combined capital and surplus ¢fess than $10,000,000 and subject to
supervision or examination by
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Federal or State authority. If such Authenticatigent publishes reports of condition at least atipypursuant to law or to the requirements
of said supervising or examining authority, thentfee purposes of this Section 7.13, the combirgutal and surplus of such Authenticating
Agent shall be deemed to be its combined capitglsamplus as set forth in its most recent repodoofdition so published. If at any time an
Authenticating Agent shall cease to be eligibladeordance with the provisions of this Section 7/sl@h Authenticating Agent shall resign
immediately in the manner and with the effect sfiettiin this Section 7.13.

Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversioeansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporaseltusiness of an Authenticating Agent, shall cargito be an Authenticating Agent,
providedthat such corporation shall be otherwise eligilsidar this Section 7.13, without the execution limdiof any paper or any further i
on the part of the Trustee or the Authenticatingitg

An Authenticating Agent may resign at any time loirgg written notice thereof to the Trustee andhte Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aetlicating Agent and to the Company.
Upon receiving such a notice of resignation or upach a termination, or in case at any time sucthéaticating Agent shall cease to be
eligible in accordance with the provisions of t8iction 7.13, the Trustee may appoint a successihreaticating Agent which shall be
acceptable to the Company and shall mail writteicaaf such appointment by first-class mail, pgsetarepaid, to all Securityholders as their
names and addresses appear in the Security Regdiniesuccessor Authenticating Agent upon accegaridts appointment hereunder shall
become vested with all the rights, powers and duiféts predecessor hereunder, with like effedt adginally named as an Authenticating
Agent. No successor Authenticating Agent shall iygointed unless eligible under the provisions & 8ection 7.13.

The Company agrees to pay to each AuthenticatirgnAfjom time to time reasonable compensationtfoservices under this
Section 7.13.

If an appointment is made pursuant to this SectidB, the Securities may have endorsed there@udition to the Trustee’s certificate
of authentication, an alternative certificate offentication in the following form:
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Dated:

This is one of the Securities of the series desaghtherein described in the within-mentioned Iridex

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
As Truste:

AUTHENTICATING AGENT,
As Authenticating Agel

By:

Authorized Signator

ARTICLE 8
C ONCERNINGT HE S ECURITYHOLDERS

Section 8.01Action of Securityholderswhenever in this Indenture it is provided that tiolders of a specified percentage in aggregate
principal amount of the Securities of any or afisg may take any action (including the makingmf demand or request, the giving of any
notice, consent or waiver or the taking of any ption) the fact that at the time of taking anglsaction the holders of such specified
percentage have joined therein may be evidencday(ahy instrument or any number of instrumentsiwiilar tenor executed by such
Securityholders in person or by agent or proxy agpd in writing, or (b) by the record of such Setytholders of Securities voting in favor
thereof at any meeting of such Securityholders dalied and held in accordance with the provisimhArticle 9, or (c) by a combination of
such instrument or instruments and any such reafosdch a meeting of such Securityholders.

Section 8.02Proof of Execution by SecurityholderSubject to the provisions of Section 7.01, Secti®2 and Section 9.06, proof of
the execution of any instrument by a Securityhotatdnis agent or proxy shall be sufficient if madeccordance with such reasonable rules
and regulations as may be prescribed by the Trasteesuch manner as shall be reasonably satisfatd the Trustee. The ownership of
Securities shall be proved by the Security Register

The record of any Securityholders’ meeting shalplmsed in the manner provided in Section 9.07i8e@.07.

The Company may set a record date for purposestefrdining the identity of Securityholders of Sétieis of any series entitled to vote
or consent to or revoke any action referred todnti®n 8.01, which record date may be set at ang tir from time to time by notice to the
Trustee, for any date or dates (in the case ofajgurnment or reconsideration) not more than 6@ dar less than five days prior to the
proposed date
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of such vote or consent, and thereafter, notwitititey any other provisions hereof, with respecséaurities of any series, only
Securityholders of Securities of such series obmon such record date shall be entitled to se wogive such consent or revoke such vo
consent.

Section 8.03Who Are Deemed Absolute Ownefihe Company, the Trustee and any agent of thep@oynor of the Trustee may deem
the person in whose name any Security shall betergid upon the books of the Company to be, andtreayhim as, the owner of such
Security (whether or not such Security shall berdwe and notwithstanding any notation of ownershipther writing thereon) for the
purpose of receiving payment of or on account efgtincipal of, premium, if any, and (subject tatan 2.04) interest, if any, on such
Security and for all other purposes; and neitherGbmpany nor the Trustee nor any agent of the @agnpr of the Trustee shall be affected
by any notice to the contrary. All such paymentsnsale to any holder for the time being, or uporohiter, shall be valid, and, to the exter
the sum or sums so paid, effectual to satisfy aschdrge the liability for moneys payable upon angh Security.

No Beneficial Owner of a beneficial interest in d@Blpbal Security held on its behalf by a Depositstngll have any rights under this
Indenture with respect to such Global Security, suxch Depositary may be treated by the CompanyTthgtee, and any agent of the
Company or the Trustee as the owner of such Sgdoritll purposes whatsoever. None of the Comptrgy/ Trustee or any agent of the
Company or the Trustee will have any responsibdityiability for any aspect of the records relagtito or payments made on account of
beneficial ownership interests of a Global Secwitynaintaining, supervising or reviewing any retrelating to such beneficial ownership
interests.

Section 8.04Company-Owned Securities Disregarddd determining whether the holders of the redeiaggregate principal amount
of Securities have concurred in any demand, reguestite, direction, consent or waiver under thiddnture, Securities which are owned by
the Company or any other obligor on the Securitiiés respect to which such determination is beiraglenor by any person directly or
indirectly controlling or controlled by or undenéct or indirect common control with the Companyany other obligor on the Securities with
respect to which such determination is being maddl be disregarded and deemed not to be Outstgrdirthe purpose of any such
determination; provided that, for the purposeseaiédmining whether the Trustee shall be proteataelying on any such demand, request,
notice, direction, consent or waiver, only Secasitivhich the Trustee knows are so owned shall lissegarded. Securities so owned which
have been pledged in good faith may be regard€@ligstanding for the purposes of this Section 8 @dei pledgee shall establish to the
satisfaction of the Trustee the pledgee’s rightdt® such Securities and that the pledgee is petson directly or indirectly controlling or
controlled by or under direct or indirect commomtol with the Company or any such other obligarthe case of a dispute as to such right,
any decision by the Trustee taken upon the adviceunsel shall be full protection to the Trustee.
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Section 8.05Revocation of Consents; Future Holders Bouad any time prior to (but not after) the evidemgito the Trustee, as
provided in Section 8.01, of the taking of any actby the holders of the percentage in aggregateipal amount of the Securities of any or
all series, as the case may be, specified in titisriture in connection with such action, any holdex Security which is shown by the
evidence to be included in the Securities the hsldéwhich have consented to such action mayilimg fwritten notice with the Trustee at
principal office and upon proof of holding as pmeil in Section 8.02, revoke such action so faoas&rns such Security. Except as
aforesaid, any such action taken by the holdengf@ecurity shall be conclusive and binding uporhsolder and upon all future holders of
such Security, irrespective of whether or not aotation in regard thereto is made upon such Sgooriany Security issued in exchange or
substitution therefor.

ARTICLE 9
S ECURITYHOLDERS' M EETINGS

Section 9.01Purposes of MeetingsA meeting of holders of Securities of any orsalfies may be called at any time and from time to
time pursuant to the provisions of this Articled® &ny of the following purposes:

(a) to give any notice to the Company or to thesiea, or to give any directions to the Trustegpaonsent to the waiving of any
default hereunder and its consequences, or toatakether action authorized to be taken by Sedwilters pursuant to any of the provisions
of Article 6;

(b) to remove the Trustee and nominate a succéssbee pursuant to the provisions of Article 7;
(c) to consent to the execution of an indentur@dentures supplemental hereto pursuant to thegioms of Section 10.02; or

(d) to take any other action authorized to be tdkenr on behalf of the holders of any specifiedragate principal amount of the
Securities of any or all series, as the case mayrmer any other provision of this Indenture odemapplicable law.

Section 9.02Call of Meetings by Truste€The Trustee may at any time call a meeting ofié of Securities of any or all series to take
any action specified in Section 9.01, to be helsuah time and at such place in the Borough of M#ah, The City of New York, as the
Trustee shall determine. Notice of every meetinthefholders of Securities of any or all seriefijrggforth the time and the place of such
meeting and in general terms the action proposée taken at such meeting, shall be mailed to heloeSecurities of each series affected at
their addresses as they shall appear on the SeRatfister. Such notice shall be mailed not leaa ttD nor more than 90 days prior to the
date fixed for the meeting.
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Section 9.03Call of Meetings by Company or Securityholdelrs case at any time the Company, pursuant toaadResolution, or the
holders of at least 10% in aggregate principal amhofithe Securities then Outstanding of any saliasmay be affected by the action
proposed to be taken at the meeting, shall haweestgd the Trustee to call a meeting of the holoe8ecurities of all series that may be so
affected, by written request setting forth in rewdale detail the action proposed to be taken atieting, and the Trustee shall not have
mailed the notice of such meeting within 20 daysrafeceipt of such request, then the Company chn Securityholders, in the amount
specified above, may determine the time and theeglasaid Borough of Manhattan, The City of Newrk;dor such meeting and may call
such meeting to take any action authorized in 82@i01, by mailing notice thereof as provided éctin 9.02.

Section 9.04Qualifications for Voting To be entitled to vote at any meeting of Sechdtglers a person shall (a) be a holder of one or
more Securities with respect to which such meastirigeing held or (b) be a person appointed by amiment in writing as proxy by a holder
of one or more such Securities. The only persons stiall be entitled to be present or to speak wnageting of Securityholders shall be the
persons entitled to vote at such meeting and timeinsel and any representatives of the Truste@@ndunsel and any representatives of the
Company and its counsel.

Section 9.05Quorum; Adjourned MeetingsThe Persons entitled to vote a majority in aggregrincipal amount of the Securities of
the relevant series at the time Outstanding slealiitute a quorum for the transaction of all basmspecified in Section 9.01. No business
shall be transacted in the absence of a quorurarfdeted as provided in this Section 9.05). In theeace of a quorum within 30 minutes
after the time appointed for any such meetingntleeting shall, if convened at the request of tHddre of Securities (as provided in
Section 9.03), be dissolved. In any other caseneting shall be adjourned for a period of not thas ten days as determined by the
chairman of the meeting. In the absence of a quatiamy such adjourned meeting, such adjournedimgestall be further adjourned for a
period of not less than ten days as determinetidghairman of the meeting. Notice of the recomvgioif any adjourned meeting shall be
given as provided in Section 9.02, except that suatlte must be mailed not less than five daysrpgiadhe date on which the meeting is
scheduled to be reconvened.

Subject to the foregoing, at the second reconveoiramy meeting adjourned for lack of a quorum,Reesons entitled to vote 25% in
aggregate principal amount of the Securities oféhevant series then Outstanding shall constéwjaorum for the taking of any action set
forth in the notice of the original meeting. Notiakthe reconvening of an adjourned meeting shatesxpressly the percentage of the
aggregate principal amount of the Securities ofréhevant series then Outstanding which shall éarteta quorum.

At a meeting or any adjourned meeting duly convearatiat which a quorum is present as aforesaidresolution and all matters
(except as limited by the proviso in Section 10£23ll be effectively passed and decided if passebcided by the Persons entitled to vote
the lesser of (a) a majority in aggregate princgrabunt of the Securities of the relevant seriea fhutstanding and (b) 75% in aggregate
principal amount of the Securities representedvantithg at the meeting.
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Any holder of a Security who has executed in perwooy proxy and delivered to the Trustee an ims#nt in writing complying with
the provisions of Article 8 shall be deemed to bespnt for the purposes of determining a quorumbendeemed to have votqapvidedthat
such holder of a Security shall be considered asgmt or voting only with respect to the mattergeeced by such instrument in writing.

Section 9.06Regulations Notwithstanding any other provisions of this Intee, the Trustee may make such reasonable remdats
it may deem advisable for any meeting of Securiigtis, in regard to proof of the Securityholder ahthe appointment of proxies, and in
regard to the appointment and duties of inspedbystes, the submission and examination of proxiesificates and other evidence of the
right to vote, and such other matters concerniegctinduct of the meeting as it shall think fit.

The Trustee shall, by an instrument in writing, @ppa temporary chairman of the meeting, unlesaleeting shall have been callec
the Company or by Securityholders, as providedectiSn 9.03, in which case the Company or the Sgbotders calling the meeting, as the
case may be, shall in like manner appoint a tempataairman. A permanent chairman and a permarmenétary of the meeting shall be
elected by majority vote of the meeting.

Subject to the provisions of Section 8.04, at amgtimg each Securityholder with respect to whiathsmeeting is being held or proxy
shall be entitled to vote the principal amounttia case of Original Issue Discount Securitieshgurincipal amount to be determined as
provided in the definition of “Outstanding” in Sewt 1.01) of such Securities held or representelilwy provided, howeverthat no vote
shall be cast or counted at any meeting in resgfeanty such Security challenged as not Outstanaithruled by the chairman of the meeting
to be not Outstanding. The chairman of the meediradl have no right to vote other than by virtueswth Securities held by him or
instruments in writing as aforesaid duly desigrtimm as the person to vote on behalf of other Sexturityholders. Any meeting of holders
of Securities with respect to which a meeting waly dalled pursuant to the provisions of Sectio@®2%®r 9.03 may be adjourned from tim
time by a majority of those present, whether orautstituting a quorum, and the meeting may be asglslo adjourned without further notice.

Section 9.07Voting. The vote upon any resolution submitted to anytimgef holders of Securities with respect to whatlth meeting
is being held shall be by written ballots on whéttall be subscribed the signatures of such hollfeBgcurities or of their representatives by
proxy and the principal amount (in the case of DablIssue Discount Securities, such principal amido be determined as provided in the
definition of “Outstanding” in Section 1.01) andmber or numbers of such Securities held or repteddry them. The permanent chairman
of the meeting shall appoint two inspectors of satdo shall count all votes cast at the meetingfagainst any resolution and who shall
make and file with the secretary of the meetingrtherified written reports in duplicate of all \e#t cast at the meeting. A record in duplicate
of the proceedings of each meeting of Securityhrsldball be prepared by the secretary of the mgatid there shall be attached to said
record the original reports of the inspectors of
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votes on any vote by ballot taken thereat and a¥itd by one or more persons having knowledge efdlts setting forth a copy of the notice
of the meeting and showing that said notice wadenias provided in Section 9.02. The record slmlisthe principal amount of the
Securities (in the case of Original Issue Discdgmturities, such principal amount to be determagegrovided in the definition of
“Outstanding” in Section 1.01) voting in favor af @gainst any resolution. The record shall be sigard verified by the affidavits of the
permanent chairman and secretary of the meetingaeaf the duplicates shall be delivered to thm@any and the other to the Trustee t
preserved by the Trustee, the latter to have atthtiereto the ballots voted at the meeting.

Any record so signed and verified shall be congkrigividence of the matters therein stated.

Section 9.08No Delay of Rights by MeetindNothing in this Article 9 contained shall be deshor construed to authorize or permit, by
reason of any call of a meeting of Securityholddrany or all series or any rights expressly orliegly conferred hereunder to make such
call, any hindrance or delay in the exercise of aglyt or rights conferred upon or reserved toThastee or to the Securityholders of any or
all such series under any of the provisions of liienture or of the Securities.

ARTICLE 10
S UPPLEMENTAL | NDENTURES

Section 10.01Supplemental Indentures without Consent of Setwifiters. The Company (when authorized by or pursuantBoad
Resolution) and the Trustee may from time to timeé at any time, without the consent of the holdéithe Securities of any series, enter into
an indenture or indentures supplemental heretorferor more of the following purposes:

(a) to evidence the succession of another PersthretGompany, and the assumption by any such ssmcefthe covenants of the
Company contained in the Indenture and the Seesritf any series; or

(b) to add to the covenants of the Company fobtreefit of the holders of all or any series of Siims (as shall be specified in such
supplemental indenture or indentures) or to sugeady right or power conferred upon the Compamgymant to this Indenture or the
Securities of such series; provided that in respgany such additional covenant, such supplemémdainture may provide for a particular
period of grace after default (which period maysherter or longer than that allowed in the casetloér defaults) or may provide for an
immediate enforcement upon such an Event of Detauttay limit the remedies available to the Trustpen such an Event of Default or n
limit the right of the holders of a majority in aggate principal amount of the Securities of suaies, to waive such an Event of Default; or

(c) to establish the forms or terms of Securitieary series as permitted by Sections 2.01 and 2.02
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(d) to evidence and provide for the acceptancgpbetment under the indenture by a successoretusith respect to the Securities of
one or more series and to add to or change arhegirovisions of the Indenture as shall be necgs¢sarovide for or facilitate the
administration of the trusts under this Indentwartore than one Trustee, pursuant to the requirtstedrection 7.11 of the Indenture; or

(e) to cure any ambiguity, to correct or supplensmt provision in the Indenture that may be defectir inconsistent with any other
provision of the Indenture, or to make any oth@vmions with respect to matters or questionsagisinder this Indenture; provided that no
such action pursuant to this clause (d) shall ashhgaffect the interests of the holders of theuiges of any series then Outstanding in any
material respect; or

(f) to add any additional Events of Default witlspect to all or any series of Securities (as siebBpecified in such supplemental
indenture); or

(9) to supplement any of the provisions of thisdntlire to such extent as shall be necessary fatefemsance and discharge of any
series of the Securities pursuant to Article 1thefindenture; provided that any such action sialladversely affect the interests of any
holder of an Outstanding Security of such seriesngrother Security in any material respect; or

(h) to add guarantees in respect of the Secudfiese or more series and to provide for the teants conditions of the release thereof;
or

(i) to convey, transfer, assign, mortgage or pledghe Trustee as security for the Securitiesngf or more series any property or assets
and to provide for the terms and conditions of eglgase thereof; or

(j) to provide for definitive Securities in additido or in place of Global Securities; or
(k) to provide for the issuance of Additional Seties of any series of Securities;

() to add to, change or eliminate any of the ps@ns contained herein or in any indentures supghtah hereto in respect of one or
more series of Securitiegrovidedthat any such addition, change or eliminationiglsnot apply to, or modify the rights of any hetdf,
any Security of any series created prior to theetien of such supplemental indenture, or (ii) Ebatome effective only when no Securities
of any series created prior to the execution ohsupplemental indenture are Outstanding;

(m) to conform the text of this Indenture or the@#ies of any series to any provision of the agglile description thereof in the rela
prospectus or prospectus supplement to the extahstich provision, in the Compasygood faith judgment, was intended to be a reégitadf
a provision of this Indenture or the Securitieswéh series; or
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(n) to make any other change that does not adyea$felct the rights of holders of Outstanding Séms in any material respect.

The Trustee is hereby authorized to join with tleenpany in the execution of any such supplementldnture, to make any further
appropriate agreements and stipulations which neahérein contained and to accept the conveyaraesfer and assignment of any property
thereunder, but the Trustee shall not be obligadedut may in its discretion, enter into any ssapplemental indenture which affects the
Trustee’s own rights, duties or immunities undés thdenture or otherwise.

Any supplemental indenture authorized by the piowis of this Section 10.01 may be executed by th@@any and the Trustee without
the consent of the holders of any of the Securétdhe time Outstanding, notwithstanding any efphovisions of Section 10.02.

Section 10.02. Supplemental Indentures with Consk8ecurityholders. With the consent (evidencegdrasided in Section 8.01 and
Section 8.02) of the holders of a majority in aggte principal amount of the Outstanding Securitiesach series affected by such
supplemental indenture at the time Outstandingngas a single class (including consents obtaim@dnnection with a purchase of, or
tender offer or exchange offer for, Securitieswaftsseries), the Company (when authorized by gyant to a Board Resolution) and the
Trustee may from time to time and at any time eimir an indenture or indentures supplemental bdmetthe purpose of adding any
provisions to or changing in any manner or elimimgany of the provisions of this Indenture or aupplemental indenture or of modifying
any manner the rights of the holders of Securifesuch series under this Indenture or under tloei@ees of such series; provided, however,
that no such supplemental indenture shall, withioeitconsent of the holder of each Security of ssfes affected thereby,

(a) change the Stated Maturity of the principalosfa scheduled date for the payment of any intemesthe Securities of such series;

(b) reduce the principal amount thereof, the rétaterest payable on, or any premium payable uperredemption of, the Securities of
such series;

(c) change the Place of Payment for the Secuufissich series or the Specified Currency in whighgrincipal of, or any premium or
interest on or with respect to the Securities chsseries is payable;

(d) impair or affect the right of any holder of Seties of such series to institute suit for théoeoement of any payment of principal,
premium, or interest on or with respect to any &@gcof such series on or after the date that uayment has become due and payable;

(e) with respect to the Securities of a seriegehms of which provide for the making and consuniomawf an offer to repurchase such
Securities in connection with a change of contasl defined in such terms), amend, change or mtuifybligation of the Company to make
and consummate such offer to repurchase afteethted change of control has occurred, includingrading, changing or modifying any
definition relating thereto; or
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(f) reduce the percentage in principal amount ef@utstanding Securities of such series, the caoméehe holders of which is required
for any such supplemental indenture, or the consiewhose holders is required for any waiver otaierdefaults hereunder and their
consequences provided for in this Indenture, oncedhe requirements in Article 9 for quorum oringt

Notwithstanding the foregoing, holders of the Siims of any series shall vote as a separate aldbsespect to modifications or
amendments that affect only the Securities of sgctes, and the holders of other series of Seessthall not have any voting rights with
respect to such matters as they relate to the Heswf such series.

A supplemental indenture which changes or elimgatey covenant or other provision of this Indentuhéch shall have been included
expressly and solely for the benefit of one or nagicular series of Securities, or which modifies rights of the Holders of Securities of
such series with respect to such covenant or gitoeision, shall be deemed not to affect the rigimtder this Indenture of the Holders of
Securities of any other series.

It shall not be necessary for the consent of treufigholders under this Section 10.02 to apprdwefarticular form of any proposed
supplemental indenture, but it shall be suffici€stich consent shall approve the substance thereof

Upon the request of the Company, accompanied lmpg of a Board Resolution authorizing the executibany such supplemental
indenture, and upon the filing with the Trusteewidence of the consent of Securityholders (eviddras provided in Section 8.01 and
Section 8.02), the Trustee shall join with the Campin the execution of such supplemental indentnfess such supplemental indenture
affects the Trustee’s own rights, duties or immiesitinder this Indenture or otherwise, in whichedd® Trustee may in its discretion, but
shall not be obligated to, enter into such supptaaiéndenture.

Section 10.03Compliance with Trust Indenture Act; Effect of Sappental IndenturesAny supplemental indenture executed pursuant
to the provisions of this Article 10 shall compljtvthe Trust Indenture Act, as then in effect. bploe execution of any supplemental
indenture pursuant to the provisions of this AgitD, this Indenture shall be deemed to be modiifetiamended in accordance therewith and
the respective rights, limitations of rights, ohligns, duties and immunities under this Indentdrihe Trustee, the Company and the holders
of the Securities of the applicable series shalte¢hfter be determined, exercised and enforcedihéee subject in all respects to such
modifications and amendments, and all the termscanditions of any such supplemental indenturel fieahnd be deemed to be part of the
terms and conditions of this Indenture for any atgurposes.
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Section 10.04Notation on SecuritiesSecurities authenticated and delivered afteestgeution of any supplemental indenture pursuant
to the provisions of this Article 10 may bear aatimin in form approved by the Trustee as to anytenatrovided for in such supplemental
indenture. If the Company or the Trustee shalleterine, new Securities of any series so modditb conform, in the opinion of the
Trustee and the Board of Directors, to any modiitcaof this Indenture contained in any such supyetal indenture may be prepared and
executed by the Company, authenticated by the dewstd delivered in exchange for the Securitiesiofi series then Outstanding.

Section 10.05Evidence of Compliance of Supplemental Indentuteetburnished TrusteeThe Trustee, subject to the provisions of
Sections 7.01 and Section 7.02, may receive ar@f§ Certificate and an Opinion of Counsel as agice evidence that any supplemental
indenture executed pursuant hereto complies wéhghuirements of this Article 10.

ARTICLE 11
C ONSOLIDATION, M ERGER ANDS ALES

Section 11.01Company May Consolidate, etc., Only on Certain Befithe Company shall not directly or indirectly coridate with or
merge with or into, or sell, assign, transfer, éga®nvey or otherwise dispose of all or substiyt@l of its assets and properties and the
assets and properties of its Subsidiaries (takenvasole) in one or more related transactions tihaer Person, unless:

(a) either: (i) the Company is the survivor; o tiie Person formed by or surviving any such cadatibn or merger (if other than the
Company) or to which such sale, assignment, tranisf@se, conveyance or other disposition has breste is a Person formed, organized or
existing under the laws of the United States, dateof the United States or the District of Coluanb

(b) the Person formed by or surviving any such obdation or merger (if other than the Companyjter Person to which such sale,
assignment, transfer, lease, conveyance or othposition has been made shall expressly assuna® imdenture (or indentures if at such
time there is more than one Trustee) supplemesteald, in form reasonably satisfactory to the Teesexecuted by the successor Person anc
delivered to the Trustee, the due and punctual paywf the principal of, and any premium and indem, all the Securities and the
performance of every obligation of the Companyhis tndenture and the Securities of each series;

(c) either the Company or the successor Persohtshat delivered to the Trustee an Officer’s Cixdife and an Opinion of Counsel,
each stating that such consolidation, merger, aagnment, transfer, lease, conveyance or otbgogltion and, if a supplemental indenture
is required in connection with such transactiomhssupplemental indenture comply with this Artitfeand that all conditions precedent
herein provided for relating to such transactionehbeen complied with; and
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(d) immediately after giving effect to such trartae, no Event of Default or event which, afterinetor lapse of time, or both, would
become an Event of Default, shall have occurredndontinuing.

Section 11.02Successor Person to be Substitutelphon any consolidation by the Company with or geeof the Company into any
other Person or Persons where the Company is eauttvivor or any sale, assignment, transfer, leas®/eyance or other disposition of al
substantially all of the properties and asseth@f@ompany and the properties and assets of i@alies (taken as a whole) to any Persc
Persons in accordance with Section 11.01, the ssoc®erson formed by such consolidation or intlvthe Company is merged or to
which such sale, assignment, transfer, lease, gamee or other disposition is made shall succegano be substituted for, and may exercise
every right and power of, the Company under thitehture with the same effect as if such successmoR had been named as the Company
herein; and thereafter, except in the case ofseldhe predecessor Person shall be released firobligations and covenants under this
Indenture and the Securities.

In case of any such merger, consolidation, saleyeyance, transfer or other disposition, such caamgy phraseology and form (but not
in substance) may be made in the Securities thterdafbe issued as may be appropriate.

ARTICLE 12
S ATISFACTION AND D ISCHARGE OFl NDENTURE

Section 12.01Satisfaction and Discharge of Indenturdpon the direction of the Company by a Compange@rthis Indenture shall
cease to be of further effect with respect to teeuBities of any series specified in such Comparde and the Trustee, on receipt of a
Company Order, at the expense of the Company, skedlute proper instruments acknowledging satisfaeind discharge of this Indenture
with respect to the Securities of such series, when

(a) either:

(i) all Securities of such series theretofore antisated and delivered have been accepted by tnstéle for cancellation (other
than (i) Securities of such series which have lstroyed, lost or stolen and which have been cedlar paid as provided in
Section 2.08 and (ii) Securities of such seriegtament of money for which has theretofore begrosiéed in trust or segregated and
held in trust by the Company and thereafter refmitie Company or discharged from such trust, agigeed in Section 12.05); or

(ii) all such Securities of such series not thd@mdelivered to the Trustee for cancellation:
(A) have become due and payable, or

(B) will become due and payable at their Stateduvigt within one year, or
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(C) are to be called for redemption within one ya@ader arrangements satisfactory to the Trustethéogiving of notice of
redemption by the Trustee in the name, and atxtperese, of the Company,

and the Company, in the case of (A), (B) or (C)vahdnas deposited or caused to be deposited vathiristee as trust funds in trust
solely for the benefit of the holders of the Setiesiof such series for such purpose, (x) moneniamount sufficient or (y) Governm
Obligations, the scheduled payments of interestmimatipal in respect thereof in accordance witkitkerms shall be sufficient, or a
combination of (x) and (y) that shall be suffici¢imt the opinion of a nationally recognized Indegent Registered Public Accounting
Firm expressed in a written certification thereefivkred to the Trustee, which opinion need be mively if Government Obligations
have been so deposited), without consideratiompfrainvestment to pay and discharge the entirelitetiness on such Securities then
Outstanding, including the principal of, and angrmpium and interest on, such Securities, to the afadach deposit (in the case of
Securities which have become due and payable) thetMaturity thereof (including earlier redempfipas the case may be;

(b) the Company has paid or caused to be paidtarsums payable hereunder by the Company wigfecé$o the Outstanding
Securities of such series; and

(c) the Company has delivered to the Trustee ait€@f$ Certificate and an Opinion of Counsel, estztiing that all conditions
precedent herein provided for relating to the fadion and discharge of this Indenture with respethe Securities of such series have been
complied with.

Notwithstanding the satisfaction and dischargehisf Indenture with respect to any series of Seiegtithe obligations of the Company
to the Trustee under Section 7.06, the obligatafrike Trustee under Section 7.05, if money, Gowvernt Obligations, or a combination
thereof shall have been deposited with the Trystesuant to subclause (ii) of clause (a) of thisti®a 12.01, and the obligations of the
Company and the Trustee with respect to the Sezsinf such series under Section 2.06, Section &6ation 2.08, Section 2.09,

Section 4.02, Section 4.04 and Section 12.05 shalive such satisfaction and discharge.

Section 12.02Legal Defeasance and Covenant Defeasance

(a) Legal defeasance of the Securities of any seméer clause (b) of this Section 12.02 and cavethefeasance of the Securities of
series under Section 12.02(c) shall be applicabthe Securities of each series, and the Companyatnigs option by Board Resolution, at
any time, with respect to such Securities, elettaee Section 12.02(b) or Section 12.02(c) be agpb the Outstanding Securities of any
series upon compliance with the conditions setfbalow in this Section 12.02.
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(b) Upon the Company’s exercise of the above omjmplicable to this Section 12.02(b) with respedhie Securities of any series, the
Company shall be deemed to have been dischargeditsmbligations with respect to the OutstandiegBities of such series on the date the
conditions set forth in clause (d) of this Secti®02 are satisfied (hereinafter, “defeasance”).this purpose, such defeasance shall mean
that the Company shall be deemed to have paid isoHatged the entire indebtedness representecel®ulstanding Securities of such sel
which shall thereafter be deemed to be “Outstaridinty for the purposes of the Sections of thisdntlre referred to in clauses (i) and
(ii) below, and to have satisfied all of its otldaligations under such Securities and this Indenitusofar as such Securities are concerned
(and the Trustee, at the expense of the Compaail,estecute proper instruments acknowledging timeedaexcept for the following which
shall survive until otherwise terminated or disgfeal hereunder: (i) the rights of holders of thestanding Securities of such series to rect
solely from the trust fund described in clauseqfdhis Section 12.02 and as more fully set fortlsuch Section, payments in respect of the
principal of (and premium, if any) and interestaiify, on the Securities of such series when sugimeats are due, (ii) the obligations of the
Company and the Trustee under Section 2.06, Se2tih) Section 2.08, Section 2.09, Section 4.02i@e4.04, Section 12.03 and
Section 12.05 with respect to the Securities ohsearies, (iii) the rights, powers, trusts, dutiesl immunities of the Trustee hereunder, and
(iv) this Section 12.02. The Company may exerdseption under this Section 12.02(b) notwithstagdhe prior exercise of its option under
clause (c) of this Section 12.02 with respect ®S3kcurities of such series.

(c) Upon the Company’s exercise of the above opjoplicable to this Section 12.02(c) with respedhie Securities of any series, the
Company shall be released from its obligations wapect to the Securities of such series to comvjilyany term, provision or condition
under Section 11.01 and Section 4.07 (or any axdditicovenants applicable to any series of Seearés set forth in the related Board
Resolution or supplemental indenture) on and #fiedate the conditions set forth in clause (dhif Section 12.02 are satisfied (hereinafter,
“covenant defeasance”), and the Securities of sedes shall thereafter be deemed to be not “Qndatg” for the purposes of any direction,
waiver, consent or declaration or act of holdensl (e consequences of any thereof) in connectitimamy such covenant, but shall continue
to be deemed “Outstanding” for all other purpose®tnder. For this purpose, such covenant defeasdiadl mean that, with respect to the
Outstanding Securities of such series the Compaayamit to comply with, and shall have no liabilityrespect of, any term, condition or
limitation set forth in any such covenant, whettlieectly or indirectly, by reason of any referemtgsewhere herein to any such covenant ¢
reason of reference in any such covenant to argr @itovision herein or in any other document arthsamission to comply shall not
constitute a default or an Event of Default undect®n 6.01(d) or otherwise with respect to theusities of such series, as the case may be,
insofar as it relates to Section 11.01 and Seei0i, but, except as specified above, the remaiofdihis Indenture and the Securities of such
series shall be unaffected thereby; provided thawithstanding a covenant defeasance with respegéttion 11.01, any Person to whom a
sale, assignment, transfer, lease, conveyancéner disposition is made pursuant to Section 1kball as a condition to such sale,
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assignment, transfer, lease, conveyance or otBposition, assume by an indenture supplementatdigréorm satisfactory to the Trustee,
executed by such successor Person and delivetkd Trustee, the obligations of the Company toTthestee under Section 7.06 and the
second to the last paragraph of this Section 12.02.

(d) The following shall be the conditions to apption of clause (b) or (c) of this Section 12.02he Outstanding Securities of any
series:

(i) The Company shall irrevocably have depositedaursed to be deposited with the Trustee (or antitiigtee satisfying the
requirements of Section 7.09 who shall agree toptpmvith the provisions of this Section 12.02 apgble to it) as trust funds in trust
solely for the benefit of the holders of the Setbesiof such series for the purpose of making ¢lewing payments, (x) money in an
amount sufficient or (y) Government Obligations #theduled payments of interest and principaspect thereof in accordance with
their terms shall be sufficient, or a combinatidr{x) and (y) that shall be sufficient (in the ojain of a nationally recognized
Independent Registered Public Accounting Firm esged in a written certification thereof deliveredhe Trustee, which opinion need
be given only if Government Obligations have begdaposited), without consideration of any reinwesit to pay and discharge the
entire indebtedness on such Securities then Odilisigynincluding the principal of, and any premiundanterest on, such Securities, to
the date of such deposit (in the case of Secusitiésh have become due and payable) or to Matthiyeof (including earlier
redemption), as the case may be.

(i) Such defeasance or covenant defeasance sitakbsult in a breach or violation of, or consgtat default under, this Indenture
or any other material agreement or instrument tlvthe Company is a party or by which it is bound.

(iii) No Event of Default with respect to the Seities of such series or event which with noticéagse of time or both would
become an Event of Default with respect to the Biesi of such series shall have occurred and béiraging on the date of such depc
(other than an Event of Default resulting from mmmpliance with any covenant from which the Compismgleased upon effectiven
of such defeasance or covenant defeasance, asapgp)i

(iv) In the case of an election under clause (Bhisf Section 12.02, the Company shall have dedivéo the Trustee an Opinion of
Counsel stating that

(A) the Company has received from the Internal ReeeService a letter ruling, or there has beenighud by the Internal
Revenue Service a Revenue Ruling, or

(B) since the date of execution of this Indenttinere has been a change in the applicable fedemairie tax law,

in either case to the effect that, and based thesaoh opinion shall confirm that, the holdersha Outstanding Securities of such series
will not recognize income, gain or loss for federalome tax purposes as a result of such defeasamtwill be subject to federal

income tax on the same amounts, in the same mandext the same times as would have been thefcaseghidefeasance had not
occurred.
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(v) In the case of an election under clause (thisfSection 12.02, the Company shall have deldvévehe Trustee an Opinion of
Counsel to the effect that the holders of the @niding Securities of such series will not recogmmeme, gain or loss for federal
income tax purposes as a result of such covendsasince and will be subject to federal incomeotathe same amounts, in the same
manner and at the same times as would have beeashdf such covenant defeasance had not occurred.

(vi) The Company shall have delivered to the Treiste Officer’s Certificate and an Opinion of Couneach stating that all
conditions precedent to the defeasance or coveled@asance under clause (b) or (c¢) of this Sed®d2 (as the case may be) have
been complied with.

(vii) If the Securities of such series are to bdeemed prior to Stated Maturity, notice of sucteragtion shall have been duly
given pursuant to this Indenture or provision thareatisfactory to the Trustee shall have beenemad

Following the deposit referred to in clause (djto$ Section 12.02, the Trustee, upon the requestathe cost and expense of the
Company, will acknowledge in writing the dischaafehe Company’s obligations under the Securitifesugh series and this Indenture with
respect to such series except for the survivinggabbns specified above.

The Company shall pay and indemnify the Trusteénatany tax, fee or other charge, imposed on sessed against the Government
Obligations deposited pursuant to this Section2210the principal or interest received in resgketeof other than any such tax, fee or other
charge which by law is for the account of the haddef the Outstanding Securities of any series.

Anything in this Section 12.02 to the contrary nitisstanding, the Trustee shall deliver or pay ® @ompany from time to time upon
Company Request any money or Government Obligafmnsther property and any proceeds therefrong hglit as provided in clause (d)
this Section 12.02 which, in the opinion of a nagilly recognized Independent Registered Public Anting Firm expressed in a written
certification thereof delivered to the Trustee, iarexcess of the amount thereof which would themdguired to be deposited to effect a
defeasance or covenant defeasance, as appliaablecardance with this Section 12.02.

Section 12.03Application of Trust MoneyAll money and Government Obligations (includihg fproceeds thereof) deposited with the
Trustee or other qualifying trustee (solely formoses of this Section 12.03, the Trustee and acty sther trustee are referred to collectively
as the “Trustee”) pursuant to Section 12.01 or
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Section 12.02 in respect of the Outstanding Seesrif any series shall be held in trust and agdiiethe Trustee, in accordance with the
provisions of such Securities and this Indentwrehé payment, either directly or through any pgyagent (including the Company acting as
its own paying agent) as the Trustee may deterninie Persons entitled thereto, of the principemium, if any, and interest for whose
payment such money has or Government Obligatioms haen deposited with or received by the Trusteesuch money and Government
Obligations need not be segregated from other femdept to the extent required by law.

Section 12.04Paying Agent to Repay Moneys Heldpon the satisfaction and discharge of this Inaienall moneys then held by any
paying agent of the Securities (other than the f€a)sshall, upon demand of the Company, be repattet Company or paid to the Trustee,
and thereupon such paying agent shall be releaseddil further liability with respect to such mgse

Section 12.05Return of Unclaimed Money#ny moneys and Government Obligations deposititd @ paid to the Trustee for
payment of the principal of, premium, if any, otarest, if any, on Securities of any series andapplied but remaining unclaimed by the
holders of Securities of such series for two yedter the date upon which the principal of, premiifrany, or interest, if any, on the
Securities of such series, as the case may bé¢ hstva@ become due and payable, shall be repaltet€bmpany by the Trustee on written
demand; and the holders of any Securities of sadbsshall thereafter look only to the Companyafioy payment which such holders may be
entitled to collect and all liability of the Trustevith respect to such money shall thereupon cease.

Section 12.06Reinstatementlf and for so long as the Trustee is unable @yapny money or Government Obligations held irstru
pursuant to Section 12.01 or 12.02 by reason ofiegsl proceeding or by reason of any order or fuelgt of any court or governmental
authority enjoining, restraining or otherwise piuiting such application, the Company’s obligatiamgler this Indenture and the Securities
will be reinstated as though no such deposit istthad been made. If the Company makes any payohenincipal of or interest on any
Securities because of the reinstatement of itgatitins, it will be subrogated to the rights of 8ecurityholders of such Securities to receive
such payment from the money or Government Obligatieeld in trust.

Section 12.07Qualifying Trustee Any trustee appointed pursuant to Section 12002hfe purpose of holding trust funds deposited
pursuant to that Section shall be appointed und@gaeement in form acceptable to the Trustee haltlgrovide to the Trustee a certificate
such trustee, upon which certificate the Trusted! &le entitled to conclusively rely, that all catimhs precedent provided for herein to the
related defeasance or covenant defeasance havedmelied with. In no event shall the Trustee bl for any acts or omissions of said
trustee.
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ARTICLE 13
| MMUNITY OF | NCORPORATORS S TOCKHOLDERS, O FFICERS ANDD IRECTORS

Section 13.01Limitation on Individual Liability. No recourse under or upon any obligation, coveoaagreement contained in this
Indenture or in any Security, or for any claim lth#gereon or otherwise in respect thereof, shalidmbagainst any incorporator, equity
holder, officer or director, as such, past, preserititure, of the Company or any Affiliate therewfof any successor, either directly or
through the Company or any successor, whetheryevof any constitution, statute or rule of lawbg the enforcement of any assessme
penalty or otherwise; it being expressly understibad this Indenture and the obligations issueéumader are solely obligations of the
Company, and that no such personal liability whateshall attach to, or is or shall be incurredthg,incorporators, equity holders, officers or
directors, as such, of the Company or any successany of them, because of the creation of tdelitedness hereby authorized, or under or
by reason of the obligations, covenants or agre&ma@mtained in this Indenture or in any Securitymgplied therefrom; and that any and all
such personal liability of every name and natuitbee at common law or in equity or by constitutionstatute, of, and any and all such rights
and claims against, every such incorporator, edwotger, officer or director, as such, becauséefdreation of the indebtedness hereby
authorized, or under or by reason of the obligati@ovenants or agreements contained in this Indewot in any Security or implied
therefrom, are hereby expressly waived and releasedcondition of, and as a consideration forgttexution of this Indenture and the
issuance of such Security.

ARTICLE 14
M ISCELLANEOUSP ROVISIONS

Section 14.01Provisions Binding on Company’s Successdkl the covenants, stipulations, promises anaagrents in this Indenture
contained by the Company shall bind its succesammisassigns whether so expressed or not.

Section 14.020fficial Acts by Successor PersoAny act or proceeding by any provision of thidénture authorized or required to be
done or performed by any board, committee or offafehe Company shall and may be done and perfdnvith like force and effect by the
like board, committee or officer of any corporatibiat shall at the time be the lawful sole succestthe Company.

Section 14.03Addresses for Notices, Notice to Holders, Waiveny notice or demand which by any provision astimdenture is
required or permitted to be given or served byTthestee or by the holders of Securities on the Gomipnay be given or served by being
deposited postage prepaid by first class mailpost office letter box addressed (until anotheresklis filed by the Company with the
Trustee) to WPX ENERGY, INC., 3500 One Williams @enTulsa, Oklahoma 74172 Attn: Treasurer. Anyiagtdirection, request or
demand by any Securityholder to or upon the Trustedl be deemed to have been sufficiently givemade, for all purposes, if given or
made in writing at the Principal Office of the Ties, addressed to the attention of its corporata tffice at The Bank of New York Mellon
Trust Company, N.A., 601 Travis Street,1Bloor, Houston, Texas 77002, Attn: Corporate TAhninistration.
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The Trustee agrees to accept and act upon ingtnsotir directions pursuant to this Indenture sgnirisecured e-mail, facsimile
transmission or other similar unsecured electraméthodsprovided, howeverthat (a) the party providing such electronicrinstions or
directions, subsequent to the transmission thesball| provide the originally executed instructiamgirections to the Trustee in a timely
manner and (b) such originally executed instruationdirections shall be signed by an authorizedesentative of the party providing such
instructions or directions. The Trustee shall notiable for any losses, costs or expenses ardinegtly or indirectly from the Trustee’s
reliance upon and compliance with such instructimmndirections notwithstanding such instructionslivections conflict or are inconsistent
with a subsequent written instruction or directaorif the subsequent written instruction or direntis never received. The party providing
instructions or directions by unsecured e-mailsiiaile transmission or other similar unsecuredteteic methods, as aforesaid, agrees to
assume all risks arising out of the use of sucttrdaic methods to submit instructions and directito the Trustee, including without
limitation the risk of the Trustee acting on unauitked instructions, and the risk of interceptiom anisuse by third parties.

Where this Indenture provides for notice of hold&frany event, such notice shall be sufficientlyegi (unless otherwise herein
expressly provided) if in writing and mailed, fiuclass postage prepaid, to each holder affectedidly event, at his address as it appears i
Security Register, not later than the latest danf), and not earlier than the earliest dateufiy), prescribed for the giving of such notice. In
any case where notice to holders is given by maither the failure to mail such notice, nor anfedein any notice so mailed, to any
particular holder shall affect the sufficiency atth notice with respect to other holders. Where lthdlenture provides for notice in any
manner, such notice may be waived in writing byRleeson entitled to receive such notice, eitheotgedr after the event, and such waiver
shall be the equivalent of such notice. Waiversaifce by holders shall be filed with the Trustest, such filing shall not be a condition
precedent to the validity of any action taken ilarece upon such waiver.

In case by reason of the suspension of regularseatice or by reason of any other cause it steaiipracticable to give such notice by
mail, then such notification as shall be made &jtbroval of the Trustee shall constitute a sufficigotification for every purpose hereunder.

Section 14.04Governing Law THIS INDENTURE AND EACH SECURITY, AND ANY CLAIM,CONTROVERSY OR DISPUTE
ARISING UNDER OR RELATED TO THIS INDENTURE OR ANYECURITY, SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
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Section 14.05Wavier of Trial by Jury EACH OF THE COMPANY, THE TRUSTEE AND EACH HOLDERF A SECURITY, BY
ITS ACCEPTANCE THEREOF, HEREBY IRREVOCABLY WAIVES,O THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGA L PROCEEDING ARISING OUT OF OR RELATING TO THIS
INDENTURE, THE SECURITIES OR THE TRANSACTIONS CONWIPLATED HEREBY.

Section 14.06Evidence of Compliance with Conditions Preceddsppon any application or demand by the ComparthheéoT rustee to
take any action under any of the provisions of thifenture, the Company shall furnish to the Treiste Officer’s Certificate stating that all
conditions precedent, if any, provided for in thidenture relating to the proposed action have leseemlied with and an Opinion of Counsel
stating that, in the opinion of such counsel, adlrsconditions precedent have been complied with.

Each certificate or opinion provided for in thigiemture and delivered to the Trustee with resgecbmpliance with a condition or
covenant provided for in this Indenture shall imigu(a) a statement that the person making sutificzte or opinion has read such covenant
or condition; (b) a brief statement as to the rafand scope of the examination or investigatiomupbich the statements or opinion
contained in such certificate or opinion are bageda statement that, in the opinion of such pgree has made such examination or
investigation as is necessary to enable him toesgpan informed opinion as to whether or not seektant or condition has been complied
with; and (d) a statement as to whether or natyénopinion of such person, such condition or can¢as been complied with.

Section 14.07Legal Holidays Except as otherwise provided in any Securityrig case where the date of maturity of interestnyf,
on or principal of, or premium, if any, on the Setiess or the date fixed for redemption or repayimefrany Security will be a date that is n
Business Day, then payment of such interest, if anyor principal of or premium, if any, on the 8eties need not be made on such date but
may be made on the next succeeding Business D#ytlvéi same force and effect as if made on theafateaturity or a date fixed for
redemption or repayment, and no interest shallugcfor the period from and after such date.

Section 14.08Securities in a Specified Currency other than DmsllaUnless otherwise specified as contemplated byi@e2.02 with
respect to a particular series of Securities, whenfor purposes of this Indenture any action mayaien by the holders of a specified
percentage in aggregate principal amount of Séesiif all series or all series affected by a paldir action at the time Outstanding and, at
such time, there are Outstanding any Securiti@mpfseries which are denominated in a Specifiede@ay other than Dollars, then the
principal amount of Securities of such series wisichll be deemed to be Outstanding for the purpbteking such action shall be that
amount of Dollars that could be obtained for sutioant of such Specified Currency at the Market EExdfe Rate. Market Exchange Rate
" shall mean, with respect to a Specified Curretieg,noon Dollar buying rate in New York City faalde transfers of such Specified
Currency published by the Federal Reserve Bankesd Mork. If such Market Exchange Rate is not avdédor any reason with respect to
such Specified
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Currency, the Trustee shall use, in its sole disamend without liability on its part, such quatet of the Federal Reserve Bank of New York
or such other quotations as the Trustee shall gggropriate. The provisions of this paragraph sigbly in determining the equivalent
principal amount in respect of Securities of aesedenominated in a Specified Currency other thallaB in connection with any action tal
by holders of Securities pursuant to the term$isfihdenture, including, without limitation, angtérmination contemplated in Section 6.01

(©).

All decisions and determination of the Trustee rdija the Market Exchange Rate or any alternataterination provided for in the
preceding paragraph shall be in its sole discrediwh shall, in the absence of manifest error, Inelosive to the extent permitted by law for
all purposes and irrevocably binding upon the Caomynd all Securityholders.

Section 14.09Trust Indenture Act to Controllf and to the extent that any provision of thislénture limits, qualifies or conflicts with
the duties imposed by, or with another provisiam‘(&ncorporated provision ”) included in this Indenture by operation of, Sees 310 to
318, inclusive, of the Trust Indenture Act, suclp@sed duties or incorporated provision shall cdntro

Section 14.10Table of Contents, Headings, efthe table of contents and the titles and headifigise articles and sections of this
Indenture have been inserted for convenience ef@ate only, are not to be considered a part hemadfshall in no way modify or restrict
any of the terms or provisions hereof.

Section 14.11Execution in CounterpartsThis Indenture may be executed in any numbepohterparts, each of which shall be an
original, but such counterparts shall together titute but one and the same instrument.

Section 14.12Separability; BenefitsIn case any one or more of the provisions coathin this Indenture or in the Securities shall for
any reason be held to be invalid, illegal or unecd#able, in any respect, then, to the extent pathlty law, such invalidity, illegality or
unenforceability of the remaining provisions shmadt in any way be affected or impaired thereby.hiaj in this Indenture or in the Securiti
expressed or implied, shall give to any persoremtian the parties hereto and their successoesihder, and the holders of the Securities,
any benefit or any legal or equitable right, remedglaim under this Indenture.

Section 14.13Certain Tax Information In order to comply with applicable tax laws, wknd regulations (inclusive of directives,
guidelines and interpretations promulgated by cdergeauthorities) in effect from time to timeApplicable Law ) that a foreign financial
institution, or issuer, trustee, paying agent, bolar other institution is or has agreed to beexttip related to this Indenture, the Company
agrees (a) to provide to the Trustee upon its eritequest such information that is in the Compapgssession about holders of the
Securities or other applicable parties and/or matigns (including any modification to the termssath transactions) so the Trustee can
determine whether it has tax related obligationdenpplicable Law, and (b) that
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the Trustee shall be entitled to make any withingdir deduction from payments under this Indentoithe extent necessary to comply with
Applicable Law for which the Trustee shall not has liability. The terms of this Section shall\aue the termination of this Indenture.

[ Signature Page Followks
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, as of the alyyeear first written above.

WPX ENERGY, INC.

By: /s/ J. Kevin Vann

Name: J. Kevin Van
Title: Senior Vice President and Chief Financial
Officer

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By: /s/ Jonathan Glover

Name: Jonathan Glov:
Title: Vice Presiden

[ Signature Page to Indentute
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THIS FIRST SUPPLEMENTAL INDENTURE (this Supplemental Indenture”), dated as of September 8, 2014, is between WPX
Energy, Inc., a Delaware corporation (th€dmpany”), and The Bank of New York Mellon Trust CompaMA., a national banking
association (the Trustee™”).

RECITALS

WHEREAS, the Company has concurrently herewith etaztand delivered to the Trustee an Indentureddas of September 8, 2014,
between the Company and the Trustee (tBase Indenture” and, as supplemented by this Supplemental Indentie “Indenture ),
providing for the issuance from time to time ofiesrof Securities of the Company;

WHEREAS, Section 10.01(c) of the Base Indenturevipies for the Company and the Trustee to enterdantmdenture supplemental to
the Base Indenture to establish the forms or t&fin@ecurities of any series as permitted by Se@i6i and Section 2.02 of the Base
Indenture;

WHEREAS, pursuant to Section 2.02 of the Base Ihdenthe Company wishes to provide for the issaaf@ new series of Securiti
to be known as its 5.25% Senior Notes due 2024"(thetes”), the form and terms of such Notes and the teprsyisions and conditions
thereof to be set forth as provided in this Suppletal Indenture; and

WHEREAS, the Company has requested that the Tresteeute and deliver this Supplemental Indenturd,al requirements necess
to make this Supplemental Indenture a valid, bigdind enforceable instrument in accordance witteitss, and to make the Notes, when
executed by the Company and authenticated andedetivby the Trustee, the valid, binding and enfabbteobligations of the Company, have
been done and performed, and the execution andedglof this Supplemental Indenture has been dutliaized in all respects;

NOW, THEREFORE, in consideration of the covenant$ agreements set forth herein and for other gaddvaluable consideration,
the receipt and sufficiency of which are herebyramelledged, the parties hereto hereby agree asvfsillo
ARTICLE 1
D EFINITIONS

Section 1.01Relation to Base IndentureThis Supplemental Indenture constitutes an iatguart of the Base Indenture.

Section 1.02Definition of Terms For all purposes of this Supplemental Indenture:

(a) Capitalized terms used herein without definitéhall have the meanings set forth in the Baserinde;



(b) a term defined anywhere in this Supplementa¢iiure has the same meaning throughout;
(c) the singular includes the plural and vice versa

(d) headings are for convenience of reference antydo not affect interpretation;

(e) the following terms have the meanings givethém in this Section 1.02(e):

“ Adjusted Treasury Rate” shall mean, with respect to any Redemption Didie rate per annum equal to the semi-annual eanval
yield to maturity of the Comparable Treasury Issassuming a price for the Comparable Treasury I&sxymessed as a percentage o
principal amount) equal to the Comparable TreaBuige for that Redemption Date.

“ Change of Control” shall mean:

(a) the direct or indirect sale, lease, transfenveyance or other disposition (other than by wianerger or consolidation), in one or a
series of related transactions, of all or subsadiytall of the properties or assets (including EaBtock of the Subsidiaries of the Company)
of the Company and its Subsidiaries taken as aayholany “person” (as that term is used in Secti®fu)(3) of the Exchange Act) (other
than the Company or its Subsidiaries);

(b) the adoption of a plan relating or the liquidator dissolution of the Company;

(c) any “person” or “group”ds such terms are used in Sections 13(d) and @#{de Exchange Act, but excluding any employeecfie
plan of such person or its subsidiaries, and anggmeor entity acting in its capacity as trustegra or other fiduciary or administrator of any
such plan) becomes the “beneficial owner” (as @efim Rules 13d-3 and 1&dunder the Exchange Act except that a personaupgshall be
deemed to have “beneficial ownership” of all setbesithat such person or group has the right toieegwhether such right is exercisable
immediately or only after the passage of time (sught, an “option right”)), directly or indirect|yof 50% or more of the equity securities of
the Company entitled to vote for members of therBad Directors or equivalent governing body of @@mpany on a fullydiluted basis (an
taking into account all such securities that suetsgn or group has the right to acquire pursuaanyooption right); or

(d) a majority of the members of the Board of Dioes or equivalent governing body of the Compargses to be composed of
individuals (i) who were members of that board quigalent governing body on the date the Notes vgsged, (ii) whose election or
nomination to that board or equivalent governingyowas approved by individuals referred to in cka(iy above constituting at the time of
such election or nomination at least a majorityhatt board or equivalent governing body or
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(iii) whose election or nomination to that boardeguivalent governing body was approved by indigidueferred to in clauses (i) and

(ii) above constituting at the time of such elegt@ nomination at least a majority of that boareguivalent governing body (excluding, in
the case of both clause (ii) and clause (iii), Bnpvidual whose initial nomination for, or assunapt of office as, a member of that board or
equivalent governing body occurs as a result df@nal or threatened solicitation of proxies orsamts for the election or removal of one or
more directors by any person or group other thaoliaitation for the election of one or more dimstby or on behalf of the Board of
Directors).

“ Change of Control Offer” shall have the meaning specified in Section 41 (

“ Change of Control Payment’ shall have the meaning specified in Section 4yl

“ Change of Control Payment Daté shall have the meaning specified in Section 4bJ(ij.

“ Change of Control Triggering Event” shall have the meaning specified in Section 4ap1(

“ Comparable Treasury Issu€’ shall mean the United States Treasury securigegurities selected by the Quotation Agent asravi
an actual or interpolated maturity comparable torémaining term of the Notes being redeemed tbatdwbe utilized, at the time of selecti
and in accordance with customary financial praciicg@ricing new issues of corporate notes of camiple@ maturity to the remaining term of
the Notes.

“ Comparable Treasury Price” shall mean, with respect to any Redemption Date:

(a) the average of the Reference Treasury Dealetaflans for that Redemption Date, after excludhmghighest and lowest of such
Reference Treasury Dealer Quotations, or

(b) if the Quotation Agent obtains fewer than thRederence Treasury Dealer Quotations, the averbgk Reference Treasury Dealer
Quotations so received.

“ DTC " shall have the meaning set forth in Section 2ap4(

“ Global Notes” shall have the meaning set forth in Section 2aD4(

“ holder " means a Person in whose name a Note is registered

“ Interest Payment Date” shall have the meaning set forth in Section ZP5(

“ Interest Period” shall have the meaning set forth in Section 2ap5(
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“ Investment Grade Rating” shall mean a rating equal to or higher thanBaa3 (or the equivalent) by Moody'’s; or (b) BBB¥ {be
equivalent) by S&P, or, if either such entity cesaserate the Notes for reasons outside of the @owyip control, the equivalent investment
grade credit rating from any other Rating Agency.

“ Maturity Date " shall have the meaning set forth in Section 2.02.

“ Moody’s ” shall mean Moody'’s Investors Service, Inc. oiMibody’s Investors Service, Inc. shall cease ratiatgs having a maturity
at original issue of at least one year and sudhgabusiness shall have been transferred to @ssacPerson, such successor Person;
provided, however, that if there is no successor Person, then “M&3dghall mean any other nationally recognizedngtagency, other than
S&P, that rates notes having a maturity at origisstlance of at least one year and that shall beee designated by the Company.

“ Optional Redemption Price” shall mean, with respect to any redemption ofddpthe applicable redemption price set forth @ th
Notes.

“ Quotation Agent” shall mean the Reference Treasury Dealer apmbitesuch agent by the Company.

“ Rating Agencies’ shall mean Moody’s and S&P, or if S&P or Moodysboth shall not make a rating on the Notes plybawailable
(other than as a result of voluntary action, octita, on the part of the Company), a nationallyognized statistical rating agency or
agencies, as the case may be, selected by the @gr(asacertified by a resolution of the Company&aRi of Directors) which shall be
substituted for S&P or Moody'’s, or both, as theecamy be.

“ Rating Decline” shall mean a decrease in the ratings of the Nmgamne or more gradations (including gradatiorthiwicategories as
well as between rating categories) by each of #nB Agencies on any date from the date of thdipulotice of an arrangement that could
result in a Change of Control until the end of 8@eday period following public notice of the ocamce of the Change of Control (which 30-
day period will be extended so long as the ratiip® Notes is under publicly announced considendfior possible downgrade by either of
the Rating Agencies and the other Rating Agencyelithsr downgraded, or publicly announced tha @ansidering downgrading, the Note
Notwithstanding the foregoing, if the Notes havdrarestment Grade Rating by each of the Rating Agsn ther‘Rating Decline” means a
decrease in the ratings of the Notes by one or m@@ations (including gradations within categoesavell as between rating categories) by
each of the Rating Agencies such that the rating@Notes by each of the Rating Agencies fallswedn Investment Grade Rating on any
date from the date of the public notice of an ageament that could result in a Change of Control tmt end of the 30-day period following
public notice of the occurrence of the Change afit@s (which 30-day period will be extended so laggthe rating of the Notes is under
publicly announced consideration for possible dowadg by either of the Rating Agencies and the diaing Agency has either
downgraded, or publicly announced that it is coamsidy downgrading, the Notes).
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“ Record Date” shall have the meaning set forth in Section ZoR5(

“ Redemption Date” shall mean, with respect to any Note or portibereof to be redeemed, each date fixed for suantption by or
pursuant to this Supplemental Indenture and thedot

“ Reference Treasury Dealef shall mean each of (a) Wells Fargo SecuritiesC| Citigroup Global Markets Inc. and RBS Securities
Inc., unless any of such entities ceases to bevapr U.S. Government securities dealer in New YOity (a “ Primary Treasury Dealer "),
in which case the Company shall substitute therafimther Primary Treasury Dealer; and (b) any ttheoPrimary Treasury Dealers selected
by the Company.

“ Reference Treasury Dealer Quotation$ shall mean, with respect to any Reference TrgaBealer and any Redemption Date, the
average, as determined by the Quotation Agenhebtd and asked prices for the Comparable Tredssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Quotation Agent by that Reference TrgaB@aler at 5:00 p.m., New York City
time, on the third Business Day preceding that Regd®on Date.

“ S&P " shall mean Standard & Poor’s Ratings Servicéf@tandard & Poor’'s Ratings Service shall ceasagaotes having a
maturity at original issue of at least one year sinch ratings business shall have been transfar@duccessor Person, such successor P
provided, however, that if there is no successor Person, then “Séill mean any other nationally recognized ratigenay, other than
Moody'’s, that rates notes having a maturity atingissuance of at least one year and that shak lbeen designated by the Company.

The terms ‘Base Indenture,” * Company,” “ Indenture ,” “ Notes,” “ Supplemental Indenture,” and “ Trustee” shall have the
respective meanings set forth in the recitals i® Stupplemental Indenture and the paragraph pregesich recitals.

ARTICLE 2
G ENERAL T ERMS AND C ONDITIONS OF THEN OTES

Section 2.01Designation and Principal AmouniThe Notes may be issued from time to time upattewr order of the Company for the
authentication and delivery of Notes pursuant tctiSe 2.03 of the Base Indenture.

There is hereby authorized a series of Securitsfgdated as 5.25% Senior Notes due 2024, limitegjgregate principal amount to
U.S. $500,000,000 (except for Notes authenticateddzlivered upon registration of transfer of,roekchange for, or in lieu of, other Notes
pursuant to Sections 2.06, 2.07, 2.08, 2.09, 3rADd4 of the Base Indenture or Section 4.01(d@dfeor pursuant to the last paragraph of
Section 2.02 of the Base Indenture).



Section 2.02Maturity . The date upon which the Notes shall become ddepapable at final maturity, together with any aedt and
unpaid interest, is September 15, 2024 (tMaturity Date ).

Section 2.03Form, Payment and AppointmerExcept as provided in Section 2.04, the Note#l beassued in fully registered,
certificated form, bearing identical terms. Priradipf and premium, if any, and interest on the Natdl be payable, the transfer of such Nc
will be registrable, and such Notes will be excheatge for Notes of a like aggregate principal andn@aring identical terms and provisions,
at the office or agency of the Company maintairedsfich purpose in the Borough of Manhattan, Thg &iNew York, which shall initially
be the Principal Office of the Trustee, acting tlylo the corporate trust office of its affiliate,@/Bank of New York Mellon, located at 101
Barclay Street, New York, New York 10288,ovided, however, that payment of interest due on an Interest Payiate may be made at"
option of the Company by check mailed to the Peesditled thereto at such address as shall appeheiSecurity Register or by wire tran:
to an account appropriately designated by the Reratitled to paymenprovidedthat the paying agent shall have received writiica of
such account designation at least five Business Pagr to the date of such payment.

No service charge shall be made for any registraifdransfer or exchange of the Notes, but the gamg may require payment from
the holder of a sum sufficient to cover any taxtirer governmental charge that may be imposednneaxtion therewith.

The Security Registrar and paying agent for theeslghall initially be the Trustee.
The Specified Currency of the Notes shall be U.&ldbs.

Section 2.04Global Notes

(a) The Notes shall be issued initially in the fasfrone or more permanent Global Securities instegeéd form (each, aGlobal Note
"). The Depository Trust Company PTC ") shall initially act as the Depositary for the tde. Each Global Note (i) shall be deposited with
the Depositary or its custodian and registerethénntame of DTC’s nominee, (ii) shall be delivergdie Trustee to such Depositary or
pursuant to such Depositasyinstructions, and (iii) shall bear a legend samusally to the effect set forth in Section 2.12lué Base Indentur

(b) The aggregate amount of Outstanding Notes septed by any Global Note may from time to timertmeeased or decreased to
reflect exchanges. The Trustee may make any endergeon a Global Note to reflect the amount, oriaoyease or decrease in the amount,
or changes in the rights of holders of the Notpsagented thereby, in each case in accordancelhwitterms of the Indenture and the Notes.
Each Global Note shall represent the aggregate anadiNotes from time to time endorsed thereon.
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(c) Unless and until any Global Note for the Nagesxchanged for Notes in certificated form, sudbb@l Note may be transferred, in
whole but not in part, and any payments on the fletédenced by such Global Note shall be made, tortlye Depositary or a nominee of the
Depositary, or to a successor Depositary seleateghgroved by the Company or to a nominee of suchessor Depositary, in each case as
the Securityholder of such Notes.

Section 2.05Interest.

(a) Interest payable on any Interest Payment Dia¢elMaturity Date or, if applicable, the Redemptidaite, with respect to the Notes
shall be the amount of interest accrued from, antliding, the immediately preceding Interest Paynite in respect of which interest has
been paid or duly provided for (or from and inchuglithe original issue date of September 8, 20140 thterest has been paid or duly provi
for with respect to the Notes) to, but excludingsts Interest Payment Date, Maturity Date or, iflayayple, Redemption Date, as the case may
be (each, an Interest Period”).

(b) Interest on the Notes shall accrue from SeperrBh2014 and shall be payable semi-annuallyrigeas on March 15 and
September 15 of each year (each, &mérest Payment Date”), beginning on March 15, 2015 to, but excludittgg Maturity Date of the
Notes. Interest shall be payable to the Persom$ose names the relevant Notes are registere@ atdhe of business on the March
September 1 (whether or not a Business Day), réspbg immediately prior to each Interest PaymBate (each, a Record Date”) at the
annual rate of 5.25% per year.

(c) The amount of interest payable for any full sammual Interest Period in respect of the Notdklwei calculated on the basis of a 360-
day year comprised of twelve 30-day months. Thewarof interest payable for any period shorter thdunll semi-annual Interest Period in
respect of the Notes will be calculated on thedata 30-day month and, for any period less tharoath, on the basis of the actual number
of days elapsed per 3tay month. If any scheduled Interest Payment Datéhke Notes falls on a day that is not a Busii¥esg then paymer
of interest payable on such Interest Payment Dadtdevpostponed to the next succeeding day whechBusiness Day (and no interest on
such payment will accrue for the period from anéra$uch scheduled Interest Payment Date).

(d) In the event that the Maturity Date, a Redeorpidate or a Change of Control Payment Date forNwotg falls on a day that is not a
Business Day, then the related payments of prihgwamium, if any, and interest will be made oa tfext succeeding day that is a Business
Day (and no additional interest will accrue on &neount payable for the period from and after suctiuvity Date, Redemption Date or a
Change of Control Payment Date, as the case may be)

Section 2.06No Sinking Fund The Notes are not entitled to the benefit of simking fund.
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Section 2.07Satisfaction and DischargeArticle 12 of the Base Indenture contains prawisifor the satisfaction and discharge of the
Indenture and the legal and covenant defeasanbe abligations of the Company with respect to séxyes of Securities at any time upon
compliance by the Company with certain conditiogisfarth therein, which provisions shall apply be tNotes.

ARTICLE 3
R EDEMPTION OF THEN OTES

Section 3.010ptional Redemption

(a) The Notes may be redeemed, in whole or in pathe option of the Company pursuant to the tesetgorth in (b) and (c) below.
With respect to a redemption pursuant to clauséélyw, the Company shall give the Trustee notfdh® related Redemption Price promy
after the determination thereof and the Truste# Bage no responsibility for determining such Regéion Price. Except as otherwise
provided in this Article 3, Notes shall be redeernmedccordance with the provisions of Article 3tlo¢ Base Indenture.

(b) The Company may, at any time or from time moetiprior to June 15, 2024, redeem the Notes, ineuwoin part, upon not less than
30 nor more than 60 days’ notice, at a Redemptigefqual to the greater of:

(i) 100% of the principal amount of the Notes torbdeemed, plus accrued and unpaid interest theéodaut excluding, the
Redemption Date, and

(ii) as determined by the Quotation Agent, the siirthe present values of the remaining schedulgdpats of principal of and
interest on the Notes to be redeemed (not includimgportion of payments of interest accrued ab®Redemption Date) discounted to
the Redemption Date on a semiannual basis (asswarB6§-day year comprised of twelve 30-day mordh#)e Adjusted Treasury
Rate, plus 50 basis points, plus accrued and unip@icest thereon to but excluding the Redemptiateprovided, in each case, that
interest payments due on or prior to the Redemiate will be paid to the record holders of suchid$mn the relevant Record Date).

(c) The Company may, at any time or from time toetion or after June 15, 2024, redeem the Noteshabe or in part, at a Redemption
Price equal to 100% of the principal amount ofl\tates to be redeemed, plus accrued and unpaiggttdrereon to but excluding the
Redemption Date f§rovided, in each case, that interest payments due onartprthe Redemption Date will be paid to the reldoolders of
such Notes on the relevant Record Date).

Section 3.02Election or Obligation to Redeem; Notice to Trustee

The election pursuant to Section 3.01 of the Compamptionally redeem the Notes shall be eviderimedr pursuant to a Board
Resolution. In case of any redemption of the Ndtes Company shall, at least 35 days prior to teddrption Date fixed by the Company
(unless a shorter notice shall be satisfactorpp¢oTirustee), notify the Trustee of such Redemgliate and of the principal amount of the
Notes to be redeeme



Section 3.03Selection by Trustee of Notes to be Redeemed

If less than all of the Notes are to be redeentexlparticular Notes to be redeemed shall be selectemore than 60 days prior to the
Redemption Date by the Trustee from the OutstanNioigs not previously called for redemption by sawdthod as the Trustee shall deem
fair and appropriategrovided, however, that no such partial redemption shall reduceptivéion of the principal amount of a Note not
redeemed to less than $2,0p8pvided, that beneficial interests in Notes representedr®/or more Global Notes shall be selected for
redemption by DTC in accordance with its standaot@dures.

The Trustee shall promptly notify the Company arel $ecurity Registrar (if other than itself) in tivrg of the Notes selected for
redemption and, in the case of any Notes selectepiirtial redemption, the principal amount therteobe redeemed.

For all purposes of this Supplemental Indenturégsmthe context otherwise requires, all provisi@tating to the redemption of Notes
shall relate, in the case of any Notes redeeméal loe redeemed only in part, to the portion ofgihiacipal of such Notes which has been or is
to be redeemed.

Section 3.04Deposit of Redemption Price

At or prior to 10:00 a.m., New York City time, onyaRedemption Date, the Company shall deposit, reitipect to the Notes called for
redemption pursuant to Section 3.03 of the Baserihde, with the Trustee or with a Paying Agent ffathe Company is acting as its own
Paying Agent, segregate and hold in trust as pealvid Section 4.04 of the Base Indenture) an amaiumioney in Dollars sufficient to pay
the Redemption Price of, and (except if the RedeEmgdate shall be an Interest Payment Date) anguaddnterest on all such Notes or
portions thereof which are to be redeemed on this.d

If any Note called for redemption shall not be a@dpupon surrender thereof for redemption, theqgiped and any premium, until paid,
shall bear interest from the Redemption Date atdbeborne by the Notes.

Section 3.05Notes Redeemed in Part

Any Note which is to be redeemed only in part shalsurrendered at any Place of Payment for sutd (Math, if the Company or the
Trustee so requires, due endorsement by, or eewiitistrument of transfer in form satisfactorytte Company and the Trustee duly executed
by, the holder thereof or his attorney duly authediin writing) and the Company shall execute &edTtrustee shall authenticate and deliver
to the holder of such Note without service chasgeew Note or Notes, containing identical
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terms and provisions, of any authorized denominad®requested by such holder in aggregate prinaipaunt equal to and in exchange for
the unredeemed portion of the principal amounhefNote so surrendered. If a Global Note is scesaigred, the Company shall execute, and
the Trustee shall authenticate and deliver to daimalf of the Depositary for such Global Note lzalisbe specified in the Company Order
with respect thereto to the Trustee, without sergicarge, a new Global Note in a denomination efuaihd in exchange for the unredeemed
portion of the principal of the Global Note so sundered.

Section 3.06Repurchases on the Open Market

The Company or any Affiliate of the Company maywiay time or from time to time repurchase any ofNlwes in the open market or
otherwise. Such Notes may, at the option of the @amg or the relevant Affiliate of the Company, leddh resold or surrendered to the
Trustee for cancellation.

ARTICLE 4
C HANGE OFC ONTROL

Section 4.010ffer to Repurchase Upon Change of Control.

(a) If a Change of Control occurs and is accompmhhiea Rating Decline (together, &hange of Control Triggering Event”), each
holder of the Notes will have the right to requine Company to offer to repurchase all or any (@agtial to $1,000 or an integral multiple of
$1,000 in excess theregfovidedthat the unpurchased portion of any Notes mushlzeminimum denomination of $2,000) of such holsler’

Notes at a purchase price in cash equal to 101t¥eqfrincipal amount of such Notes plus accruedwsmpid interest, if any, to the date
purchase.

(b) Within 30 days following any Change of Contfaiggering Event, the Company will mail a notichgt' Change of Control Offer
") to each holder of Notes with a copy to the Teasstating:

(i) that a Change of Control Triggering Event haswred and that such holder has the right to reghie Company to purchase
such holder’s Notes at a purchase price in cashléqu.01% of the principal amount of such Notassmccrued and unpaid interest, if
any, to the date of purchase (th€lange of Control Payment’);

(ii) the repurchase date (which shall be no eattian 30 days nor later than 60 days from the slaté notice is mailed and which
may be up to five days after the expiration of @renge of Control Offer) (theChange of Control Payment Dat¢€); and

(iii) the procedures determined by the Companysistent with the Indenture, that a holder musofalin order to have its Notes
repurchased.
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(c) On the Change of Control Payment Date the Compall, to the extent lawful:

(i) accept for payment all Notes or portions thé@ointegral multiples of $1,000 or an integralitiple of $1,000 in excess
thereof;providedthat the unpurchased portion of any Note must keerminimum denomination of $2,000) properly tendeaad not
withdrawn under the Change of Control Offer;

(ii) deposit with the Paying Agent an amount egaadhe Change of Control Payment in respect dilates or portions thereof so
tendered; and

(iii) deliver or cause to be delivered to the Tagsthe Notes so accepted together with an Officeeisificate stating the aggregate
principal amount of such Notes or portions thetsgifig purchased by the Company.

(d) The Paying Agent will promptly mail or otherwigeliver to each holder of Notes so tendered tienge of Control Payment for
such Notes, and the Trustee will promptly authem¢i@nd mail (or cause to be transferred by botk)eto each holder a new Note equal in
principal amount to any unpurchased portion ofNleées surrendered, if angrovidedthat each such new Note will be in a principal antou
of $2,000 or an integral multiple of $1,000 in ess¢hereof.

(e) The Company will comply with the requirementdRale 14e-1 under the Exchange Act and any otbeurities laws and regulations
thereunder to the extent those laws and regulatiomspplicable in connection with the repurchdsb@Notes as a result of a Change of
Control Triggering Event. To the extent that thevyisions of any securities laws or regulations Gonivith the provisions of this
Section 4.01, the Company will comply with the apgble securities laws and regulations and willmteemed to have breached its
obligations under this Section 4.01 by virtue aflsaompliance.

If the Change of Control Payment Date is on orratRecord Date and on or before the related Istétayment Date for the Notes,
accrued and unpaid interest, if any, will be paithie Person in whose name such Note is registaring close of business on such Record
Date, and no additional interest will be payablédtders who tender pursuant to the Change of Gb@fifer.

The Company will not be required to make a Charfgeomtrol Offer upon a Change of Control Triggeriagent if a third party makes
the Change of Control Offer in the manner, at itie$ and otherwise in compliance with the requineisiset forth herein and purchases all
Notes validly tendered and not withdrawn under sobhnge of Control Offe

11



ARTICLE 5
F orM OFN OTE

Section 5.01Form of Note

(a) The Notes and the Trusteeertificate of Authentication to be endorsed¢berare to be substantially in the form attachelfdsbit
A hereto, with such changes therein as the offiobthke Company executing the Notes (by manuahcsifnile signature) may approve, such
approval to be conclusively evidenced by their eiea thereof.

ARTICLE 6
O RIGINAL | ssUE OFN OTES

Section 6.010riginal Issue of NotesThe Notes having an aggregate principal amouhk 8f $500,000,000 (subject to the last
paragraph of Section 2.02 of the Base Indenturg)fnoan time to time, upon execution of this Suppéartal Indenture, be executed by the
Company and delivered to the Trustee for authetiicaand the Trustee shall thereupon authentaatiedeliver said Notes to or upon the
written order of the Company pursuant to Secti@3 2f the Base Indenture without any further acbgrthe Company (other than as requ
by the Base Indenture).

ARTICLE 7
M ISCELLANEOUS

Section 7.01Ratification of Indenture The Base Indenture, as supplemented by this Sogpital Indenture, is in all respects ratified
and confirmed, and this Supplemental Indenturd dleatleemed part of the Base Indenture in the nraamekto the extent herein and therein
provided.

Section 7.02Trustee Not Responsible for Recitalhe recitals herein contained are made by thepaoynand not by the Trustee, and
the Trustee assumes no responsibility for the ctress thereof. The Trustee makes no representaitmthe validity or sufficiency of this
Supplemental Indenture.

Section 7.03Governing Law THIS SUPPLEMENTAL INDENTURE AND EACH NOTE, AND AN CLAIM, CONTROVERSY OR
DISPUTE ARISING UNDER OR RELATED TO THIS SUPPLEMENL INDENTURE OR ANY NOTE, SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE NTE OF NEW YORK.

Section 7.04Waiver of Trial by Jury EACH OF THE COMPANY, THE TRUSTEE AND EACH HOLDERGF NOTES, BY ITS
ACCEPTANCE THEREOF, HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
INDENTURE, THE NOTES OR THE TRANSACTIONS CONTEMPLAD HEREBY.
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Section 7.05Table of Contents, Headings, efthe table of contents and the titles and headifgise articles and sections of this
Supplemental Indenture have been inserted for coemee of reference only, are not to be considarpdrt hereof, and shall in no way
modify or restrict any of the terms or provisioresdof.

Section 7.06Execution in CounterpartsThis Supplemental Indenture may be executedymamber of counterparts, each of which
shall be an original, but such counterparts sbagkther constitute but one and the same instrument.

Section 7.07Separability; BenefitsIn case any one or more of the provisions coethin this Supplemental Indenture or in the Notes
shall for any reason be held to be invalid, illegalinenforceable, in any respect, then, to therggermitted by law, such invalidity, illegal
or unenforceability of the remaining provisionslshat in any way be affected or impaired thereldgthing in this Supplemental Indenture
in the Notes, expressed or implied, shall givertp person, other than the parties hereto and slhieiressors hereunder, and the holders of the
Notes, any benefit or any legal or equitable rightnedy or claim under this Supplemental Indent

[ Signature Page Followks
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedf #se day and year first
written above.

WPX ENERGY, INC.

By: /s/ J. Kevin Vann

Name: J. Kevin Van
Title: Senior Vice President and Chief Financial
Officer

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By: /s/ Jonathan Glover

Name: Jonathan Glov:
Title: Vice Presiden

[ Signature Page to First Supplemental Indeni



EXHIBIT A
[IF THIS NOTE IS TO BE A GLOBAL SECURITY, INSERT]

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING @& THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITORY TRUST COMRY, A NEW YORK CORPORATION (“DTC "), OR A
NOMINEE OF DTC. THIS NOTE IS EXCHANGEABLE FOR SECURES REGISTERED IN THE NAME OF A PERSON OTHE
THAN DTC OR ITS NOMINEE ONLY IN THE LIMITED CIRCUMSANCES DESCRIBED IN THE INDENTURE AND MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY DTC TO A NOMINEEFODTC, OR BY A NOMINEE OF DTC TO DTC OR ANOTHER
NOMINEE OF DTC.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF DTC, TO THE ISSUER OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN
THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS BEQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC
(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH THER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR BER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTEREDAMNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

WPX ENERGY, INC.
5.25% Senior Notes due 2024

CUSIP: 98212B AE

No. $

WPX ENERGY, INC., a corporation organized and éxgtinder the laws of Delaware (hereinafter calledd“ Company,” which term
includes any successor corporation under the Indemtereinafter referred to), for value receivesteby promises to pay to , or
registered assigns, [the principal sum of $ ]1on September 15, 2024 (such date is hereinafterregf to as the Maturity Date ”) and

to pay interest thereon from September 8, 2014oon the most recent Interest Payment Date to wihitelest has been paid or duly provided
for, semi-annually in arrears on March 15 and Sapt 15 of each year (each, amterest Payment Date”), commencing March 15, 2015,
at the rate of 5.25% per annum, until the princhgkeof is paid or duly provided for or made ava#aor payment.

1 USE THE FOLLOWING LANGUAGE INSTEAD FOR GLOBAL NOHS: [the principal sum as set forth in the Schediileacreases
or Decreases In Note attached her

A-1



The amount of interest payable for any full semitgadl Interest Period will be calculated on the asia 360-day year comprised of
twelve 30-day months. The amount of interest pay&n any period shorter than a full semi-annutdrest Period will be calculated on the
basis of a 30-day month and, for any period leas thmonth, on the basis of the actual number s dpsed per 3@ay month. In the eve
that any scheduled Interest Payment Date falls dayahat is not a Business Day, then paymenttefést payable on such Interest Payment
Date will be postponed to the next succeeding daiglnis a Business Day (and no interest on sucmpay will accrue for the period from
and after such scheduled Interest Payment Date)tdrim “Business Day' shall mean each day that is not a Saturday, Suodather day o
which banking institutions in New York, New York another Place of Payment are authorized or redjbydaw, regulation or executive
order to close. The termPlace of Payment shall mean the place or places where the prihcifar any premium or interest on, this Note
are payable.

The interest so payable, and punctually paid oy dubvided for, on any Interest Payment Date wa#l provided in such Indenture, be
paid to the Person in whose name this Note, opaggecessor Note, is registered at the close afdésson the Record Date for such Interest
Payment Date.

Payment of the principal of, premium, if any, anterest on this Note will be made at the officagency of the Company maintained
for that purpose in the Borough of Manhattan, Thtg &f New York, which shall initially be the Prifpal Office of the Trustee, acting
through the corporate trust office of its affiliaiéghe Bank of New York Mellon, located at 101 BascBtreet, New York, New York 10286,
such coin or currency of the United States of Agees at the time of payment is legal tender fgnpnt of public and private debts;
provided, howeve, that payment of interest due on an Interest Paymate may be made at the option of the Comparshlegk mailed to
the Person entitled thereto at such address dsagipaar in the Security Register or by wire trangb an account appropriately designated by
the Person entitled to paymeptovidedthat the paying agent shall have received writiaica of such account designation at least five
Business Days prior to the date of such payment.

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

Unless the certificate of authentication hereonldesen executed by the Trustee referred to on therse hereof by manual signature,
this Note shall not be entitled to any benefit urttie Indenture or be valid or obligatory for anypose.
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IN WITNESS WHEREOF, the Company has caused thisumsent to be duly executed.

WPX ENERGY, INC.

By:

Name:
Title:



TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein described in the within-mentioned Iridex

Dated:

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Truste

By:
Authorized Signator




REVERSE OF NOTE

This Note is one of a duly authorized issue of sées of the Company (herein called thdl6tes”), issued and to be issued in one or
more series under an Indenture (tHgase Indenture”), dated as of September 8, 2014, between the @oynand The Bank of New York
Mellon Trust Company, N.A., as Trustee (hereinezhthe “Trustee,” which term includes any successor trustee) nasmaled and
supplemented by the First Supplemental Indentaeddas of September 8, 2014, between the Compahtha Trustee (theFirst
Supplemental Indenture,” and the Base Indenture as supplemented by tise Fiipplemental Indenture, théntlenture "), to which
Indenture reference is hereby made for a stateofeéhe respective rights, limitations of rights ties and immunities thereunder of the
Company, the Trustee and the holders of the Naotdoathe terms upon which the Notes are, andabe t authenticated and delivered. This
Note is one of the series designated on the fa@ohenitially limited in aggregate principal anmaito $500,000,00(

All terms used but not defined in this Note that defined in the Indenture shall have the meanssggaed to them in the Indenture.

Except as otherwise may be specified in the Indenat any time or from time to time prior to Jurte 2024, the Company shall have
the right to redeem the Notes, in whole or in pgpgn not less than 30 days nor more than 60 detie at its option, at a redemption price
equal to the greater of:

(i) 100% of the principal amount of the Notes torbdeemed, plus accrued and unpaid interest théoebuit excluding, the
Redemption Date; and

(ii) as determined by the Quotation Agent, the siirthe present values of the remaining schedulgdpats of principal of and
interest on the Notes to be redeemed (not includimgportion of payments of interest accrued ab®Redemption Date), discounte:
the Redemption Date on a semiannual basis (assuarB8§-day year comprised of twelve 30-day mordh#)e Adjusted Treasury
Rate, plus 50 basis points, plus accrued and unp@icest thereon to but excluding the Redemptiate[provided, in each case, that
interest payments due on or prior to the Redemiate will be paid to the record holders of suchid$mn the relevant Record Date).

At any time or from time to time on or after Jurig 2024, the Company shall have the right to rediéenNotes, in whole or in part, a
redemption price equal to 100% of the principal amaf the Notes to be redeemed, plus accrued apdid interest thereon to, but
excluding, the Redemption Dat@rovided, in each case, that interest payments due onartprthe Redemption Date will be paid to the
record holders of such Notes on the relevant Rebaié).

The term “Optional Redemption Price” means, with respect to any redemption of Notes applicable redemption price for such
Notes set forth in the preceding tparagraphs; and the terniRedemption Date” means, with respect to any redemption of Notes,date
fixed for such redemption pursuant to the Indenaure the Notes.
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The Company shall mail (or otherwise deliver in@dance with the applicable procedures of the Diggrg3 notice of any redemption
to the registered holders of the Notes to be reddeamleast 30 and not more than 60 days pridredrRedemption Date. If Notes are only
partially redeemed pursuant to the preceding papdtg;, the Notes to be redeemed will be selectabiebyrustee in such manner as in its sole
discretion it shall deem appropriate and famvidedthat if at the time of redemption the Notes to ddeemed are registered as a Global
Note, the Depositary shall determine, in accordamte its procedures, the principal amount of thetéé to be redeemed held by each ¢
participants that holds a position in such Notds Dptional Redemption Price for any Notes to lokeeened shall be paid prior to 12:00 nc
New York City time, on the Redemption Date or attslater time as is then permitted by the rulethefDepositary for the related Notes
then registered as a Global Notgjovidedthat the Company shall deposit with the Trustearanunt sufficient to pay the Optional
Redemption Price for the Notes to be redeemed 018 m., New York City time, on the date such Gl Redemption Price is to be paid.

In the event of redemption of this Note in partyp new Note or Notes for the unredeemed porteredf shall be issued in the nam
the holder hereof upon the cancellation hereofegkas set forth in the preceding paragraphs aAdticle 3 of the First Supplemental
Indenture, the Company may not redeem the Notiés aption prior to the Maturity Date.

Upon a Change of Control Triggering Event, the Camypmay be required to offer to repurchase alingrart of the Notes.
The Notes are not entitled to the benefit of amkisig fund.

The Indenture contains provisions for defeasantbebbligations of the Company at any time upamgi@ance by the Company with
certain conditions set forth therein, which prosis apply to the Notes.

If an Event of Default with respect to Notes sluaitur and be continuing, the principal of the Notes/ be declared due and payable in
the manner and with the effect provided in the hidee.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and
obligations of the Company and the rights of thigléis of the Notes at any time by the Company hedltustee, with the consent of the
holders of a majority in the aggregate principabant of the Securities of each series affectecetheat the time Outstanding, voting as a
single class. The Indenture also contains provsspmrmitting the holders of specified percentaggwincipal amount of the Notes at the time
Outstanding, on behalf of the holders of all Notesyaive certain past defaults under the Inderamebtheir consequences. Any such consent
or waiver by the holder of this Note shall be cosole and binding upon such holder and upon aliréuholders of this Note and of any Note
issued upon the registration of transfer hereaf @xchange herefor or in lieu hereof, whetheratrmotation of such consent or waiver is
made upon this Note.
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As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Security
Register, upon surrender of this Note for regigiradf transfer at the office or agency of the Campin any place where the principal of and
interest on this Note are payable, duly endorsedbgccompanied by a written instrument of transfdorm satisfactory to the Company ¢
the Security Registrar duly executed by the holdgeof or his attorney duly authorized in writiagd thereupon one or more new Notes, of
authorized denominations and for the same aggregeteipal amount, will be issued to the designadtadsferee or transferees.

The Notes are issuable only in registered form evttcoupons in minimum denominations of $2,000 amg integral multiple of $1,0(
in excess thereof, except as provided for in Se@Qi04 of the First Supplemental Indenture. As joted in the Indenture and subject to
certain limitations therein set forth, the Notes exchangeable for a like aggregate principal amouNotes of a different authorized
denomination, as requested by the holder surremgiéne same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company regyire payment of a sum
sufficient to cover any tax or other governmentearge payable in connection therewith.

The Company, the Trustee and any agent of the Coynmrathe Trustee may treat the Person in whoseerthim Note is registered as
owner hereof for all purposes, whether or not e is overdue, and neither the Company, the &eusor any such agent shall be affected
by notice to the contrary.

THIS NOTE, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARSING UNDER OR RELATED TO THIS NOTE, SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LWS OF THE STATE OF NEW YORK.

The Company will furnish a copy of the Indentureatty holder upon written request and without charge
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns andsfers this Note to:

(Insert assignee’s social security or tax iderdifien number)

(Insert address and zip code of assignee) ancicedbly appoints

agent to transfer this Note on the books of the gammg. The agent may substitute another to actifordn her.

Date:

Signature

Signature Guarante

(Sign exactly as your name appears on the otherddithis Note



SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of thexGrity Registrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion ProgranST"AMP ") or such other “signature
guarantee program” as may be determined by therBeRegistrar in addition to, or in substitutioorf STAMP, all in accordance with the
Securities Exchange Act of 1934, as amen



SCHEDULE OF INCREASES OR DECREASES IN NOTE

The initial principal amount of this Note is $ . The following increases or decreasesénpttincipal amount of this Note have been
made:

Principal amount of
Amount of decrease il Amount of increase ir Signature of
this Note following authorized signatory
principal amount of principal amount of such decrease or
Date this Note this Note increase of Trustee




Exhibit 5.1

Welil, Gotshal & Manges LLP

767 Fifth Avenu

New York, NY 10153911¢
+1 212 310 8000 t

+1 212 310 8007 f¢

September 8, 2014

WPX Energy, Inc.
One Williams Center
Tulsa, Oklahoma 74172

Ladies and Gentlemen:

We have acted as counsel to WPX Energy, Inc. avieacorporation (the “Company”), in connectionhn(i) the preparation and filing with
the Securities and Exchange Commission of the Cagip&egistration Statement on Form S-3 (File N88-398523) filed on September 3,
2014 (the “Registration Statement”), under the 8tea Act of 1933, as amended (the “Securities’Aetnd (ii) the issuance and sale by the
Company of $500,000,000 aggregate principal amotibi25% Senior Notes due 2024 (the “Notes”). Thed were issued under a base
indenture between the Company and The Bank of Nevk Wlellon Trust Company, N.A., as trustee (theuS§tee”), dated as of September 8,
2014, as supplemented by the supplemental inde(the¢Iindenture”).

In so acting, we have examined originals or cofgestified or otherwise identified to our satisiaai of (i) the Amended and Restated
Certificate of Incorporation of the Company; (liletAmended and Restated Bylaws of the Companyil{gi Registration Statement; (iv) the
prospectus, dated September 3, 2014, containedwfith Registration Statement; (v) the prelimingrgspectus supplement, dated
September 3, 2014, contained within the Registafitatement; (vi) the free writing prospectus fitedSeptember 3, 2014 contained within
the Registration Statement; (vii) the prospectymptment, dated September 3, 2014; (viii) the Ihalex) (ix) the Notes; (x) the Underwriting
Agreement, dated September 3, 2014, among the Gongral Wells Fargo Securities, LLC, Citigroup Glbktarkets Inc. and RBS
Securities Inc., as representatives of the sevadérwriters named in Exhibit A thereto; and (Xitls corporate records, agreements,
documents and other instruments, and such cetéBaa comparable documents of public officials ehdfficers and representatives of the
Company, and have made such inquiries of suchesffiand representatives, as we have deemed relvédmiecessary as a basis for the
opinions hereinafter set forth.

In such examination, we have assumed the genuis@f@dl signatures, the legal capacity of all naftpersons, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as certified, conformed or
photostatic copies and the authenticity of theipaiy of such latter documents. As to all questioingict material to this opinion that have
been independently established, we have relied apdificates or comparable documents of officers epresentatives of the Compa



September 8, 2014 Wheil, Gotshal & Manges LLF
Page -

Based on the foregoing and subject to the quatifina stated herein, we are of the opinion thatNbtes (assuming due authentication and
delivery of the Notes by the Trustee in accordamitle the terms of the Indenture) have been dulyeter and authenticated in accordance
with the Indenture and constitute the legal, vahd binding obligations of the Company, enforcealglainst the Company in accordance \
their terms, subject to applicable bankruptcy, ivesiocy, fraudulent conveyance, reorganization, nooiam and similar laws affecting
creditors’ rights and remedies generally, and stibgs to enforceability, to general principlegqtity, including principles of commercial
reasonableness, good faith and fair dealing (régssdf whether enforcement is sought in a procgedi law or in equity).

The opinions expressed herein are limited to thiparate laws of the State of Delaware and the laiwke State of New York, and we expr
no opinion as to the effect on the matters covesethis letter of the laws of any other jurisdictio

We hereby consent to the filing of this letter aseahibit to the Registration Statement and toréfierence to our firm under the caption
“Legal Matters”in the prospectus which is a part of the RegistraStatement. This opinion and consent may be frocated by reference ir
subsequent registration statement on Form S-3fileduant to Rule 462(b) under the Act. In givinglsconsent we do not hereby admit that
we are in the category of persons whose conseatjisred under Section 7 of the Securities Acherrules and regulations of the Securities
and Exchange Commission.

Very truly yours,
/s WEIL, GOTSHAL & MANGES LLP



