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Introductory Note

As previously disclosed on July 1, 2019, Weatherford International plc, Weatherford International Ltd., and Weatherford International, LLC
(collectively, the “Weatherford Parties” or the “Company”) commenced voluntary cases (the “Cases”) under Chapter 11 of the United States Bankruptcy
Code in the U.S. Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”) under the caption In re Weatherford International plc, et al.
seeking relief under the provisions of Chapter 11 of Title 11 (“Chapter 11”) of the United States Code (the “Bankruptcy Code”). On September 9, 2019, the
Company filed with the Bankruptcy Court the proposed Second Amended Joint Prepackaged Plan of Reorganization of Weatherford International plc and its
Affiliate Debtors, as described below (as amended, modified or supplemented from time to time, the “Plan”).

On September 11, 2019, the Bankruptcy Court entered an order, Docket No. 343 (the “Confirmation Order”), confirming and approving the Plan.
On December 13, 2019 (the “Effective Date”), the conditions to effectiveness of the Plan were satisfied and the Company emerged from Chapter 11,
including, but not limited to the effectiveness of the schemes of arrangement in Ireland and Bermuda. The Company filed a notice of the Effective Date of the
Plan with the Bankruptcy Court on December 13, 2019 (the “Notice of Effective Date”). A copy of the Notice of Effective Date is attached hereto as Exhibit
99.1 and is incorporated herein by reference.

Item 1.01 Entry into a Material Definitive Agreement.
ABL Credit Agreement

On the Effective Date, pursuant to the terms of the Plan, the Company entered into a senior secured asset-based revolving credit agreement in an
aggregate amount of $450 million (the “ABL Credit Agreement”) with the lenders party thereto and Wells Fargo Bank, N.A. as administrative agent. Among
other things, proceeds of loans under the ABL Credit Agreement may be used to refinance certain existing indebtedness in connection with the Cases, pay
fees and expenses associated with the ABL Credit Agreement and finance ongoing working capital and general corporate needs of the Company and certain
of its subsidiaries.

The maturity date of loans made under the ABL Credit Agreement is June 13, 2024. Revolving Loans (as defined in the ABL Credit Agreement)
under the ABL Credit Agreement will bear interest at a rate of (i) in the case of LIBOR rate borrowings, the LIBOR rate plus an applicable margin in the
range of 175-225 basis points per annum, with a zero LIBOR rate floor, and (ii) in the case of base rate borrowings, the base rate plus an applicable margin in
the range of 75-125 basis points per annum, in the case of clauses (i) and (ii), based on the Average Excess Availability (as defined in the ABL Credit
Agreement). The FILO Loans (as defined in the ABL Credit Agreement) under the ABL Credit Agreement will bear interest at a rate of (i) in the case of
LIBOR rate borrowings, the LIBOR rate plus an applicable margin of 350 basis points per annum, with a zero LIBOR rate floor, and (ii) in the case of base
rate borrowings, the base rate plus an applicable margin of 250 basis points per annum. In addition to paying interest on outstanding principal amounts under
the ABL Credit Agreement, the Company will be required to pay (A) a letter of credit fee for each letter of credit issued thereunder equal to (i) in the case of
those allocated to the Revolver Commitments (as defined in the ABL Credit Agreement), 175-225 basis points per annum based on the Average Excess
Availability, and (ii) in the case of those allocated to the FILO Commitments (as defined in the ABL Credit Agreement), 350 basis points per annum, in each
case, on the amount of each such letter of credit, and (b) a 12.5 basis point per annum fronting fee on the amount of each such letter of credit, and (B) an
unused commitment fee in respect of the average unutilized Revolver Commitments and the average unutilized FILO Commitments at a rate of either 37.5 or
50 basis point per annum, based on the level of the Average Facility Usage (as defined in the ABL Credit Agreement).

The ABL Credit Agreement has a financial covenant that applies only after the occurrence of a Covenant Trigger Event (as defined in the ABL
Credit Agreement) and requires, during any Covenant Testing Period (as defined in the ABL Credit Agreement), at least a 1.00 to 1.00 ratio of (a)
Consolidated Adjusted EBITDA (as defined in the ABL Credit Agreement) minus Unfinanced Capital Expenditures (as defined in the ABL Credit
Agreement) to (b) Fixed Charges (as defined in the ABL Credit Agreement). The ABL Credit Agreement is secured by substantially all of the personal assets
and properties of the Company and certain of its subsidiaries (including a first lien on the priority collateral for the ABL Credit Agreement and a second lien
on the priority collateral for the LC Credit Agreement (as defined below), in each case, subject to permitted liens). The ABL Credit Agreement is also
guaranteed on an unsecured basis by certain other subsidiaries of the Company.




Upon the Effective Date, the Company had $0 borrowings and approximately $123.0 million in outstanding letters of credit under the ABL Credit
Agreement.

The foregoing description of the ABL Credit Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the ABL Credit Agreement, which is attached hereto as Exhibit 10.1 and is incorporated by reference herein.

LC Credit Agreement

On the Effective Date, pursuant to the terms of the Plan, the Company entered into a senior secured letter of credit credit agreement in an aggregate
amount of $195 million (the “LC Credit Agreement”, together with the ABL Credit Agreement, the “Exit Credit Agreements”) with the lenders party thereto
and Deutsche Bank Trust Company Americas as administrative agent. The LC Credit Agreement will be used for the issuance of bid and performance letters
of credit of the Company and certain of its subsidiaries.

The maturity date under the LC Credit Agreement is June 13, 2024. The outstanding amount of each letter for credit under the LC Credit Agreement
will bear interest at LIBOR plus an applicable margin of 350 basis points per annum. The LC Credit Agreement includes (i) a 12.5 basis point per annum
fronting fee on the outstanding amount of each such letter of credit and (ii) an unused commitment fee in respect of the unutilized commitments at a rate of 50
basis point per annum on the average daily unused commitments under the LC Credit Agreement. Upon the Effective Date, the Company had approximately
$65.8 million in outstanding letters of credit under the LC Credit Agreement.

The LC Credit Agreement has a minimum liquidity covenant of $200 million and is secured by substantially all the personal assets and properties of
the Company and certain of its subsidiaries (including a first lien on the priority collateral for the LC Credit Agreement and a second lien on the priority
collateral for the ABL Credit Agreement, in each case, subject to permitted liens). The LC Credit Agreement is also guaranteed on an unsecured basis by
certain other subsidiaries of the Company.

The foregoing description of the LC Credit Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the LC Credit Agreement, which is attached hereto as Exhibit 10.2 and is incorporated by reference herein.

Intercreditor Agreement

On the Effective Date, Wells Fargo Bank, N.A., as administrative agent under the ABL Credit Agreement, Deutsche Bank Trust Company Americas,
as administrative agent under the LC Credit Agreement, and the Company and certain of its subsidiaries entered into an Intercreditor Agreement that, among
other things, sets forth the relative lien priorities of the secured parties under the Exit Credit Agreements on the collateral shared by the ABL Credit
Agreement and the LC Credit Agreement.

The foregoing description of the Intercreditor Agreement does not purport to be complete and is qualified in its entirety by reference to the full text
of the Intercreditor Agreement, which is attached hereto as Exhibit 10.3 and is incorporated by reference herein.

Indenture and 11.00% Senior Notes due 2024

The Company entered into an indenture, dated as of the Effective Date (the “Indenture”), among the Company, the subsidiary guarantors party
thereto and Deutsche Bank Trust Company Americas, as trustee, and issued $2.1 billion aggregate principal amount of its 11.00% Senior Notes due 2024 (the
“Senior Notes”) thereunder. The Senior Notes are guaranteed on a senior basis by the Company’s existing domestic subsidiaries and certain foreign
subsidiaries that guarantee its obligations under the Exit Credit Agreements (the “Guarantors”) on a full and unconditional basis. The following is a brief
description of the material provisions of the Indenture and the Senior Notes.




The Senior Notes will mature on December 1, 2024. Interest on the Senior Notes will accrue at the rate of 11.00% per annum and will be payable
semiannually in arrears on June 1 and December 1, commencing on June 1, 2020.

Optional Redemption.

At any time prior to December 1, 2021, the Company may redeem the Senior Notes, in whole or in part, at a redemption price equal to the sum of (i)
the principal amount thereof, plus (ii) the “make-whole” premium at the redemption date, plus (iii) accrued and unpaid interest, if any, to the redemption date
(subject to the right of the noteholders of record on the relevant record date to receive interest due on an interest payment date that is on or prior to the
redemption date). On and after December 1, 2021, the Company may redeem all or part of the Senior Notes at redemption prices (expressed as percentages of
the principal amount) equal to (i) 105.500% for the twelve-month period beginning on December 1, 2021; (ii) 102.750% for the twelve-month period
beginning on December 1, 2022; and (iii) 100.000% for the twelve-month period beginning December 1, 2023 and at any time thereafter, plus accrued and
unpaid interest at the redemption date.

In addition, at any time prior to December 1, 2022, the Company may redeem up to $500 million in the aggregate principal amount of the Senior
Notes at a redemption price of 103.00% of the principal amount thereof, plus accrued and unpaid interest, if any, to the redemption date.

Change of Control.

If a change of control (as defined in the Indenture) occurs, holders of the Senior Notes will have the right to require the Company to repurchase all or
any part of their Senior Notes at a purchase price equal to 101% of the aggregate principal amount of the Senior Notes repurchased, plus accrued and unpaid
interest, if any, to the repurchase date.

Certain Covenants.

The Indenture governing the Senior Notes contains covenants that limit, among other things, the Company’s ability and the ability of certain of its
subsidiaries, to: incur, assume or guarantee additional indebtedness; pay dividends or distributions on capital stock or redeem or repurchase capital stock;
make investments; sell stock of its subsidiaries; transfer or sell assets; create liens; enter into transactions with affiliates; and enter into mergers or
consolidations.

At such time as (1) the Senior Notes have an investment grade rating from both of Moody’s Investors Service, Inc. (“Moody’s”) and Standard and
Poor’s Ratings Services (“S&P”) and (2) no default has occurred and is continuing under the Indenture, certain of these and other covenants will be
suspended and cease to be in effect so long as the rating assigned by either Moody’s or S&P has not subsequently declined to below Baa3 or BBB- (or
equivalent).

Events of Default.

The Indenture also provides for certain customary events of default, including, among others, nonpayment of principal or interest, failure to pay final
judgments in excess of a specified threshold, failure of a guarantee to remain in effect, bankruptcy and insolvency events, and cross acceleration, which would
permit the principal, premium, if any, interest and other monetary obligations on all the then outstanding Senior Notes to be declared due and payable
immediately.

The foregoing description of the Indenture and the Senior Notes is qualified in its entirety by the full text of those documents, which are attached as
Exhibits 4.1 and 4.2 to this Form 8-K and are incorporated herein by reference.




Warrant Agreement

On the Effective Date, pursuant to the terms of the Plan, the Company entered into a Warrant Agreement (the “Warrant Agreement”) with American
Stock Transfer & Trust Company, LLC (the “Warrant Agent”).

On the Effective Date, pursuant to the terms of the Plan, the Company issued warrants (the “Warrants” and the holders thereof, the “Warrant
Holders”), to holders of the Company’s existing ordinary shares, par value $0.001 (“Old Ordinary Shares”), to purchase up to an aggregate of 7,777,779 new
ordinary shares in the Company, par value $0.001 (the “New Ordinary Shares”), at an exercise price of $99.96 per ordinary share. The Warrants are
exercisable until the earlier of (i) December 13, 2023 and (ii) the date of consummation of any Liquidity Event (as defined in the Warrant Agreement) (the
“Expiration Date”).

All unexercised Warrants will expire, and the rights of the Warrant Holders to purchase New Ordinary Shares will terminate, on the Expiration Date.
No Rights as Stockholders.

Pursuant to the Warrant Agreement, no Warrant Holder, by virtue of holding or having a beneficial interest in a Warrant, will have the right to vote,
to consent, to receive any cash dividends, stock dividends, allotments or rights or other distributions paid, allotted or distributed or distributable to the holders
of New Ordinary Shares, or to exercise any rights whatsoever as a stockholder of the Company unless, until and only to the extent such persons become
holders of record of New Ordinary Shares issued upon settlement of the Warrants.

Adjustments.

The number of New Ordinary Shares for which a Warrant is exercisable, and the exercise price per share of such Warrant are subject to adjustment
from time to time as described in the Warrant Agreement upon the occurrence of certain events including the issuance of New Ordinary Shares as a dividend
or distribution to all holders of New Ordinary Shares, or a subdivision, combination, split, reverse split or reclassification of the outstanding New Ordinary
Shares into a greater or smaller number of New Ordinary Shares.

Fractional Amounts.

The Company shall not issue any fraction of a Warrant or fraction of a share of New Ordinary Shares upon exercise of any Warrants and any
fractions will be rounded down to the nearest whole number.

The foregoing description of the Warrant Agreement and Warrant is qualified in its entirety by the full text of those documents, which are attached as
Exhibits 4.3 and 10.4 to this Form 8-K and are incorporated herein by reference.

Registration Rights Agreement

On the Effective Date, the Company entered into a registration rights agreement (the “Registration Rights Agreement”) with certain parties who
received New Ordinary Shares on the Effective Date (the “Stockholders”). The Registration Rights Agreement provides resale registration rights for the
Stockholders’ Registrable Securities (as defined in the Registration Rights Agreement).

Pursuant to the Registration Rights Agreement, Stockholders have customary underwritten offering and piggyback registration rights, subject to the
limitations set forth in the Registration Rights Agreement. Under their underwritten offering registration rights, Stockholders have the right to demand the
Company to effectuate the distribution of any or all of its Registrable Securities by means of an underwritten offering pursuant to an effective registration
statement; provided, however, that the expected gross proceeds are equal to or greater than $30.0 million in the aggregate. The Company is not obligated to
effect an underwritten demand notice upon certain circumstances, including within 180 days of closing an underwritten offering. Under their piggyback
registration rights, if at any time the Company proposes to undertake a registered offering of New Ordinary Shares for its own account, the Company must
give at least ten business days’ notice to all Stockholders of Registrable Securities to allow them to request to include a specified number of their shares in the
offering.




These registration rights are subject to certain conditions and limitations, including the right of the underwriters to limit the number of shares to be
included in an offering and the Company’s right to delay or withdraw a registration statement under certain circumstances. The Company will generally pay
all registration expenses in connection with its obligations under the Registration Rights Agreement, regardless of whether a registration statement is filed or
becomes effective. The registration rights granted in the Registration Rights Agreement are subject to customary indemnification and contribution provisions,
as well as customary restrictions such as blackout periods and, if an underwritten offering is contemplated, limitations on the number of shares to be included
in the underwritten offering that may be imposed by the managing underwriter.

The foregoing description of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by reference to the
full text of the Registration Rights Agreement, which is attached hereto as Exhibit 10.5 and is incorporated by reference herein.

Item 1.02 Termination of Material Definitive Agreement
Equity Interests

On the Effective Date, by operation of the Plan, all agreements, instruments, and other documents evidencing, relating to or connected with any
equity interests of the Company, including the Old Ordinary Shares, issued and outstanding immediately prior to the Effective Date, and any rights of any
holder in respect thereof, were deemed cancelled, discharged and of no force or effect.
DIP Credit Agreement

On the Effective Date, the senior secured superpriority debtor-in-possession credit agreement (the “DIP Credit Agreement”’) the Company
previously entered into with the lenders party thereto, Citibank, N.A., as administrative agent, collateral agent and issuing bank, was paid in full and
terminated.

Senior Notes and Credit Agreement

On the Effective Date, by operation of the Plan, all outstanding obligations under each of the following debt instruments were cancelled and the
applicable agreements governing such obligations were terminated.

Amended and Restated Credit Agreement, dated May 9, 2016, by and among Weatherford International Ltd., WOFS Assurance Limited,
Weatherford International plc, by and among the other borrowers party thereto, JPMorgan Chase Bank, N.A. and the lenders party thereto from time
to time;

5.125% Senior Notes due 2020, issued under that certain Indenture, dated as of October 1, 2003, by and among the Weatherford Parties and
Deutsche Bank Trust Company Americas, as indenture trustee, as amended, restated, modified, supplemented, or replaced from time to time (the
“Bermuda Indenture”);

5.875% Senior Notes due 2021, issued under the Bermuda Indenture;

7.75% Senior Notes due 2021, issued under the Bermuda Indenture;

4.50% Senior Notes due 2022, issued under the Bermuda Indenture;

8.25% Senior Notes due 2023, issued under the Bermuda Indenture;

9.875% Senior Notes due 2024, issued under the Bermuda Indenture;




9.875% Senior Notes due 2025, issued under that certain Indenture, dated as of June 18, 2007 by and among the Weatherford Parties and Deutsche
Bank Trust Company Americas, as indenture trustee, as amended, restated, modified, supplemented, or replaced from time to time (the “Delaware
Indenture”);

6.50% Senior Notes due 2036, issued under the Bermuda Indenture;

6.80% Senior Notes due 2037, issued under the Delaware Indenture;

7.00% Senior Notes due 2038, issued under the Bermuda Indenture;

9.875% Senior Notes due 2039, issued under the Bermuda Indenture;

6.75% Senior Notes due 2040, issued under the Bermuda Indenture; and

5.95% Senior Notes due 2042, issued under the Bermuda Indenture.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

The information set forth in the Introductory Note and Item 1.01 above relating to the Exit Credit Agreements, the Indenture and the Senior Notes is
incorporated herein by reference into this Item 2.03.

Item 3.02 Unregistered Sales of Equity Securities

Upon the effectiveness of the Plan, all previously issued and outstanding equity interests in the Company were cancelled and the Company issued
69,999,954 New Ordinary Shares to the holders of the Company’s existing senior notes and holders of Old Ordinary Shares. In addition, the Company issued
the Warrants to holders of Old Ordinary Shares, subject to adjustment as set forth in the Warrant Agreement.

The New Ordinary Shares and the Warrants described above were exempt from registration under the Securities Act of 1933, as amended (the
“Securities Act”), pursuant to Section 1145 of the Bankruptcy Code (which generally exempts from such registration requirements the issuance of securities

under a plan of reorganization).

The information regarding the terms governing the exercise of the Warrants set forth in Item 1.01 of this Current Report on Form 8-K is incorporated
by reference herein.

Item 3.03 Material Modification to Rights of Security Holders

The information set forth under the Introductory Note and Items 1.01, 1.02, 3.02, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated
herein by reference.

Item 5.01 Changes in Control of Registrant
As previously disclosed, on the Effective Date, all previously issued and outstanding equity interests in the Company were cancelled. The Company

issued New Ordinary Shares to holders of the Company’s unsecured notes and holders of Old Ordinary Shares pursuant to the Plan. For further information,
see items 1.01, 1.02, 3.02 and 3.03 of this Current Report on Form 8-K, which are incorporated herein by reference.




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Departure and Appointment of Directors

Pursuant to the Plan, as of the Effective Date, the following directors ceased to serve on the Company’s board of directors: Mohamed A. Awad,
Roxanne J. Decyk, John D. Gass, Francis S. Kalman, David S. King, Angela Minas, Guillermo Ortiz and Emyr Jones Parry.

Pursuant to the Plan, the Company’s new board of directors shall consist of seven members, including Mark A. McCollum, as chief executive officer,
and the six members listed below, who were appointed as of the Effective Date:

John F. Glick

Neal P. Goldman
Thomas R. Bates, Jr.
Jacqueline Mutschler
Charles M. Sledge
Gordon T. Hall

Other than as set forth in the Plan, there are no arrangements or understandings between any of the listed directors and any other persons pursuant to
which such director was selected as a director and there are no transactions in which any of the listed directors has an interest in which requires disclosure
under Item 404(a) of Regulation S-K.

Equity Incentive Plan

Pursuant to the terms of the Plan, the Company adopted the 2019 Weatherford International Equity Incentive Plan (the “Equity Incentive Plan”)
providing for the issuance from time to time, as approved by the Company’s new board of directors, of equity and equity-based awards with respect to New
Ordinary Shares in the aggregate and on a fully-diluted basis, of up to 4,075,000 New Ordinary Shares, representing five percent (5%) of the New Ordinary
Shares issued or to be issued as of the Effective Date. The New Ordinary Shares issued under the Equity Incentive Plan in the future will dilute all of the New
Ordinary Shares equally.

The foregoing description of the Equity Incentive Plan does not purport to be complete and is qualified in its entirety by reference to the full text of
the Equity Incentive Plan, which is attached hereto as Exhibit 10.8 and is incorporated by reference herein.

Change in Control Agreement

As previously disclosed, the Company is party to a Change in Control Agreement (each, a “CIC Agreement”) with each member of the Company’s
senior management (each, an “Executive”) and has entered into an Amendment to each CIC Agreement (each, an “Amendment”), to be effective on the
Effective Date, with each Executive. Each Amendment provides for the continued effectiveness of the applicable CIC Agreement following the Company’s
emergence from Chapter 11. The foregoing description of the CIC Agreements and Amendments does not purport to be complete and is qualified in its
entirety by reference to the full text of those documents, forms of which are attached hereto as Exhibits 10.6 and 10.7 and are incorporated by reference
herein.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On December 10, 2019, pursuant to the terms of an order of the Irish High Court, a new memorandum of association (the “Memorandum”) and
articles of association (the “Articles”) of Weatherford International plc (“WFT”) came into effect. Except as noted below, both the Memorandum and Articles
are substantially similar to the prior version of each document.

Authorized share capital
As of December 10, 2019, WFT’s authorized share capital is $1,356,000, divided into 1,356,000,000 ordinary shares with a nominal value of $0.001

per share (“Ordinary Shares” and each an “Ordinary Share”). However, WFT may not issue non-voting capital stock or share capital of any class, series or
other designation to the extent prohibited by Section 1123(a)(6) of title 11 of the Bankruptcy Code.




Under Irish law, the board of directors of WFT may issue new Ordinary Shares having the rights provided for in the Articles without shareholder
approval once authorized to do so by the Articles or by an ordinary resolution adopted by the shareholders at a general meeting, subject at all times to the
maximum authorized share capital. The authorization may be granted for a maximum period of five years, at which point it must be renewed by the
shareholders by an ordinary resolution. Because of this requirement of Irish law, WFT has been authorized in the Articles, subject to the aforementioned
restrictions in Section 1123(a)(6) of the Bankruptcy Code, to issue up to an aggregate nominal value of US$170,000 (170,000,000 Ordinary Shares) new
Ordinary Shares as follows:

up to $87,000 (87,000,000 Ordinary Shares) for the purposes of allotting relevant securities contemplated in (i) the examiner’s scheme of
arrangement under Part 10 of the Companies Act 2014 of Ireland (the “Irish Companies Act”) in respect of WFT approved by the Irish High
Court on December 12, 2019 and (ii) the provisional liquidator’s scheme of arrangement in respect of Weatherford International Ltd. pursuant to
the Companies Act 1981 of Bermuda; and

up to $83,000 (83,000,000 Ordinary Shares), together with any Ordinary Shares authorised for allotment pursuant to the power detailed in the
bullet point immediately above but not allotted (or otherwise counted for the purposes of that authority), which may be allotted as the directors
of WFT see fit.

Preemption Rights, Share Warrants and Options

Under Irish law, certain statutory preemption rights apply automatically in favor of shareholders where shares are to be issued for cash. However,
WFT has opted out of these preemption rights in the Articles as permitted under Irish law. Because Irish law requires this opt-out to be renewed every five
years by a special resolution of shareholders, this opt-out must be so renewed in accordance with Irish statutory requirements. A “special resolution” requires
the approval of not less than 75% of the votes cast, in person or by proxy, at a general meeting of shareholders at which a quorum is present. If the opt-out is
not renewed, shares to be issued for cash must be offered to existing shareholders on a pro rata basis to their existing shareholding before the shares may be
otherwise issued. Statutory preemption rights do not apply:

where shares are issued for non-cash consideration (such as in a stock-for-stock acquisition);

to the issue of non-equity shares (that is, shares that have the right to participate only up to a specified amount in any income or capital
distribution); or

where shares are issued pursuant to employee equity compensation plans.
Annual General Meetings of Shareholders

The Articles provide that business may be brought before an annual general meeting of shareholders if such business is (i) specified in the notice of
meeting (or any supplement to the notice), (ii) otherwise properly brought before the meeting by or at the direction of the board of directors of WFT or (iii)
otherwise properly brought before the meeting by a shareholder where such shareholder has given timely notice thereof in writing to the secretary of WFT in
accordance with the Articles. The Articles require that such shareholder notice specifies certain information (the “Member Information™), including: (i) a
brief description of the business desired to be brought before the annual general meeting and the reasons for conducting such business at the meeting, (ii) the
name and address, as they appear on WFT’s share register, of the shareholder proposing such business (as well as the name and address of certain parties
related to the relevant shareholder), (iii) the class, series and number of shares of WFT which are held, directly or indirectly, by the shareholder and the date
on which they were acquired, (iv) certain information about derivatives, debt instruments and other interests related to the shares of WFT held directly or
indirectly by the shareholder (as well as certain persons related to the shareholder), (v) any material interest of the shareholder in such business and (vi) a
representation that the shareholder is a holder (either of record or beneficially) of not less than 0.05% of the paid up share capital of WFT as carries the right
to vote at the meeting to propose such business.




Appointment of Directors

Nominations of persons for election to the board of directors of WFT may only be made at a meeting properly called for the election of directors and
only (i) by or at the direction of the board of directors of WFT or any committee thereof or (ii) by a person who is a shareholder when his or her notice of
nomination is delivered to WFT and at the time of the relevant meeting. Such notice must include certain information and representations from the relevant
shareholder, including the Member Information. The Articles specify time periods within which such notice must be delivered.

Directors are elected by plurality voting.

Quorum and Voting

The Articles provide that no business shall be transacted at any general meeting unless a quorum is present. A quorum shall be one or more persons
holding or representing by proxy more than 50% of the total issued voting rights of WFT’s shares.

At any meeting of the Company, all resolutions put to shareholders will be decided on a poll.
Removal of Directors

Under the Irish Companies Act, and notwithstanding anything contained in the Memorandum or Articles or in any agreement between WFT and a
director, shareholders may, by an ordinary resolution, remove a director from office before the expiration of his or her term, at a shareholders’ meeting at
which the director is entitled to be heard. In addition, the Articles provide for a number of circumstances in which a director may be removed before the
expiration of his period of office, including where that director:

resigns his or her office by notice in writing to WFT;

becomes subject to a declaration of restriction under section 819 of the Irish Companies Act and the directors, during the period of that declaration,
resolve that his or her office be vacated;

resigns his or her office by spoken declaration at any meeting of directors of WFT and such resignation is accepted by resolution of that meeting;
is adjudicated insolvent or bankrupt or makes any arrangement or compromise with his creditors generally (in any jurisdiction);

is removed from office by notice in writing to WFT by any shareholder or shareholders having the right to attend and vote at a general meeting of
WFT on a resolution to remove a director and holding not less than 90% in nominal value of the shares giving that right; or

is subject to a resolution by the board of directors of WFT to that effect.

The power of removal is without prejudice to any claim for damages for breach of contract (e.g., employment contract) that the director may have
against WFT in respect of his removal.

The Companies Act 2014

The Memorandum and Articles also include certain changes which have been made as a consequence of the enactment of the Irish Companies Act,
which came into force after the previous versions of the articles of association and memorandum of association of WFT were adopted.




The foregoing description of the Memorandum and Articles does not purport to be complete and is qualified in its entirety by reference to the full

text of the Memorandum and Articles, which are attached hereto as Exhibit 3.1 and is incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number Description
2.1 Second Amended Joint Prepackaged Plan of Reorganization of Weatherford International plc and its Affiliate Debtors, dated September 9, 2019

Company Americas, as trustee.

Form of Senior Note (included in Exhibit 4.1).

Form of Warrant Certificate (included in Exhibit 10.4).

ABL Credit Agreement, dated December 13, 2019, by and among Weatherford International Ltd., Weatherford International plc, Weatherford

Weatherford International plc and the grantors party there to from time to time.
Warrant Agreement, dated December 13, 2019, by and between Weatherford International plc and American Stock Transfer & Trust Company,

LLC.

Form of Change in Control Agreement (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on
December 15, 2016).
Form of Amendment to Change in Control Agreement.

Notice of Effective Date.
Cover Page Interactive Data File — the cover page XBRL tags are embedded within the Inline XBRL document.

* Filed herewith.



http://www.sec.gov/Archives/edgar/data/1603923/000141057819001140/tv529109_ex99-1.htm
http://www.sec.gov/Archives/edgar/data/1603923/000141057819001140/tv529109_ex99-1.htm
http://www.sec.gov/Archives/edgar/data/1603923/000160392316000287/ex101formofchangeincontrol.htm
http://www.sec.gov/Archives/edgar/data/1603923/000160392316000287/ex101formofchangeincontrol.htm

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Weatherford International plc
Date: December 18, 2019

By:  /s/ Christina M. Ibrahim

Name: Christina M. Ibrahim

Title: Executive Vice President, General Counsel, Chief Compliance Officer
and Corporate Secretary




Exhibit 3.1

Companies Act 2014
PUBLIC LIMITED COMPANY
CONSTITUTION
OF
WEATHERFORD INTERNATIONAL PUBLIC LIMITED COMPANY

(Adopted on December 10, 2019)

MEMORANDUM OF ASSOCIATION

1. The name of the company is Weatherford International public limited company.
2. The Company is a public limited company, registered under Part 17 of the Companies Act 2014.
3. The objects for which the Company is established are:
3.1 To carry on the business of a holding company and to co-ordinate the administration, finances and activities of any subsidiary

3.2

3.3

3.4

3.5

companies or associated companies, to do all lawful acts and things whatever that are necessary or convenient in carrying on the
business of such a holding company and in particular to carry on, in all branches and business locations, the business of a
management services company, to act as managers and to direct or co-ordinate the management of other companies or of the
business, property and estates of any company or person and to undertake and carry out all such services in connection therewith as
may be deemed expedient by the board of directors of the Company and to exercise its powers as a shareholder, whether direct or
indirect, of other companies.

To acquire, hold, administer, control, sell and transfer equity securities in entities in Ireland and abroad, either directly or indirectly,
in particular in entities which are active in the fields of providing services, financing, licensing, leasing, manufacturing and all other
activities with respect to the acquisition and production of natural or alternative energy and to do all things usually dealt in by
persons carrying on the above mentioned businesses or likely to be required in connection with any of the said businesses.

To engage in any commercial, financial or other activities which are, directly or indirectly, related to the purpose or objects of the
Company.

To generally engage in all types of transactions and take all measures that appear appropriate to promote, whether directly or
indirectly, the purpose or objects of the Company and/or the general interest of the Company or the group of companies to which the
Company belongs, or that are related thereto.

To participate in the financing, including by means of the providing of guarantees, support, security and sureties of any kind, of other
entities of the group of companies to which the Company belongs in the general interest of such group.




3.6

3.7

3.8

3.9

3.10

3.11

To acquire shares, stocks, debentures, debenture stock, indentures, notes, loan notes, loan stock, bonds, obligations and other
securities of any description, by original subscription, tender, purchase, exchange or otherwise and to subscribe for the same either
conditionally or otherwise, and to guarantee the subscription thereof and to exercise and enforce all rights and powers conferred by
or incidental to the ownership thereof.

To facilitate, effect, and encourage the creation, issue or conversion of, and to offer for public or private subscription, tender,
purchase or exchange, shares, stocks, debentures, debenture stock, indentures, notes, loan notes, loan stock, bonds, obligations and
other securities of any description of the Company, of any member of the group to which the Company belongs or of any other
person and to act as trustees in connection with any such securities and to take part in the conversion of business concerns and
undertakings into companies.

To purchase or by any other means acquire any freehold, leasehold or other property and real estate and in particular lands,
tenements and hereditaments of any tenure, whether subject or not to any charges or encumbrances, for any estate or interest
whatever, and any rights, privileges or easements over or in respect of any property and real estate, and any buildings, factories,
mills, works, wharves, roads, rigs, machinery, engines, plant, live and dead stock, barges, vessels or things, and any real or personal
property or rights whatsoever which may be necessary for, or may conveniently be used with, or may enhance the value or property
of the Company, and to hold or to sell, let, alienate, mortgage, charge or otherwise deal with all or any such freehold, leasehold, or
other property and real estate, lands, tenements or hereditaments, rights, privileges or easements.

To establish and contribute to any scheme (including any share option scheme, restricted share unit scheme or similar scheme) for
the purchase of shares in the Company to be held for the benefit of the Company's directors, employees and consultants and to lend
or otherwise provide money to such schemes or the directors, employees and consultants of the Company or any of its subsidiaries or
associated companies to enable them to purchase shares of the Company, in each case subject to applicable law.

To sell, lease, exchange, grant, convey, transfer or otherwise dispose of any or all of the property and real estate, investments or
assets of the Company of whatever nature or tenure for such price, consideration, sum or other return whether equal to or less than
the market value thereof and whether by way of gift or otherwise as the Directors shall deem fit and to grant any fee farm grant or
lease or to enter into any agreement for letting or hire of any such property or asset for a rent or return equal to or less than the
market or rack rent therefor or at no rent and subject to or free from covenants and restrictions as the Directors shall deem
appropriate.

To acquire and undertake the whole or any part of the business, good-will and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which this Company is authorised to carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into any arrangement for sharing profits, or for co-operation, or for limiting competition or for mutual assistance with any such
person, firm or company and to give or accept by way of consideration for any of the acts or things aforesaid or property acquired,
any shares, stocks, debentures, debenture stock, indentures, notes, loan notes, loan stock, bonds, obligations and other securities of
any description that may be agreed upon, and to hold and retain or sell, mortgage or deal with any shares, stocks, debentures,
debenture stock, indentures, notes, loan notes, loan stock, bonds, obligations and other securities of any description so received.




3.12

3.13

3.14

3.15

3.16

3.17

To apply for, register, purchase, acquire, sell, lease, hold, use, administer, control, license or otherwise deal with any patents, brevets
d'invention, copyrights, trademarks, licences, technical and industrial know-how, concessions and the like conferring any exclusive
or non-exclusive or limited rights to use or any secret or other inventing information as to any invention that may seem capable of
being used for any of the purposes of the Company or the acquisition of which may seem calculated directly or indirectly to benefit
the Company, and to use, exercise, develop or grant licences in respect of or otherwise turn to account the property, rights or
information so acquired.

To enter into any partnership or into any arrangement for sharing profits, union of interests, co-operation, joint venture, reciprocal
concession or otherwise with any company, firm or person, carrying on or engaged in or about to carry on or engage in any business
or transaction which the Company is authorised to carry on or engage in or any business or transaction capable of being conducted so
as to, directly or indirectly, benefit the Company.

To incorporate or cause to be incorporated any one or more subsidiaries (as defined in the Companies Act 2014) for the purpose of
carrying on any business.

To invest and deal with the moneys of the Company not immediately required upon such securities and in such manner as may from
time to time be determined.

To lend money to and guarantee the performance of the contracts or obligations of any company, firm or person, and the repayment
of the capital and principal of, and dividends, interest or premiums payable on, any stock, shares and securities of any company,
whether having objects similar to those of this Company or not, and to give all kinds of indemnities.

To enter into, invest or engage in, acquire, hold or dispose of any financial instruments or risk management instruments, whether or
not of a type currently in existence, and currency exchange, interest rate or commodity or index linked transactions (whether in
connection with or incidental to any other contract, undertaking or business entered into or carried on by the Company or whether as
an independent object or activity), including securities in respect of which the return or redemption amount is calculated by reference
to any index, price or rate, monetary and financial instruments of all kinds, futures contracts, swaps and hedges (including credit
default, interest rate and currency swaps and hedges of any kind whatsoever), options contracts, contracts for differences,
commodities (including bullion and other precious metals), forward rate agreements, debentures, debenture stock, warrants,
commercial paper, promissory notes, mortgage backed securities, asset backed securities, dealings in foreign currency, spot and
forward rate exchange contracts, caps, floors, collars, and any other foreign exchange, interest rate or commodity or index linked
arrangements, and such other instruments whether for the purpose of making a profit or avoiding a loss or managing a currency or
interest rate exposure or any other purpose and to enter into any contract for and to exercise and enforce all rights and powers
conferred by or incidental, directly or indirectly, to such transactions or the termination of any such transactions.




3.18

3.19

3.20

3.21

3.22

3.23

To guarantee, support or secure, whether by personal covenant or by mortgaging or charging all or any part of the undertaking,
property and assets (both present and future) and uncalled capital of the Company, or by both such methods, the performance of the
obligations of, and the repayment or payment of the principal amounts of and premiums, interest and dividends on any securities of,
any person, firm or company including (without prejudice to the generality of the foregoing) any company which is for the time
being the Company's holding company (as defined by the Companies Act 2014), as amended, or a subsidiary as therein defined of
any such holding company or otherwise associated with the Company in business.

To borrow or raise finance or secure the payment of money in such manner as the Company shall think fit, and in particular by the
provision of a guarantee or by the issue of shares, stock, debentures, debenture stock, notes, loan notes, loan stock, bonds,
obligations and other securities of all kinds, either perpetual or terminable and either redeemable or otherwise and to secure the
repayment of any money borrowed, raised or owing by trust deed, mortgage, charge, or lien upon the whole or any part of the
Company's property or assets (whether present or future) including its uncalled capital, and also by a similar trust deed, mortgage,
charge or lien to secure and guarantee the performance by the Company of any obligation or liability it may undertake.

To carry on the business of financing and re-financing whether asset based or not (including financing and re-financing of financial
assets), including managing financial assets with or without security in whatever currency including financing or re-financing by
way of loan, acceptance credits, commercial paper, euro medium term bonds, euro bonds, asset-backed securities, securitisation,
synthetic securitisation, collateralised debt obligations, bank placements, leasing, hire purchase, credit sale, conditional sale,
factoring, forfeiting, invoice discounting, note issue facilities, project financing, bond issuances, participation and syndications,
assignment, novation, factoring, discounting, participation, sub-participation, derivative contracts, securities/stock lending contracts,
repurchase agreements or other appropriate methods of finance and to discount mortgage receivables, loan receivables and lease
rentals for persons wherever situated in any currency whatsoever, and to do all of the foregoing as principal, agent or broker.

To draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes, bills of exchange, bills of lading, warrants,
indentures, debentures and other negotiable or transferable instruments.

To subscribe for, take, purchase or otherwise acquire, hold, sell and transfer shares, stock, debentures, debenture stock, indentures,
notes, loan notes, loan stock, bonds, obligations and other securities of any description of, or other interests in, any other company or
person.

To hold in trust as trustees or as nominees and to deal with, manage and turn to account, any real or personal property of any kind,
and in particular shares, stock, debentures, debenture stock, indentures, notes, loan notes, loan stock, bonds, obligations and other
securities of any description, policies, book debts, claims and choses in actions, lands, buildings, hereditaments, business concerns
and undertakings, mortgages, charges, annuities, patents, licences, and any interest in real or personal property, and any claims
against such property or against any person or company.




3.24

3.25

3.26

3.27

3.28

3.29

3.30

To constitute any trusts with a view to the issue of preferred and, deferred or other special stocks or securities based on or
representing any shares, stocks and other assets specifically appropriated for the purpose of any such trust and to settle and regulate
and if thought fit to undertake and execute any such trusts and to issue dispose of or hold any such preferred, deferred or other
special stocks or securities.

To give any guarantee in relation to the payment of any debentures, debenture stock, indentures, notes, loan notes, loan stock, bonds,
obligations or other securities of any description and to guarantee the payment of interest thereon or of dividends on any stocks or
shares of any company.

To construct, erect and maintain buildings, houses, flats, shops and all other works, erections, and things of any description
whatsoever either upon the lands acquired by the Company or upon other lands and to hold, retain as investments or to sell, let,
alienate, mortgage, charge or deal with all or any of the same and generally to alter, develop and improve the lands and other
property of the Company.

To provide for the welfare of persons in the employment of or holding office under or formerly in the employment of or holding
office under the Company including Directors and ex-Directors of the Company or any of its subsidiary or associated companies and
the wives, widows and families, dependents or connections of such persons by grants of money, pensions or other payments and by
forming and contributing to pension, provident or benefit funds or profit sharing or co-partnership schemes for the benefit of such
persons and to form, subscribe to or otherwise aid charitable, benevolent, religious, scientific, national or other institutions,
exhibitions or objects which shall have any moral or other claims to support or aid by the Company by reason of the locality of its
operation or otherwise.

To remunerate by cash payments or allotment of shares or securities of the Company credited as fully paid up or otherwise any
person or company for services rendered or to be rendered to the Company or any member of the group to which the Company
belongs, whether in the course of employment with the Company or any group company or the conduct or the management of the
business of the Company or any group company or in placing or assisting to place or guaranteeing the placing of any of the shares or
other securities of the Company's, or any group company's capital, or any debentures or other securities of the Company or any
group company or in or about the formation or promotion of the Company or any group company.

To enter into and carry into effect any arrangement for joint working in business or for sharing of profits or for amalgamation with
any other company or association or any partnership or person carrying on any business within the objects of the Company.

To distribute in specie or as otherwise may be resolved all or any portion of the assets of the Company among its members and in
particular the shares, debentures or other securities of any other company belonging to this Company or of which this Company may
have the power of disposing.




3.31

3.32

3.33

3.34

3.35

3.36

3.37

3.38

3.39

3.40

3.41

3.42

To vest any real or personal property, rights or interest acquired or belonging to the Company in any person or company on behalf of
or for the benefit of the Company, and with or without any declared trust in favour of the Company.

To transact or carry on any business which may seem to be capable of being conveniently carried on in connection with any of these
objects or calculated directly or indirectly to enhance the value of or facilitate the realisation of or render profitable any of the
Company's property or rights.

To accept stock or shares in or indentures, debentures, mortgages or securities of any other company in payment or part payment for
any services rendered or for any sale made to or debt owing from any such company, whether such shares shall be wholly or partly
paid up.

To pay all costs, charges and expenses incurred or sustained in or about the promotion and establishment of the Company or which
the Company shall consider to be preliminary thereto and to issue shares as fully or in part paid up, and to pay out of the funds of the
Company all brokerage and charges incidental thereto.

To procure the Company to be registered or recognized in Ireland or in any foreign country or in any colony or dependency of any
such foreign country or that the central management and control and/or place of effective management of the Company be located in
any country, and to establish branches offices, places of business or subsidiaries in Ireland or any such foreign country or in any
colony or dependency of any such foreign country.

To do all or any of the matters hereby authorised in any part of the world or in conjunction with or as trustee or agent for any other
company or person or by or through any factors, trustees or agents.

To make gifts or grant bonuses to the Directors or any other persons who are or have provided services as Directors or been in the
employment of the Company including substitute and alternate directors.

To do all such other things that the Company may consider incidental or conducive to the attainment of the above objects or as are
capable of being conveniently carried on in connection therewith.

To carry on any business which the Company may lawfully engage in and to do all such things incidental or conducive to the
business of the Company.

To make or receive gifts by way of capital contribution or otherwise.

To reduce its share capital in any manner permitted by law.

To the extent permitted by law, to give whether directly or indirectly, any kind of financial assistance for the purpose of, or in
connection with, the purchase of, or subscription for, shares, stock, debentures, debenture stock, indentures, notes, loan notes, loan

stock, bonds, obligations and other securities of any description of the Company or of any body corporate which is at any given time
the Company's holding company.




3.43 To do and take all such things, measures, acts and actions (including, but not limited to, entering into agreements, contracts, deeds
and other documents or instruments and giving undertakings, covenants, representations, warranties, indemnities and other
commitments and promises) as the Company considers may be necessary or required in connection with, or incidental or conducive
to, attainment of the above objects, or any of them.

3.44 The objects set forth in any sub-clause of this clause shall be regarded as independent objects and shall not, except, where the context
expressly so requires, be in any way limited or restricted by reference to or inference from the terms of any other sub-clause, or by
the name of the Company. None of such sub-clauses or the objects therein specified or the powers thereby conferred shall be deemed
subsidiary or auxiliary merely to the objects mentioned in the first sub-clause of this clause, but the Company shall have full power
to exercise all or any of the powers conferred by any part of this clause in any part of the world notwithstanding that the business,
property or acts proposed to be transacted, acquired or performed do not fall within the objects of the first sub-clause of this clause.

NOTE: It is hereby declared that the word "company" in this clause, except where used in reference to this Company shall be deemed to
include any partnership, body corporate or other body of persons whether incorporated or not incorporated and whether domiciled in Ireland
or elsewhere and the intention is that the objects specified in each paragraph of this clause shall except where otherwise expressed in such
paragraph be in no way limited or restricted by reference to or inference from the terms of any other paragraph.

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

The share capital of the Company is US$1,356,000 divided into 1,356,000,000 ordinary shares of US$0.001 each. Notwithstanding anything herein
to the contrary, the Company shall not be authorised to issue non-voting capital stock or share capital of any class, series or other designation to the
extent prohibited by Section 1123(a)(6) of title 11 of the Bankruptcy Code; provided, however, that the foregoing restriction shall (i) have no further
force and effect beyond that required under Section 1123(a)(6) of the Bankruptcy Code and (ii) only have such force and effect to the extent and for
so long as such Section 1123(a)(6)of the Bankruptcy Code is in effect and applies to the Company.

The shares forming the capital, increased or reduced, may be increased or reduced and be divided into such classes and issued with any special
rights, privileges and conditions or with such qualifications as regards preference, dividend, capital, voting or other special incidents, and be held
upon such terms as may be attached thereto or as may from time to time be provided by the original or any substituted or amended articles of
association and regulations of the Company for the time being, but so that where shares are issued with any preferential or special rights attached
thereto such rights shall not be alterable otherwise than pursuant to the provisions of the Company's articles of association for the time being.




WEATHERFORD INTERNATIONAL PUBLIC LIMITED COMPANY

ARTICLES OF ASSOCIATION

The following Regulations shall apply to the Company:

Interpretation and general

1.

Sections 83, 84 and, for the avoidance of doubt, 117(9) of the Act shall apply to the Company but, subject to that, the provisions set out in these
Articles shall constitute the whole of the regulations applicable to the Company and no other “optional provisions” as defined by section 1007(2) of
the Act shall apply to the Company.

In these Articles:

2.1

2.2

2.3

24

2.5

2.6

2.7

2.8

2.9

2.10

211

212

213

2.14

“Act”, means the Companies Act 2014 and every statutory modification and re-enactment thereof for the time being in force;
“Adoption Date”, means the effective date of adoption of these Articles;

“Approved Nominee”, means a person appointed under contractual arrangements with the Company to hold shares or rights or interests in
shares of the Company on a nominee basis;

“Article”, means an article of these Articles;

“Articles”, means these articles of association as from time to time and for the time being in force;
“Auditors”, means the auditors for the time being of the Company;

“Bankruptcy Code”, means title 11 of the United States Code §§101-1532;

“Board”, means the board of Directors of the Company;

“Chairperson”, means the person occupying the position of Chairperson of the Board from time to time;
“Chief Executive Officer”, shall include any equivalent office;

“Clear Days”, means, in relation to a period of notice, that period excluding the day when the notice is given or deemed to be given and
excluding the day for which notice is being given or on which an action or event for which notice is being given is to occur or take effect;

“Company”, means the company whose name appears in the heading to these Articles;

“Company Secretary”, means the person or persons appointed as company secretary or joint company secretary of the Company from time
to time and shall include any assistant or deputy secretary;

“control”, (including the terms “controlling,” “controlled by” and “under common control with”) means the possession, direct or indirect,
of the power to direct or cause the direction of the management and policies of a person, whether through the ownership of voting
securities, by contract or otherwise;




2.15

2.16

2.17

2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25

2.26

2.27

2.28

2.29

“Directors”, means the directors for the time being of the Company or any of them acting as the Board;
“electronic communication”, has the meaning given to that word in the Electronic Commerce Act 2000 and in addition includes in the case
of notices or documents issued on behalf of the Company, such documents being made available or displayed on a website of the Company

(or a website designated by the Board);

“Exchange”, means any securities exchange or other system on which the shares of the Company may be listed or otherwise authorised for
trading from time to time in circumstances where the Company has approved such listing or trading;

“Exchange Act”, means the Securities Exchange Act of 1934 of the United States;

“Group”, means the Company and its subsidiaries from time to time and for the time being;

“holding company”, shall have the meaning ascribed thereto in section 8 of the Act;

“member”, means in relation to any share, the member whose name is entered in the Register as the holder of the share or, where the
context permits, the members whose names are entered in the Register as the joint holders of shares and shall include a member’s personal
representatives in consequence of his or her death or bankruptcy;

“Member Associated Person”, means with respect to any member, (i) any other beneficial owner of stock or share capital of the Company
that is owned by such member and (ii) any person that directly, or indirectly through one or more intermediaries, controls, or is controlled
by, or is under common control with, the member or such beneficial owner;

“Memorandum”, means the memorandum of association of the Company;

“Office”, means the registered office for the time being of the Company;

“Ordinary Shares”, means the ordinary shares of US$0.001 each in the capital of the Company;

“Public Disclosure”, of any date or other information means disclosure thereof by a press release reported by the Dow Jones News
Services, Associated Press or comparable U.S. national news service or in a document publicly filed by the Company with the SEC
pursuant to Sections 13, 14 or 15(d) of the Exchange Act;

“Redeemable Shares”, means redeemable shares as defined by section 64 of the Act;

“Register”, means the register of members of the Company to be kept as required by the Act;

“Scheme”, means collectively (i) the examiner’s scheme of arrangement under Part 10 of the Act in respect of the Company approved by

the Irish High Court on the Adoption Date, and (ii) the provisional liquidator’s scheme of arrangement in respect of Weatherford
International Ltd. pursuant to the Companies Act 1981 of Bermuda.




2.30

2.31

“SEC”, means the U.S. Securities and Exchange Commission; and

“subsidiary”, shall have the meaning ascribed thereto in section 7 of the Act.

NOTE: it is hereby declared that in these Articles:

a)

b)

<)

d)

e)

f)

g

the word “company” or “corporation”, except where used in reference to this Company, shall be deemed to include a body corporate,
whether a company (wherever formed, registered or incorporated), a corporation aggregate, a corporation sole, a partnership, joint venture,
trust, non-profit entity, a national or local government or other legal entity;

the word “person”, shall be deemed to include any individual, firm, body corporate, association or partnership, government or state or
agency of a state, local authority or government body or any joint venture association or partnership (whether or not having a separate legal
personality) and that person’s personal representatives, successors or permitted assigns;

the word “property”, shall be deemed to include, where the context permits, real property, personal property including choses or things in
action and all other intangible property and money and all estates, rights, titles and interests therein and includes the Company’s uncalled
capital and future calls and all and every other undertaking and asset;

a word or expression used in the Articles which is not otherwise defined and which is also used in the Act shall have the same meaning
here, as it has in the Act;

BN

any phrase introduced by the terms “including”, “include” and “in particular” or any similar expression shall be construed as illustrative and

shall not limit the sense of the words preceding those terms, whether or not followed by the phrases “but not limited to”, “without prejudice
to the generality of the foregoing” or any similar expression;

words denoting the singular number only shall include the plural number and vice versa and references to one gender includes all genders
where applicable or as the context may require; and

references in these Articles to any enactment or legislation or any section or provision thereof shall mean such enactment, section or
provision as the same may be amended, replaced or re-enacted from time to time.

Authorised share capital

3.

4.

The authorised share capital of the Company is US$1,356,000 divided into 1,356,000,000 ordinary shares of US$0.001 each.

Notwithstanding anything herein to the contrary, the Company shall not be authorised to issue non-voting capital stock or share capital of any class,
series or other designation to the extent prohibited by Section 1123(a)(6) of title 11 of the Bankruptcy Code; provided, however, that the foregoing
restriction shall (i) have no further force and effect beyond that required under Section 1123(a)(6) of the Bankruptcy Code and (ii) only have such
force and effect to the extent and for so long as such Section 1123(a)(6) is in effect and applies to the Company.
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Rights attaching to shares

5. Without prejudice to any special rights conferred on the members of any existing shares or class of shares and subject to the provisions of the Act,
any share may be issued with such preferred or deferred or other special rights or such restrictions, whether in regard to dividend, voting, return of
capital or otherwise as the Company may from time to time determine by ordinary resolution.

Allotment and acquisition of shares

6. The following provisions shall apply:

6.1

6.2

6.3

6.4

Subject to the provisions of these Articles relating to new shares, the shares shall be at the disposal of the Directors, and they may (subject
to the provisions of the Act) allot, grant options over or otherwise dispose of them to such persons, on such terms and conditions and at such
times as they may consider to be in the best interests of the Company and its members, but so that no share shall be issued at a discount to
its nominal value and so that, in the case of shares offered to the public for subscription, the amount payable on application on each share
shall not be less than one-quarter of the nominal amount of the share and the whole of any premium thereon.

Without prejudice to the generality of the powers conferred on the Directors by other paragraphs of these Articles, and subject to any
requirement to obtain the approval of the members under any applicable rule of law or of any Exchange, the Directors may grant from time
to time options to subscribe for the unallotted shares in the capital of the Company to Directors and other persons in the service or
employment of the Company or any subsidiary or associate company of the Company on such terms and subject to such conditions as may
be approved from time to time by the Directors or by any committee thereof appointed by the Directors for the purpose of such approval
and on the terms and conditions required to obtain the approval of any statutory authority in any jurisdiction.

The Directors are hereby generally and unconditionally authorised to exercise all the powers of the Company to allot relevant securities
within the meaning of section 1021 of the Act. The maximum amount of relevant securities which may be allotted under the authority
hereby conferred shall be up to an aggregate nominal value of US$170,000 (170,000,000 Ordinary Shares) allocated as follows:

(a) up to US$87,000 (87,000,000 Ordinary Shares) for the purposes of allotting relevant securities contemplated in the Scheme; and

(b) up to US$83,000 (83,000,000 Ordinary Shares) together with any relevant securities authorized pursuant to Article 6.3(a) that are
not allotted (or otherwise counted for the purposes of this Article 6.3) pursuant to the Scheme, for the purposes of allotting relevant
securities as the Directors see fit.

The authority hereby conferred shall expire on the date which is five years after the Adoption Date unless and to the extent that such

authority is renewed, revoked or extended prior to such date. The Company may before such expiry make an offer or agreement which

would or might require relevant securities to be allotted after such expiry and the Directors may allot relevant securities in pursuance of

such offer or agreement, notwithstanding that the authority hereby conferred has expired.

The Company may issue permissible letters of allotment (as defined by section 1019 of the Act) to the extent permitted by the Act.
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6.5

6.6

6.7

The Directors are hereby empowered pursuant to sections 1022 and 1023(3) of the Act to allot equity securities within the meaning of the
said section 1022 for cash pursuant to the authority conferred by Article 6.3 as if section 1022(1) of the Act did not apply to any such
allotment. The Company may before the expiry of such authority make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the Directors may allot equity securities in pursuance of such an offer or agreement as if the
power conferred by this Article 6.5 had not expired.

Unless otherwise determined by the Directors or the rights attaching to or by the terms of issue of any particular shares, or to the extent
required by the Act, any Exchange, depository or any operator of any clearance or settlement system, no person whose name is entered as a
member in the Register shall be entitled to receive a share certificate for any shares of any class held by him or her in the capital of the
Company (nor on transferring part of a holding, to a certificate for the balance).

Any share certificate, if issued, shall specify the number of shares in respect of which it is issued and the amount paid thereon or the fact
that they are fully paid, as the case may be, and may otherwise be in such form as shall be determined by the Directors. Such certificates
may be under seal. All certificates for shares in the capital of the Company shall be consecutively numbered or otherwise identified and
shall specify the shares in the capital of the Company to which they relate. The name and address of the person to whom the shares
represented thereby are issued, with the number of shares and date of issue, shall be entered in the Register. All certificates surrendered to
the Company for transfer shall be cancelled and no new certificate shall be issued until the former certificate for a like number of shares in
the capital of the Company shall have been surrendered and cancelled. The Directors may authorise certificates to be issued with the seal
and authorised signature(s) affixed by some method or system of mechanical process. In respect of a share or shares in the capital of the
Company held jointly by several persons, the Company shall not be bound to issue a certificate or certificates to each such person, and the
issue and delivery of a certificate or certificates to one of several joint holders shall be sufficient delivery to all such holders. If a share
certificate is defaced, worn out, lost or destroyed, it may be renewed on such terms (if any) as to evidence and indemnity and on the
payment of such expenses reasonably incurred by the Company in investigating such evidence, as the Directors may prescribe, and, in the
case of defacement or wearing out, upon delivery of the old certificate.

The Company:

7.1

7.2

may give financial assistance for the purpose of an acquisition of its shares or, where the Company is a subsidiary, shares in its holding
company where permitted by sections 82 and 1043 of the Act, and

is authorised, for the purposes of section 105(4)(a) of the Act, but subject to section 1073 of the Act, to acquire its own shares.
Notwithstanding the provisions of Article 47, unless the Board determines otherwise, any share in the capital of the Company shall be
deemed to be a Redeemable Share on, and from the time of, the existence or creation of an agreement, transaction or trade between the
Company and any person (who may or may not be a member) pursuant to which the Company acquires or will acquire a share in the capital
of the Company, or an interest in shares in the capital of the Company, from the relevant person, save for an acquisition for nil consideration
pursuant to section 102(1)(a) of the Act. In these circumstances, the acquisition of such shares by the Company, save where acquired for nil
consideration in accordance with the Act, shall constitute the redemption of a Redeemable Share in accordance with Chapter 6 of Part 3 of
the Act. No resolution, whether special or otherwise, shall be required to be passed to deem any share in the capital of the Company a
Redeemable Share.
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The Directors (and any committee established under Article 190 and so authorised by the Directors and any person so authorised by the Directors or
such committee) may without prejudice to Article 171 and notwithstanding the provisions of Article 6.2:

8.1 allot, issue, grant options over and otherwise dispose of shares in the Company; and

8.2 exercise the Company's powers under Article 6,

on such terms and subject to such conditions as they think fit, subject only to the provisions of the Act and these Articles.

The Company may pay commission to any person in consideration of a person subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in the Company or procuring or agreeing to procure subscriptions, whether absolute or conditional, for any shares in the

Company on such terms and subject to such conditions as the Directors may determine, including, without limitation, by paying cash or allotting and
issuing fully paid shares or any combination of the two. The Company may also, on any issue of shares, pay such brokerage as may be lawful.

Variation of Class Rights

10.

11.

Where the shares in the Company are divided into different classes, the rights attaching to a class of shares may only be varied or abrogated if (a) the
holders of 75% (or, in the circumstances described in section 88(4)(b) of the Act, greater than 50%) in nominal value of the issued shares of that
class consent in writing to the variation, or (b) a special resolution (or, in the circumstances described in section 88(4)(b) of the Act, an ordinary
resolution), passed at a separate general meeting of the holders of that class, sanctions the variation. The quorum at any such separate general
meeting, other than an adjourned meeting, shall be two persons holding or representing by proxy at least one-third in nominal value of the issued
shares of the class in question and the quorum at an adjourned meeting shall be one person holding or representing by proxy shares of the class in
question or that person’s proxy. The rights conferred upon the holders of any class of shares issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied by a purchase or redemption by the Company
of its own shares or by the creation or issue of further shares ranking pari passu therewith or subordinate thereto.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not, unless otherwise expressly provided
by the terms of issue of the shares of that class, be deemed to be varied by the creation or issue of further shares ranking pari passu therewith.

Trusts not recognised

12.

Except as required by law, no person shall be recognised by the Company as holding any share upon any trust, and the Company shall not be bound
by or be compelled in any way to recognise (even when having notice thereof) any equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or (except only as by these Articles or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the member. This shall not preclude (i) the Company from requiring the members or a transferee of
shares to furnish the Company with information as to the beneficial ownership of any share when such information is reasonably required by the
Company, or (ii) the Directors, where they consider it appropriate, providing the information given to the members of shares to the holders of
depositary instruments in such shares.
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Disclosure of interests

13.

14.

If at any time the Directors are satisfied that any member, or any other person appearing to be interested in shares held by such member, has been
duly served with a notice under section 1062 of the Act (a “Section 1062 Notice”) and is in default for the prescribed period (as defined in Article
18.2) in supplying to the Company the information thereby required, or, in purported compliance with such a notice, has made a statement which is
false or inadequate in a material particular, then the Directors may, in their absolute discretion at any time thereafter by notice (a “Direction Notice”)
to such member direct that:

13.1 in respect of the shares in relation to which the default occurred (the “Default Shares”) the member shall not be entitled to attend or to vote
at a general meeting either personally or by proxy or to exercise any other right conferred by membership in relation to meetings of the
Company;

13.2 where the nominal value of the Default Shares represents at least 0.25 per cent of the nominal value of the issued shares of the class
concerned, then the Direction Notice may additionally direct that:

(a) except in a liquidation of the Company, no payment shall be made of any sums due from the Company on the Default Shares,
whether in respect of capital or dividend or otherwise, and the Company shall not have any liability to pay interest on any such
payment when it is finally paid to the member;

(b) no other distribution shall be made on the Default Shares;
(o) no transfer of any of the Default Shares held by such member shall be registered unless:
@) the member is not himself or herself in default as regards supplying the information requested and the transfer when

presented for registration is accompanied by a certificate by the member in such form as the Directors may in their
absolute discretion require to the effect that after due and careful enquiry the member is satisfied that no person in default
as regards supplying such information is interested in any of the shares the subject of the transfer; or

(ii) the transfer is an approved transfer (as defined in Article 18.3).

The Company shall send to each other person appearing to be interested in the shares the subject of any Direction Notice a copy of
the notice, but the failure or omission by the Company to do so shall not invalidate such notice.

Where any person appearing to be interested in the Default Shares has been duly served with a Direction Notice and the Default Shares which are the
subject of such Direction Notice are held by an Approved Nominee, the provisions of Articles 13 to 20 shall be treated as applying only to such
Default Shares held by the Approved Nominee and not (insofar as such person’s apparent interest is concerned) to any other shares held by the
Approved Nominee.
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15.

16.

17.

18.

19.

Where the member on which a Section 1062 Notice is served is an Approved Nominee acting in its capacity as such, the obligations of the Approved
Nominee as a member of the Company shall be limited to disclosing to the Company such information relating to any person appearing to be
interested in the shares held by it as has been recorded by it pursuant to the arrangements entered into by the Company or approved by the Directors
pursuant to which it was appointed as an Approved Nominee.

Any Direction Notice shall cease to have effect:

16.1 in relation to any shares which are transferred by such member by means of an approved transfer; or

16.2 when the Directors are satisfied that such member and any other person appearing to be interested in shares held by such member, has given
to the Company the information required by the relevant Section 1062 Notice.

The Directors may at any time give notice cancelling a Direction Notice.

For the purposes of Articles 13 to 20:

18.1 a person shall be treated as appearing to be interested in any shares if the member holding such shares has given to the Company a
notification under the said section 1062 which either (i) names such person as being so interested or (ii) fails to establish the identities of all
those interested in the shares and (after taking into account the said notification and any other relevant section 1062 notification) the

Company knows or has reasonable cause to believe that the person in question is or may be interested in the shares;

18.2 the prescribed period is 28 days from the date of service of the said Section 1062 Notice unless the nominal value of the Default Shares
represents at least 0.25 per cent of the nominal value of the issued shares of that class, when the prescribed period is 14 days from that date;

18.3 a transfer of shares is an approved transfer if but only if:
@ it is a transfer of shares to an offeror by way or in pursuance of acceptance of an offer made to all the members (or all the members
other than the person making the offer and his nominees) of the shares in the Company to acquire those shares or a specified

proportion of them; or

(b) the Directors are satisfied that the transfer is made pursuant to a sale of the whole of the beneficial ownership of the shares the
subject of the transfer to a party unconnected with the member and with other persons appearing to be interested in such shares; or

(o) the transfer results from a sale made through an Exchange on which the Company’s shares are normally traded.

Nothing contained in Articles 13 to 20 shall limit the power of the Company under section 1066 of the Act or otherwise under Irish law.
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20.

For the purpose of establishing whether or not the terms of any notice served under Articles 13 to 20 shall have been complied with the decision of
the Directors in this regard shall be final and conclusive and shall bind all persons interested.

Calls on shares

21.

22.

23.

24.

25.

26.

27.

28.

29.

The Directors may from time to time make calls upon the members in respect of any consideration unpaid on their shares in the Company (whether
on account of the nominal value of the shares or by way of premium), provided that in the case where the conditions of allotment or issuance of
shares provide for the payment of consideration in respect of such shares at fixed times, the Directors shall only make calls in accordance with such
conditions.

Each member shall (subject to receiving at least 30 days’ notice specifying the time or times and place of payment, or such lesser or greater period of
notice provided in the conditions of allotment or issuance of the shares) pay to the Company, at the time or times and place so specified, the amount
called on the shares.

A call may be revoked or postponed, as the Directors may determine.

Subject to the conditions of allotment or issuance of the shares, a call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed and may be required to be paid by instalments if specified in the call.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it.

If the consideration called in respect of a share or in respect of a particular instalment is not paid in full before or on the day appointed for payment
of it, the person from whom the sum is due shall pay interest in cash on the unpaid value from the day appointed for payment of it to the time of
actual payment of such rate, not exceeding five per cent per annum or such other rate as may be specified by an order under section 2(7) of the Act,
as the Directors may determine, but the Directors may waive payment of such interest wholly or in part.

Any consideration which, by the terms of issue of a share, becomes payable on allotment or issuance or at any fixed date (whether on account of the
nominal value of the share or by way of premium) shall, for the purposes of these Articles, be deemed to be a call duly made and payable on the date
on which, by the terms of issue, that consideration becomes payable, and in the case of non-payment of such a consideration, all the relevant
provisions of these Articles as to payment of interest and expenses, forfeiture or otherwise, shall apply as if such consideration had become payable
by virtue of a call duly made and notified.

The Directors may, on the issue of shares, differentiate between the holders of different classes as to the amount of calls to be paid and the times of
payment.

The Directors may, if they think fit:

(a) receive from any member willing to advance such consideration, all or any part of the consideration uncalled and unpaid upon any shares
held by him or her; and/or

(b) pay, upon all or any of the consideration so advanced (until the amount concerned would, but for such advance, become payable) interest at
such rate (not exceeding, unless the Company in a general meeting otherwise directs, five per cent per annum or such other rate as may be
specified by an order under section 2(7) of the Act) as may be agreed upon between the Directors and the member paying such consideration
in advance.
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30. The Company may:

(a) acting by its Directors, make arrangements on the issue of shares for a difference between the members in the amounts and times of payment
of calls on their shares;

b) acting by its Directors, accept from any member the whole or a part of the amount remaining unpaid on any shares held by him or her,
although no part of that amount has been called up;

(0) acting by its Directors and subject to the Act, pay a dividend in proportion to the amount paid up on each share where a larger amount is paid
up on some shares than on others; and

(d) by special resolution determine that any portion of its share capital which has not been already called up shall not be capable of being called
up except in the event and for the purposes of the Company being wound up; upon the Company doing so, that portion of its share capital
shall not be capable of being called up except in that event and for those purposes.

Lien

31. The Company shall have a first and paramount lien on every share (not being a fully paid share) for all consideration (whether immediately payable
or not) called, or payable at a fixed time, in respect of that share.

32. The Directors may at any time declare any share in the Company to be wholly or in part exempt from Article 31.

33. The Company’s lien on a share shall extend to all dividends payable on it.

34. The Company may sell, in such manner as the Directors think fit, any shares on which the Company has a lien, but no sale shall be made unless (i) a
sum in respect of which the lien exists is immediately payable; and (ii) the following conditions are satisfied:

34.1 a notice in writing, stating and demanding payment of such part of the amount in respect of which the lien exists as is immediately payable,
has been given to the registered holder of the share for the time being, or the person entitled thereto by reason of his or her death or
bankruptcy; and

34.2 a period of 14 days after the date of giving of that notice has expired.

35. The following provisions apply in relation to a sale referred to in Article 34:

35.1 to give effect to any such sale, the Directors may authorise some person to transfer the shares sold to the purchaser of them;
35.2 the purchaser shall be registered as the holder of the shares comprised in any such transfer;
35.3 the purchaser shall not be bound to see to the application of the purchase consideration, nor shall his or her title to the shares be affected by

any irregularity or invalidity in the proceedings in reference to the sale; and
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36.

35.4

the proceeds of the sale shall be received by the Company and applied in payment of such part of the amount in respect of which the lien
exists as is immediately payable, and the residue, if any, shall (subject to a like lien for sums not immediately payable as existed upon the
shares before the sale) be paid to the person entitled to the shares at the date of the sale.

Whenever any law for the time being of any country, state or place imposes or purports to impose any immediate or future or possible liability upon
the Company to make any payment or empowers any government or taxing authority or government official to require the Company to make any
payment in respect of any shares registered in the Register as held either jointly or solely by any member or in respect of any dividends, bonuses or
other moneys due or payable or accruing due or which may become due or payable to such member by the Company on or in respect of any shares
registered as aforesaid or for or on account or in respect of any member and whether in consequence of:

36.1

36.2

36.3

36.4

the death of such member;

the non-payment of any income tax or other tax by such member;

the non-payment of any estate, probate, succession, death, stamp, or other duty by the executor or administrator of such member or by or
out of his estate; or

any other act or thing;

in every such case (except to the extent that the rights conferred upon members of any class of shares render the Company liable to make
additional payments in respect of sums withheld on account of the foregoing):

@
(b)

©

(d)

the Company shall be fully indemnified by such member or his executor or administrator from all liability;

the Company shall have a lien upon all dividends and other moneys payable in respect of the shares registered in the Register as
held either jointly or solely by such member for all moneys paid or payable by the Company in respect of such shares or in respect
of any dividends or other moneys as aforesaid thereon or for or on account or in respect of such member under or in consequence
of any such law together with interest at the rate of fifteen percent per annum thereon from the date of payment to date of
repayment and may deduct or set off against such dividends or other moneys payable as aforesaid any moneys paid or payable by
the Company as aforesaid together with interest as aforesaid;

the Company may recover as a debt due from such member or his executor or administrator wherever constituted any moneys paid
by the Company under or in consequence of any such law and interest thereon at the rate and for the period aforesaid in excess of
any dividends or other moneys as aforesaid then due or payable by the Company;

the Company may, if any such money is paid or payable by it under any such law as aforesaid, refuse to register a transfer of any
shares by any such member or his executor or administrator until such money and interest as aforesaid is set off or deducted as
aforesaid, or in case the same exceeds the amount of any such dividends or other moneys as aforesaid then due or payable by the
Company, until such excess is paid to the Company; and
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(e) subject to the rights conferred upon the members of any class of shares, nothing herein contained shall prejudice or affect any right
or remedy which any law may confer or purport to confer on the Company and as between the Company and every such member
as aforesaid, his or her estate representative, executor, administrator and estate wheresoever constituted or situate, any right or
remedy which such law shall confer or purport to confer on the Company shall be enforceable by the Company.

Forfeiture

37.

38.

39.

40.

41.

42.

43.

If a member of the Company fails to pay any call or instalment of a call on the day appointed for payment of it, the Directors may, at any time
thereafter during such time as any part of the call or instalment remains unpaid, serve a notice on the member requiring payment of so much of the
call or instalment as is unpaid, together with any interest which may have accrued.

The notice referred to in Article 37 shall:

38.1 specify a further day (not earlier than the expiration of 14 days after the date of service of the notice) on or before which the payment
required by the notice is to be made; and

38.2 state that, if the amount concerned is not paid by the day so specified, the shares in respect of which the call was made will be liable to be
forfeited.

If the requirements of the notice referred to in Article 38 are not complied with, any share in respect of which the notice has been served may at any
time after the day so specified (but before, should it occur, the payment required by the notice has been made) be forfeited by a resolution of the
Directors to that effect and such forfeiture shall include all dividends declared in respect of the forfeited shares and not actually paid before the
forfeiture.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Directors think fit, and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a member of the Company in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the Company all consideration which, at the date of forfeiture, were payable by him or her to the Company in respect of the
shares, but his or her liability shall cease if and when the Company shall have received payment in full of all such consideration in respect of the
shares.

A statement in writing that the maker of the statement is a Director or the Company Secretary, and that a share in the Company has been duly
forfeited on a date stated in the statement, shall be conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the

share.

The following provisions apply in relation to a sale or other disposition of a share referred to in Article 40:
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44,

45.

43.1 the Company may receive the consideration, if any, given for the share on the sale or other disposition of it and may execute a transfer of
the share in favour of the person to whom the share is sold or otherwise disposed of (the “disponee”);

43.2 upon such execution, the disponee shall be registered as the holder of the share; and

43.3 the disponee shall not be bound to see to the application of the purchase consideration, if any, nor shall his or her title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which, by the terms of issue of a share in the
capital of the Company, becomes payable at a fixed time, whether on account of the nominal value of the share in the capital of the Company or by
way of premium, as if the same had been payable by virtue of a call duly made and notified.

The Directors may accept the surrender of any share in the capital of the Company which the Directors have resolved to have been forfeited upon
such terms and conditions as may be agreed and, subject to any such terms and conditions, a surrendered share in the capital of the Company shall be
treated as if it has been forfeited.

Variation of company capital

46.

The Company may, by ordinary resolution and in accordance with section 83 of the Act, do any one or more of the following, from time to time:
46.1 consolidate and divide all or any of its shares into shares of a larger nominal value than its existing shares;

46.2 subdivide its shares, or any of them, into shares of a smaller nominal value, so however, that in the subdivision the proportion between the
amount paid and the amount, if any, unpaid on each reduced share shall be the same as it was in the case of the share from which the
reduced share is derived;

46.3 increase the nominal value of any of its shares by the addition to them of any undenominated capital;

46.4 reduce the nominal value of any of its shares by the deduction from them of any part of that value, subject to the crediting of the amount of
the deduction to undenominated capital, other than the share premium account;

46.5 without prejudice or limitation to Articles 87 to 92 and the powers conferred on the Directors thereby, convert any undenominated capital
into shares for allotment as bonus shares to holders of existing shares;

46.6 increase its share capital by new shares of such amount as it thinks expedient; or

46.7 cancel shares of its share capital which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any person,
and diminish the amount of its share capital by the amount of the shares so cancelled.

Where any difficulty arises in regard to any division, consolidation or sub-division under this Article 46, the Directors may settle the same as they
think expedient and in particular, may, on behalf of applicable members, arrange for the sale of the shares representing fractions and distribute the
net proceeds of such sale in due proportion among the members who would have been entitled to the fractions, and for this purpose the Directors
may authorise any person to execute any instruments or other documents required to transfer the shares representing fractions to the transferee. The
transferee shall not be bound to see to the application of purchase money nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings related to the sale.
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47.

Without prejudice to Article 7.2, the Company may by special resolution, and subject to the provisions of the Act governing the variation of rights
attached to classes of shares and the amendment of the Articles, convert any of its shares into redeemable shares.

Reduction of company capital

48.

The Company may, in accordance with the provisions of sections 84 to 87 of the Act, reduce its company capital in any way it thinks expedient and,
without prejudice to the generality of the foregoing, may thereby:

48.1 extinguish or reduce the liability on any of its shares in respect of share capital not paid up;

48.2 either with or without extinguishing or reducing liability on any of its shares, cancel any paid up company capital which is lost or
unrepresented by available assets; or

48.3 either with or without extinguishing or reducing liability on any of its shares, pay off any paid up company capital which is in excess of the
wants of the Company.

Unless the special resolution provides otherwise, a reserve arising from the reduction of company capital is to be treated for all purposes as a realised
profit in accordance with section 117(9) of the Act. Nothing in this Article 48 shall, however, prejudice or limit the Company’s ability to perform or
engage in any of the actions described in section 83(1) of the Act by way of ordinary resolution only.

Transfer of shares

49.

50.

51.

Subject to the Act and to such of the restrictions contained in these Articles as may be applicable, any member may transfer all or any of his shares
(of any class) by an instrument of transfer in the usual common form or in any other form which the Board may from time to time approve. The
instrument of transfer may be endorsed on the certificate.

The instrument of transfer of a share shall be signed by or on behalf of the transferor and, if the share is not fully paid, by or on behalf of the
transferee. The transferor shall be deemed to remain the holder of the share until the name of the transferee is entered in the Register in respect of it.
All instruments of transfer may be retained by the Company.

The instrument of transfer of any share may be executed for and on behalf of the transferor by the Company Secretary or any other party designated
by the Board for such purpose, and the Company Secretary or any other party designated by the Board for such purpose shall be deemed to have
been irrevocably appointed agent for the transferor of such share or shares with full power to execute, complete and deliver in the name of and on
behalf of the transferor of such share or shares all such transfers of shares held by the members in the share capital of the Company. Any document
which records the name of the transferor, the name of the transferee, the class and number of shares agreed to be transferred, the date of the
agreement to transfer shares and the price per share, shall, once executed by the transferor or the Company Secretary or any other party designated
by the Board for such purpose as agent for the transferor, be deemed to be a proper instrument of transfer for the purposes of the Act. The transferor
shall be deemed to remain the member holding the share until the name of the transferee is entered on the Register in respect thereof, and neither the
title of the transferee nor the title of the transferor shall be affected by any irregularity or invalidity in the proceedings in reference to the sale should
the Directors so determine.
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52.

53.

54.

55.

The Company, at its absolute discretion, may, or may procure that a subsidiary of the Company shall, pay Irish stamp duty arising on a transfer of
shares on behalf of the transferee of such shares of the Company. If stamp duty resulting from the transfer of shares in the Company which would
otherwise be payable by the transferee is paid by the Company or any subsidiary of the Company on behalf of the transferee, then in those
circumstances, the Company shall, on its behalf or on behalf of its subsidiary (as the case may be), be entitled to (i) reimbursement of the stamp duty
from the transferee, (ii) set-off the stamp duty against any dividends payable to the transferee of those shares and (iii) to the extent permitted by
section 1042 of the Act, claim a first and paramount lien on the shares on which stamp duty has been paid by the Company or its subsidiary for the
amount of stamp duty paid. The Company’s lien shall extend to all dividends paid on those shares.

Notwithstanding the provisions of these Articles and subject to applicable law, or any regulations made under section 1086 of the Act, title to any
shares in the Company may also be evidenced and transferred without a written instrument in accordance with section 1086 of the Act or any
regulations made thereunder. The Directors shall have power to permit any class of shares to be held in uncertificated form and to implement any
arrangements they think fit for evidencing transfers in accordance with such regulations and in particular shall, where appropriate, be entitled to
disapply or modify all or part of the provisions in these Articles with respect to the requirement for written instruments of transfer and share
certificates (if any), in order to give effect to such regulations.

Subject to such of the restrictions of these Articles and to such of the conditions of issue of share warrants as may be applicable any share warrant
may be transferred by instrument in writing in any usual or common for or any other form which the Directors may approve.

The Board may, in its absolute discretion and without assigning any reason for its decision, decline to register any transfer of any share which is not
a fully-paid share. The Board may also decline to register any transfer if:

55.1 the instrument of transfer is not duly stamped, if required, and lodged at the Office or any other place as the Board may from time to time
specify for the purpose, accompanied by the certificate (if any) for the shares to which it relates and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer;

55.2 the instrument of transfer is in respect of more than one class of share;

55.3 the instrument of transfer is in favour of more than four persons jointly;

55.4 it is not satisfied that all applicable consents, authorisations, permissions or approvals of any governmental body or agency in Ireland or any
other applicable jurisdiction required to be obtained under relevant law prior to such transfer have been obtained; or

55.5 it is not satisfied that the transfer would not violate the terms of any agreement to which the Company (or any of its subsidiaries) and the
transferor are party or subject.
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56.

57.

58.

Subject to any directions of the Board from time to time in force, the Company Secretary or any other party designated by the Board for such
purpose may exercise the powers and discretions of the Board under Article 55, Article 79, Article 86 and Article 88.

If the Board declines to register a transfer it shall, within one month after the date on which the instrument of transfer was lodged, send to the
transferee notice of such refusal.

No fee shall be charged by the Company for registering any transfer or for making any entry in the Register concerning any other document relating
to or affecting the title to any share (except that the Company may require payment of a sum sufficient to cover any stamp or other tax or other
governmental charge that may be imposed on it in connection with such transfer or entry).

Transmission of shares

59.

60.

61.

62.

63.

64.

65.

66.

In the case of the death of a member, the survivor or survivors, where the deceased was a joint holder, and the personal representatives of the
deceased where he or she was a sole holder, shall be the only persons recognised by the Company as having any title to his or her interest in the
shares. For greater certainty, where two or more persons are registered as joint holders of a share or shares, then in the event of the death of any joint
holder or holders the remaining joint holder or holders shall be absolutely entitled to the said share or shares and the Company shall not be obliged to
recognise a claim in respect of the estate of any joint holder except in case of the last survivor of such joint holders.

Nothing in Article 59 shall release the estate of a deceased joint holder from any liability in respect of any share which had been jointly held by him
or her with other persons.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a member may, upon such evidence being produced as may
from time to time properly be required by the Directors and subject to Article 62, elect either: (a) to be registered himself or herself as holder of the
share; or (b) to have some person nominated by him or her (being a person who consents to being so registered) registered as the transferee thereof.

The Directors shall, in either of those cases, have the same right to decline or suspend registration as they would have had in the case of a transfer of
the share by that member before his or her death or bankruptcy, as the case may be.

If the person becoming entitled as mentioned in Article 61: (a) elects to be registered himself or herself, the person shall furnish to the Company a
notice in writing signed by him or her stating that he or she so elects; or (b) elects to have another person registered, the person shall testify his or her

election by executing to that other person a transfer of the share.

All the limitations, restrictions and provisions of Articles 59 to 63 shall be applicable to a notice or transfer referred to in Article 63 as if the death or
bankruptcy of the member concerned had not occurred and the notice or transfer were a transfer signed by that member.

Subject to Article 66 and Article 67, a person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be entitled to the
same dividends and other advantages to which he or she would be entitled if he or she were the registered holder of the share.

A person referred to in Article 65 shall not, before being registered as a member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the Company.
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67.

68.

69.

The Directors may at any time serve a notice on any such person requiring the person to make the election provided for by Article 61 and, if the
person does not make that election (and proceed to do, consequent on that election, whichever of the things mentioned in Article 63 is appropriate)
within 90 days after the date of service of the notice, the Directors may thereupon withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice have been complied with.

The Company may charge a fee not exceeding US$10.00 on the registration of every probate, letters of administration, certificate of death, power of
attorney, notice as to stock or other instrument or order.

The Directors may determine such procedures as they shall think fit regarding the transmission of shares in the Company held by a company that are
transmitted by operation of law in consequence of a merger or division.

Closing Register or Fixing Record Date

70.

71.

72.

For the purpose of determining members entitled to notice of or to vote at any meeting of members or any adjournment thereof, or members entitled
to receive payment of any dividend, or in order to make a determination of members for any other proper purpose, the Board may provide, subject to
the requirements of section 174 of the Act, that the Register shall be closed for transfers at such times and for such periods, not exceeding in the
whole 30 days in each year.

In lieu of, or apart from, closing the Register, the Board may fix in advance a date as the record date (a) for any such determination of members
entitled to notice of or to vote at a meeting of the members, which record date shall not, subject to applicable law and Exchange rules, be more than
90 days before the date of such meeting, and (b) for the purpose of determining the members entitled to receive payment of any dividend or other
distribution, or in order to make a determination of members for any other proper purpose, which record date shall not, subject to applicable law and
Exchange rules, be more than 60 days prior to the date of payment of such dividend or other distribution or the taking of any action to which such
determination of members is relevant.

If the Register is not so closed and no record date is fixed for the determination of members entitled to notice of or to vote at a meeting of members,
the date immediately preceding the date on which notice of the meeting is deemed given under these Articles shall be the record date for such
determination of members. Where a determination of members entitled to vote at any meeting of members has been made as provided in these
Articles, such determination shall apply to any adjournment thereof; provided, however, that the Directors may fix a new record date of the
adjourned meeting, if they think fit.

Dividends

73.

74.

The Company in a general meeting may declare dividends, but no dividends shall exceed the amount recommended by the Directors. Any general
meeting declaring a dividend and any resolution of the Directors declaring an interim dividend may direct payment of such dividend or interim
dividend wholly or partly by the distribution of specific assets including paid up shares, debentures or debenture stocks of any other company or in
any one or more of such ways, and the Directors shall give effect to such resolution.

The Directors may from time to time:
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75.

76.

77.

78.

79.

80.

81.

82.

74.1 pay to the members such dividends (whether as either interim dividends or final dividends) as appear to the Directors to be justified by the
profits of the Company, subject to section 117 and Chapter 6 of Part 17 of the Act;

74.2 before declaring any dividend, set aside out of the profits of the Company such sums as they think proper as a reserve or reserves which
shall, at the sole discretion of the Directors, be applicable for any purpose to which the profits of the Company may be properly applied, and
pending such application may, at the like sole discretion either be employed in the business of the Company or be held as cash or cash
equivalents or invested in such investments as the Directors may lawfully determine; and

74.3 without placing the profits of the Company to reserve, carry forward any profits which they may think prudent not to distribute.

Unless otherwise specified by the Directors at the time of declaring a dividend, the dividend shall be a final dividend.

Where the Directors specify that a dividend is an interim dividend at the time it is declared, such interim dividend shall not constitute a debt

recoverable against the Company and the declaration may be revoked by the Directors at any time prior to its payment provided that the holders of

the same class of share are treated equally on any revocation.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividend (and to the rights of the Company under Articles 31 to 36

and Article 79) all dividends shall be declared and paid such that shares of the same class shall rank equally irrespective of the premium credited as

paid up on such shares.

If any share is issued on terms providing that it shall rank for a dividend as from a particular date, such share shall rank for dividend accordingly.

The Directors may deduct from any dividend payable to any member, all sums of money (if any) immediately payable by him or her to the Company
on account of calls or otherwise in relation to the shares of the Company.

The Directors when declaring a dividend or bonus may direct payment of such dividend or bonus wholly or partly by the distribution of specific
assets and, in particular, paid up shares, debentures or debenture stock of any other company or in any one or more of such ways.

Where any difficulty arises in regard to a distribution, the Directors may settle the matter as they think expedient and, in particular, may:

81.1 issue fractional certificates (subject always to the restriction on the issue of fractional shares) and fix the value for distribution of such
specific assets or any part of them;

81.2 determine that cash payments shall be made to any members upon the footing of the value so fixed, in order to adjust the rights of all the
parties; and

81.3 vest any such specific assets in trustees as may seem expedient to the Directors.
Any dividend, interest or other moneys payable in cash in respect of any shares may be paid:
82.1 by cheque or negotiable instrument sent by post directed to or otherwise delivered to the registered address of the holder, or where there are

joint holders, to the registered address of that one of the joint holders who is first named on the register or to such person and to such
address as the holder or the joint holders may in writing direct; or
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83.

84.

85.

86.

82.2 by transfer to a bank account nominated by the payee or where such an account has not been so nominated, to the account of a trustee
nominated by the Company to hold such moneys,

provided that the debiting of the Company’s account in respect of the relevant amount shall be evidence of good discharge of the Company’s
obligations in respect of any payment made by any such methods.

Any such cheque or negotiable instrument referred to in Article 82 shall be made payable to the order of the person to whom it is sent.

Any one of two or more joint holders may give valid receipts for any dividends, bonuses or other moneys payable in respect of the shares held by
them as joint holders, whether paid by cheque or negotiable instrument or direct transfer.

No dividend shall bear interest against the Company.
If the Directors so resolve, any dividend or distribution which has remained unclaimed for twelve years from the date of its declaration shall be

forfeited and cease to remain owing by the Company. The payment by the Directors of any unclaimed dividend, distribution or other moneys payable
in respect of a share into a separate account shall not constitute the Company a trustee in respect thereof.

Bonus issue of shares

87.

88.

89.

90.

91.

Any capitalisation provided for in Articles 88 to 92 inclusive will not require approval or ratification by the members.

The Directors may resolve to capitalise any part of a relevant sum (within the meaning of Article 89) by applying such sum in paying up in full
unissued shares of a nominal value or nominal value and premium, equal to the sum capitalised, to be allotted and issued as fully paid bonus shares,
to those members of the Company who would have been entitled to that sum if it were distributed by way of dividend (and in the same proportions).

For the purposes of Article 88, “relevant sum” means: (a) any sum for the time being standing to the credit of the Company’s undenominated capital;
(b) any of the Company’s profits available for distribution; (c) any sum representing unrealised revaluation reserves; or (d) a merger reserve or any
other capital reserve of the Company.

The Directors may in giving effect to any resolution under Article 88 make: (a) all appropriations and applications of the undivided profits resolved
to be capitalised by the resolution; and (b) all allotments and issues of fully paid shares, if any, and generally shall do all acts and things required to
give effect to the resolution.

Without limiting Article 90, the Directors may:

91.1 make such provision as they think fit for the case of shares becoming distributable in fractions (and, again, without limiting the foregoing,

may sell the shares represented by such fractions and distribute the net proceeds of such sale amongst the members otherwise entitled to
such fractions in due proportions);
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92.

91.2 authorise any person to enter, on behalf of all the members concerned, into an agreement with the Company providing for the allotment to
them, respectively credited as fully paid up, of any further shares to which they may become entitled on the capitalisation concerned or, as
the case may require, for the payment by the application thereto of their respective proportions of the profits resolved to be capitalised of
the amounts remaining unpaid on their existing shares,

and any agreement made under such authority shall be effective and binding on all the members concerned.
Where the Directors have resolved to approve a bona fide revaluation of all the fixed assets of the Company, the net capital surplus in excess of the

previous book value of the assets arising from such revaluation may be: (a) credited by the Directors to undenominated capital, other than the share
premium account; or (b) used in paying up unissued shares of the Company to be issued to members as fully paid bonus shares.

General Meetings — General

93.

94,

95.

96.

97.

98.

99.

The Company shall in each year hold a general meeting as its annual general meeting in addition to any other meeting in that year, and shall specify
the meeting as such in the notices calling it; and not more than 15 months shall elapse between the date of one annual general meeting of the
Company and that of the next.

The annual general meeting shall be held in such place and at such time as the Directors shall determine.
All general meetings of the Company other than annual general meetings shall be called extraordinary general meetings.

The Directors may, whenever they think fit, convene an extraordinary general meeting and extraordinary general meetings shall also be convened by
the Directors, on such requisition, or in default, may be convened by such requisitionists, as provided by section 178(3) to (7) of the Act. In addition,
one or more members holding at least 25% of the outstanding shares may convene an extraordinary general meeting in accordance with section
178(2) of the Act.

If at any time the number of Directors is less than the minimum number of Directors, any Director may convene an extraordinary general meeting in
the same manner as nearly as possible as that in which meetings may be convened by the Directors.

An annual general meeting or extraordinary general meeting of the Company may be held outside of Ireland. The Company shall make, at its
expense, all necessary arrangements to ensure that members can by technological means participate in any such meeting without leaving Ireland,
unless all of the members entitled to attend and vote at such meeting consent in writing to it being held outside of Ireland.

A general meeting of the Company may be held in two or more venues (whether inside or outside of Ireland) at the same time using any technology

that provides members, as a whole, with a reasonable opportunity to participate, and such participation shall be deemed to constitute presence in
person at the meeting.
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Notice of general meetings

100.

101.

102.

103.

104.

105.

The only persons entitled to notice of general meetings of the Company are:

100.1  the members;

100.2  the personal representatives of a deceased member, which member would but for his death be entitled to vote;

100.3  the assignee in bankruptcy of a bankrupt member of the Company (being a bankrupt member who is entitled to vote at the meeting);
100.4 the Directors and Company Secretary; and

100.5 unless the Company is entitled to and has availed itself of the audit exemption under the Act, the Auditors (who shall also be entitled to
receive other communications relating to any general meeting which a member is entitled to receive).

Subject to the provisions of the Act allowing a general meeting to be called by shorter notice, an annual general meeting, and an extraordinary
general meeting called for the passing of a special resolution, shall be called by not less than 21 days’ notice and all other extraordinary general
meetings shall be called by not less than 14 days’ notice.

Any notice convening a general meeting shall specify the time and place of the meeting and, in the case of special business, the general nature of that
business and, in reasonable prominence, that a member entitled to attend, speak and vote is entitled to appoint a proxy or one or more proxies to
attend, speak and vote in his place and that a proxy need not be a member of the Company. It shall also give particulars of any persons who are
recommended by the Directors for election or re-election as Directors at the meeting or in respect of whom notice has been duly given to the
Company of the intention to propose them for election or re-election as Directors at the meeting; provided, however, that the latter requirement shall
only apply where the intention to propose the person has been received by the Company in accordance with the provisions of these Articles. Every
notice shall specify such other details as are required by applicable law or the relevant code, rules and regulations applicable to the listing of the
shares on any Exchange. Subject to any restrictions imposed on any shares, the notice shall be given to all the members and to the Directors and
Auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at the meeting.

In cases where instruments of proxy are sent out with notices, the accidental omission to send such instrument of proxy to, or the non-receipt of such
instrument of proxy by, any person entitled to receive such notice shall not invalidate any resolution passed or any proceeding at any such meeting.
A member present, either in person or by proxy, at any general meeting of the Company or of the holders of any class of shares in the Company will
be deemed, subject to Article 107, to have received notice of that meeting and, where required, of the purpose for which it was called.

Where, by any provision contained in the Act, extended notice is required of a resolution, the resolution shall not be effective (except where the
Directors have resolved to submit it) unless notice of the intention to move it has been given to the Company not less than 28 days (or such shorter
period as the Act permits) before the meeting at which it is moved, and the Company shall give to the members notice of any such resolution as
required by and in accordance with the provisions of the Act.
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106.

107.

In determining the correct period of notice for a general meeting, only Clear Days shall be counted.

Whenever any notice is required to be given by law or by these Articles to any person or persons, a waiver thereof in writing, signed by the person or
persons entitled to the notice whether before or after the time stated therein, shall be deemed equivalent thereto. Attendance of a person at a meeting
shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of
the meeting to the transaction of any business because the meeting is not lawfully called or convened.

Written decision of sole member

108.

At any time that the Company is a single-member company, its sole member may pass any resolution as a written decision in accordance with
section 196 of the Act.

Quorum for general meetings

109.

110.

Proxies

111.

One or more members present in person or by proxy and having the right to attend and vote at the meeting and together holding shares representing
more than 50% of the votes that may be cast by all members at the relevant time shall be a quorum at a general meeting. Abstentions and broker non-
votes will be counted as present for purposes of determining whether there is a quorum.

If within 15 minutes (or such greater time determined by the chairperson) after the time appointed for a general meeting a quorum is not present,
then:

110.1  the meeting shall stand adjourned to the same day in the next week, at the same time and place or to such other day and at such other time
and place as the Directors may determine; and

110.2  if at the adjourned meeting a quorum is not present within half an hour (or such greater time determined by the chairperson) after the time
appointed for the meeting, the members present shall be a quorum.

Every member entitled to attend, speak and vote at a general meeting may appoint a proxy to attend, speak and vote on his or her behalf and may
appoint more than one proxy to attend, speak and vote at the same meeting. The appointment of a proxy shall be in any usual form or in any other
form which the Board may approve, subject to compliance with any requirements as to form under the Act and the Exchange Act and, in the case of
an instrument in writing, shall be executed by or on behalf of the appointor, but need not be witnessed. In the case of an instrument in writing, a
company may execute a form of proxy either under its common seal (or in any other manner permitted by law and having the same effect as if
executed under seal) or under the hand of a duly authorised officer, attorney or other person. A member may appoint more than one proxy to attend
on the same occasion, but only one proxy may be appointed in respect of any one share. A proxy need not be a member. The appointment of a proxy
shall not preclude a member from attending and voting at the meeting or at any adjournment of it. A form of proxy shall, unless it provides to the
contrary, be valid for any adjournment of the meeting to which it relates.
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112.

113.

114.

The appointment of a proxy and any authority under which it is executed or a copy of the authority certified notarially or in some other way
approved by the Board shall:

112.1  in the case of an instrument in writing, be deposited at the Office or at such other place as is specified in the notice convening the meeting,
or in any instrument of proxy sent out by the Company in relation to the meeting, not less than 48 hours, or such other time as is specified in
the notice convening the meeting, before the time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote;

112.2  in the case of an appointment contained in a communication by electronic means, where an address has been specified for the purpose of
receiving communications by electronic means:

(a) in the notice convening the meeting; or
(b) in any instrument of proxy sent out by the Company in relation to the meeting; or
() in any invitation contained in an communication by electronic means to appoint a proxy issued by the Company in relation to the

meeting, be received at such address not less than 48 hours, or such other time as is specified in the notice convening the meeting,
before the time for holding the meeting or adjourned meeting at which the person named in the appointment proposes to vote;

112.3  be deemed to include the right to speak at the meeting and to vote on any amendment of a resolution put to the meeting for which it is given
as the proxy thinks fit; and

112.4  unless the contrary is stated therein, be valid as well for any adjournment of the meeting as for the meeting to which it relates; and an
appointment of proxy which is not deposited, delivered or received in a manner so permitted shall be invalid (unless, subject to the
requirements of the Act, the Board, in its absolute discretion in relation to any such appointment, waives any such requirement and decides
to treat such appointment as valid).

When two or more valid but differing appointments of proxy are delivered or received in respect of the same share for use at the same meeting and in
respect of the same matter, the one which is last validly delivered or received (regardless of its date or of the date of its execution) shall be treated as
replacing and revoking the other or others as regards that share. If the Company is unable to determine which appointment was last validly delivered
or received, none of them shall be treated as valid in respect of that share.

The Board may at the expense of the Company send forms of appointment of proxy to the members by post, by communication by electronic means
or otherwise (with or without provision for their return by pre-paid post) for use at any general meeting or at any separate meeting of the holders of
any class of shares, either blank or nominating as proxy in the alternative any one or more of the Directors or any other person and worded so as to
enable the proxy to vote either for or against or to withhold their vote in respect of the resolutions to be proposed at the meeting at which the proxy is
to be used. If for the purpose of any meeting invitations to appoint as proxy a person or one of a number of persons specified in the invitations are
issued at the Company’s expense, they shall be issued to all (and not to some only) of the members entitled to be sent notice of the meeting and to
vote at it. The accidental omission to send such a form of appointment or to give such an invitation to, or the non-receipt of such form of
appointment by, any member entitled to attend and vote at a meeting shall not invalidate the proceedings at that meeting.
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115.

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the death or mental disorder of the principal or
the revocation of the instrument of proxy, or of the authority under which the instrument of proxy was executed, or the transfer of the share in respect
of which the instrument of proxy is given, provided that no intimation in writing of such death, mental disorder, revocation or transfer shall have
been received by the Company at the Office, or at such other place as is referred to in Article 113.1, not less than 48 hours, or such other time as is
specified in the notice convening the meeting, before the commencement of the meeting or adjourned meeting at which the instrument of proxy is
used.

Corporate Representative

116.

In accordance with the Act, any corporation or company which is a member entitled to attend a meeting of the Company or a meeting of the holders
of any class of its shares may, by resolution of its Directors or other governing body, authorise such person or persons as it thinks fit to act as its
representative or representatives at any such meeting of the Company or at any such meeting of the holders of any class of its shares. Any person so
authorised shall be entitled to exercise the same powers on behalf of the corporation or company (in respect of that part of its holdings to which the
authority relates) as the corporation or company could exercise if it were an individual shareholder. The corporation or company shall for the
purposes of these Articles be deemed to be present in person at any such meeting if a person so authorised is present at it. All references in these
Articles to attendance and voting in person shall be construed accordingly. A Director, the Secretary or some other person authorised for the purpose
by the Secretary may (but is not bound to) require the representative to produce a certified copy of the resolution so authorising him or her or such
other evidence of his or her authority reasonably satisfactory to such person before permitting him or her to exercise his or her powers.

The business of general meetings

117.

118.

All business shall be deemed to be special business that is transacted at an extraordinary general meeting and that is transacted at an annual general
meeting other than, in the case of an annual general meeting, the business specified in Article 126 which shall be ordinary business.

At any meeting of the members, only such business shall be conducted as shall have been properly brought before such meeting. To be properly
brought before an annual general meeting, business must be:

118.1  specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board;
118.2  otherwise properly brought before the meeting by or at the direction of the Board; or

118.3  otherwise properly brought before the meeting by a member who (A) was a member of record of the Company when the notice required by
this Article 118.3 is delivered to the Secretary of the Company and at the time of the meeting, (B) is entitled to vote at the meeting and (C)
complies with the notice and other provisions of Articles 119, 120 and 122. Subject to Article 125, and except with respect to nominations
or elections of Directors, which are governed by Article 159, Article 118.3 is the exclusive means by which a member may bring business
before a meeting of members. Any business brought before a meeting in accordance with Article 118.3 is referred to as “Member
Business”.
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119.

120.

To be properly brought before an extraordinary general meeting, business must be: (i) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the Board or by the Company Secretary pursuant to the applicable provisions of these Articles; (ii) properly brought
before the meeting by or at the direction of the Board; or (iii) otherwise properly brought in accordance with the Act.

Without prejudice to any procedure which may be permitted under the Act and subject to Article 125, at any annual general meeting of members, all
proposals of Member Business must be made by timely written notice given by or on behalf of a member of record of the Company (the “Notice of
Business”) and must otherwise be a proper matter for member action. To be timely, the Notice of Business must be delivered personally or mailed to,
and received at the Office of the Company, addressed to the Secretary of the Company, by no earlier than 120 days and no later than 90 days before
the first anniversary of the date of the prior year’s annual general meeting of members; provided, however, that (i) if the annual general meeting of
members is advanced by more than 30 days, or delayed by more than 60 days, from the first anniversary of the prior year’s annual general meeting of
members, (ii) if no annual general meeting was held during the prior year or (iii) in the case of the Company’s first annual meeting of members
following the Company’s adoption of these Articles, the notice by the member to be timely must be received (A) no earlier than 120 days before
such annual general meeting and (B) no later than the later of 90 days before such annual general meeting and the tenth day after the day on which
the notice of such annual general meeting was first made by mail or Public Disclosure. In no event shall an adjournment or postponement, or Public
Disclosure of an adjournment or postponement, of a general meeting commence a new time period (or extend any time period) for the giving of the
Notice of Business.

The Notice of Business must set forth:
120.1  the name and record address of each member proposing Member Business (the “Proponent”), as it appears on the Company’s books;
120.2  the name and address of any Member Associated Person;

120.3  as to each Proponent and any Member Associated Person, (A) the class or series and number of shares directly or indirectly held of record
and beneficially by the Proponent or Member Associated Person, (B) the date such shares were acquired, (C) a description of any
agreement, arrangement or understanding, direct or indirect, with respect to such Member Business between or among the Proponent, any
Member Associated Person or any others (including their names) acting in concert with any of the foregoing, (D) a description of any
agreement, arrangement or understanding (including any derivative or short positions, profit interests, options, hedging transactions and
borrowed or loaned shares) that has been entered into, directly or indirectly, as of the date of the Proponent’s notice by, or on behalf of, the
Proponent or any Member Associated Person, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price
changes for, or increase or decrease the voting power of the Proponent or any Member Associated Person with respect to shares of the
Company (a “Derivative”), (E) a description in reasonable detail of any proxy (including revocable proxies), contract, arrangement,
understanding or other relationship pursuant to which the Proponent or any Member Associated Person has a right to vote any shares of the
Company, (F) any rights to dividends on the shares of the Company owned beneficially by the Proponent or any Member Associated Person
that are separated or separable from the underlying shares of the Company, (G) any proportionate interest in stock and/or shares of the
Company or Derivatives held, directly or indirectly, by a general or limited partnership in which the Proponent or any Member Associated
Person is a general partner or, directly or indirectly, beneficially owns an interest in a general partner, (H) any performance-related fees
(other than an asset-based fee) that the Proponent or any Member Associated Person is entitled to that is based on any increase or decrease
in the value of shares of the Company or Derivatives thereof, if any, as of the date of such notice and (I) a representation that the member is
the holder (either of record or beneficially) of not less than .05 per cent of the paid up share capital of the Company as carries the right to
vote at the meeting to propose such business. The information specified in Article 120.1 to Article 120.3 is referred to herein as “Member
Information”;
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121.

122.

123.

120.4  arepresentation that each Proponent is a holder of record of shares of the Company entitled to vote at the meeting and intends to appear in
person or by proxy at the meeting to propose such Member Business,

120.5 a brief description of the Member Business desired to be brought before the annual meeting, the text of the proposal (including the text of
any resolutions proposed for consideration and, if such business includes a proposal to amend the Constitution of the Company, the
language of the proposed amendment) and the reasons for conducting such Member Business at the meeting;

120.6  any material interest of each Proponent and any Member Associated Person in such Member Business;

120.7  arepresentation as to whether the Proponent intends (A) to deliver a proxy statement and form of proxy to holders of at least the percentage
of the Company’s outstanding shares required to approve or adopt such Member Business or (B) otherwise to solicit proxies from members
in support of such Member Business;

120.8  all other information that would be required to be filed with the SEC if the Proponents or Member Associated Persons were participants in a
solicitation subject to Section 14 of the Exchange Act; and

120.9 arepresentation that the Proponents shall provide any other information reasonably requested by the Company.
The Proponents shall also provide any other information reasonably requested by the Company within ten days after such request.

In addition, the Proponent shall affirm as true and correct the information provided to the Company in the Notice of Business or at the Company’s
request pursuant to Article 121 (and shall update or supplement such information as needed so that such information shall be true and correct) as of
(i) the record date for the meeting, (ii) the date that is 10 days before the first anniversary date of the Company’s proxy statement released to
members in connection with the previous year’s annual general meeting and (iii) the date that is the later of 10 days before the meeting or any
adjournment or postponement thereof. Such affirmation, update and/or supplement must be delivered personally or mailed to, and received at the
Office of the Company, addressed to the Secretary of the Company, by no later than (x) 5 days after the applicable date specified in clause (i) or (ii)
of the foregoing sentence (in the case of the affirmation, update and/or supplement required to be made as of those dates), and (y) not later than 7
days before the date for the meeting (in the case of the affirmation, update and/or supplement required to be made as of 10 days before the meeting
or any adjournment or postponement thereof).

The person presiding over the meeting shall have the power, with respect to any Member Business attempted to be introduced at a meeting by

resolution or proposal made by a member, to determine and declare at the meeting, that such business was not properly brought before the meeting in
accordance with the procedures set forth in Article 118.3, and to exclude the consideration of any such business at the meeting.
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124.

125.

126.

If the Proponent (or a qualified representative of the Proponent) does not appear, at the meeting to present the Member Business such business shall
not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Company. For purposes of these Articles, to be
considered a qualified representative of the member, a person must be a duly authorised officer, manager or partner of such member or must be
authorised by a writing executed by such member or an electronic communication delivered by such member to act for such member as proxy at the
meeting of members and such person must produce such writing or electronic communication, or a reliable reproduction of the writing or electronic
communication, at the meeting of members.

The notice requirements of Article 118.3 shall be deemed satisfied with respect to member proposals that have been properly brought under Rule
14a-8 of the Exchange Act and that are included in a proxy statement that has been prepared by the Company to solicit proxies for such annual
meeting.

The business of the annual general meeting shall include:

126.1  the consideration of the Company’s statutory financial statements and the report of the Directors and the report of the Auditors on those
statements and that report;

126.2  the review by the members of the Company’s affairs;
126.3  the authorisation of the Directors to approve the remuneration of the Auditors (if any); and

126.4  the appointment or re-appointment of Auditors.

Proceedings at general meetings

127.

128.

129.

The Chairperson, if any, shall preside as chairperson at every general meeting of the Company, or if there is no such Chairperson, or if he or she is
not present at the time appointed for the holding of the meeting or is unwilling to act, the Directors present shall elect one of their number to be
chairperson of the meeting.

If at any meeting no Director is willing to act as chairperson or if no Director is present at the time appointed for holding the meeting, the members
present shall choose one of their number to be chairperson of the meeting.

The Directors may adopt such rules, regulations and procedures for the conduct of any meeting of the members as they deem appropriate. Except to
the extent inconsistent with any applicable rules, regulations and procedures adopted by the Board, the chairperson of any meeting may adopt such
rules, regulations and procedures for the meeting, which need not be in writing, and take such actions with respect to the conduct of the meeting, as
the chairperson of the meeting deems appropriate, to maintain order and safety and for the conduct of the meeting. Without limiting the foregoing, he
or she may:

129.1  limit attendance at or participation in the meeting to members of record of the Company, their duly authorised proxies or such other persons
as the chairperson of the meeting shall determine;
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129.2  restrict dissemination of materials and use of audio or visual recording devices at the meeting;

129.3  take steps to maintain order and safety at the meeting;

129.4  establish seating arrangements;

129.5 restrict entry to the meeting after the time fixed for its commencement;

129.6  establish an agenda or order of business;

129.7  adjourn the meeting without a vote of the members, whether or not there is a quorum present;

129.8  limit the time allotted to member questions or comments; and

129.9  make rules governing speeches and debate including time limits and access to microphones.

The chairperson of the meeting acts in his or her absolute discretion and his or her rulings are not subject to appeal.

130. The chairperson of the meeting may, with the consent of any meeting at which a quorum is present, and shall if so directed by the meeting, adjourn
the meeting from time to time and from place to place.

131. No business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took
place.
132. When a meeting is adjourned for 30 days or more, notice of the adjourned meeting shall be given as in the case of an original meeting but, subject to

that, it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.
133. Each Director and the Auditors shall be entitled to attend and speak at any general meeting of the Company.
134.

134.1 No amendment may be made to a resolution, at or before the time when it is put to a vote, unless the chairperson of the meeting decides that
the amendment or the amended resolution may properly be put to a vote at that meeting.

134.2  If the chairperson of the meeting rules a resolution or an amendment to a resolution admissible or out of order (as the case may be), the
proceedings of the meeting or on the resolution in question shall not be invalidated by any error in his or her ruling. Any ruling by the
chairperson of the meeting in relation to a resolution or an amendment to a resolution shall be final and conclusive.

135. Except where a greater majority is required by the Act or these Articles, any question proposed for a decision of the members at any general meeting

of the Company or a decision of any class of members at a separate meeting of any class of shares shall be decided by an ordinary resolution.
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Voting
136.

137.

138.

At any general meeting, a resolution put to the vote of the meeting shall be decided on a poll.

A poll shall be taken in such manner as the chairperson of the meeting directs and he or she may appoint scrutineers (who need not be members) and
fix a time and place for declaring the result of the poll. The result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

If authorised by the Directors, any vote taken by written ballot may be satisfied by a ballot submitted by electronic and/or telephonic transmission,
provided that any such electronic or telephonic submission must either set forth or be submitted with information from which it can be determined
that the electronic or telephonic submission has been authorised by the member or proxy.

Votes of Members

139.

140.

141.

142.

143.

144.

145.

Subject to the provisions of these Articles and any rights or restrictions for the time being attached to any class or classes of shares in the capital of
the Company, every member of record present in person or by proxy shall have one vote for each share registered in his or her name in the Register.

Where there are joint holders of a share, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holder or holders; and for this purpose, seniority shall be determined by the order in which the names of the joint
holders stand in the Register.

A member who has made an enduring power of attorney, or a member in respect of whom an order has been made by any court having jurisdiction in
cases of unsound mind, may vote by his or her committee, donee of an enduring power of attorney, receiver, guardian or other person appointed by
the foregoing court, and any such committee, donee of an enduring power of attorney, receiver, guardian or other persons appointed by the foregoing
court may speak or vote by proxy.

Evidence to the satisfaction of the Directors of the authority of the person claiming to exercise the right to vote shall be received at the Office or at
such other address as is specified in accordance with these Articles for the receipt of appointments of proxy, not less than 48 hours (or such other
time as may be determined by the Board, from time to time) before the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised and in default the right to vote shall not be exercisable.

No objection shall be raised to the qualification of any voter except at the general meeting or adjourned general meeting at which the vote objected to
is given or tendered and every vote not disallowed at such general meeting shall be valid for all purposes. Any such objection made in due time shall
be referred to the chairperson of the general meeting whose decision shall be final and conclusive.

A person shall be entered on the Register by the record date specified in respect of a general meeting in order to exercise the right of a member to
participate and vote at the general meeting and any change to an entry on the Register after the record date shall be disregarded in determining the
right of any person to attend and vote at the meeting.

Votes may be given either personally (including by a duly authorised representative of a corporate member) or by proxy. On a poll taken at a meeting

of the members of the Company or a meeting of any class of members of the Company, a member, whether present in person or by proxy, entitled to
more than one vote need not, if he votes, use all his votes or cast all the votes he uses in the same way.
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146.

147.

148.

Subject to such requirements and restrictions as the Directors may specify, the Company may permit members who are not physically present at a
meeting to vote by electronic means at the general meeting in respect of one or more of the resolutions proposed at a meeting.

Where there is an equality of votes, the chairperson of the meeting shall not have a second or casting vote.

No member shall be entitled to vote at any general meeting of the Company unless all calls or other sums immediately payable by him or her in
respect of shares in the Company have been paid.

Class meetings

149.

The provisions of these Articles relating to general meetings shall, as far as applicable, apply in relation to any meeting of any class of member of
the Company.

Appointment of Directors

150.

151.

152.

153.

154.

The number of Directors shall be fixed from time to time by the Board, provided that in no case shall the number fixed by the Board be less than
three nor more than fourteen.

Each Director shall (unless his office is earlier vacated in accordance with these Articles) serve for a one-year term concluding at the later of (x) the
annual general meeting after such Director was last appointed or re-appointed and (y) subject to Article 155, until his successor is elected and
qualified. Any Director retiring at an annual general meeting will be eligible for re-appointment at that annual general meeting in accordance with
these Articles.

Nominations of persons for election to the Board may only be made at a meeting properly called for the election of Directors and only (i) by or at the
direction of the Board or any committee thereof or (ii) by a member who (A) was a member of record of the Company when the notice required by
Article 159 is delivered to the Secretary of the Company and at the time of the meeting, (B) is entitled to vote for the election of Directors at the
meeting and (C) complies with the notice and other provisions of Article 159 provided, in the case of an extraordinary general meeting, that the
Board has determined that directors shall be elected at such special meeting. Persons nominated by a member in accordance with Article 159 are
referred to as “Member Nominees”. A member nominating persons for election to the Board is referred to as the “Nominating Member”.

The Directors may be appointed by the members in general meeting, provided, however, that no person other than a Director retiring at the meeting
shall, save where nominated by the Board or a member pursuant to Article 152, be eligible for election to the office of Director at any general
meeting unless the requirements of Article 167 as to his or her eligibility for that purposes have been complied with.

Each Director shall be elected by an ordinary resolution at such meeting, provided that if the number of Director nominees exceeds the number of
Directors to be elected (a “contested election”), each of those nominees shall be voted upon as a separate resolution and the Directors shall be
elected by a plurality of the votes of the shares present in person or represented by proxy at any such meeting and entitled to vote on the election of
Directors.
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155.

156.

157.

158.

159.

160.

For the purposes of this Article 154, “elected by a plurality” means the election of those director nominees, equalling in number to the number of
positions to be filled at the relevant general meeting that received the highest number of votes.

Any nominee for election to the Board who is then serving as a Director and, in an uncontested election (where the number of Director nominees
does not exceed the number of Directors to be elected), receives a greater number of “against” votes than “for” votes shall promptly tender his or her
resignation following certification of the vote. The Board shall then consider the resignation offer and decide whether to accept or reject the
resignation, or whether other action should be taken; provided, however, that any Director whose resignation is under consideration shall not
participate in the consideration regarding whether to accept, reject or take other action with respect to his/her resignation.

The Directors may from time to time appoint any person to be a Director, either to fill a casual vacancy or as an addition to the existing Directors,
provided that the total number of Directors shall not at any time exceed the number as may be provided for in these Articles.

A Director who is appointed pursuant to Article 156 shall be required to retire at the next following annual general meeting, subject to the provisions
of Article 151.

The Company may, by ordinary resolution, appoint another person in place of a Director removed from office under section 146 of the Act and,
without prejudice to the powers of the Directors under Article 156, the Company in a general meeting may appoint any person to be a Director either
to fill a casual vacancy or as an additional Director.

All nominations of Member Nominees must be made by timely written notice given by or on behalf of a member of record of the Company (the
“Notice of Nomination”). To be timely, the Notice of Nomination must be delivered personally or mailed to and received at the Office of the
Company, addressed to the attention of the Secretary of the Company, by the following dates:

159.1 in the case of the nomination of a Member Nominee for election to the Board at an annual general meeting of members, no earlier than 120
days and no later than 90 days before the first anniversary of the date of the prior year’s annual general meeting of members; provided,
however, that (A) if the annual meeting of members is advanced by more than 30 days, or delayed by more than 60 days, from the first
anniversary of the prior year’s annual general meeting of members, (B) if no annual meeting was held during the prior year or (C) in the
case of the Company’s first annual general meeting of members following the Company’s adoption of these Articles, the notice by the
member to be timely must be received (1) no earlier than 120 days before such annual general meeting and (2) no later than the later of 90
days before such annual general meeting and the tenth day after the day on which the notice of such annual general meeting was first made
by mail or Public Disclosure, and

159.2  in the case of the nomination of a Member Nominee for election to the Board at an extraordinary general meeting of members, no earlier
than 120 days before and no later than the later of 90 days before such special meeting and the tenth day after the day on which the notice of
such special meeting was first made by mail or Public Disclosure.

Notwithstanding anything to the contrary, if the number of Directors to be elected to the Board at a meeting of members is increased and there is no
Public Disclosure by the Company naming the nominees for the additional directorships at least 100 days before the first anniversary of the
preceding year’s annual meeting, a Notice of Nomination shall also be considered timely, but only with respect to nominees for the additional
directorships, if it shall be delivered personally and received at the Office of the Company, addressed to the attention of the Secretary of the
Company, no later than the close of business on the tenth day following the day on which such Public Disclosure is first made by the Company.
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161.

162.

163.

164.

In no event shall an adjournment or postponement, or Public Disclosure of an adjournment or postponement, of an annual or extraordinary general
meeting commence a new time period (or extend any time period) for the giving of the Notice of Nomination.

The Notice of Nomination shall set forth:

162.1 the Member Information with respect to each Nominating Member and Member Associated Person (except that references to the
“Proponent” in Article 120.1 to Article 120.3 shall instead refer to the “Nominating Member” for purposes of this Article 162.1);

162.2  a representation that each member nominating a Member Nominee is a holder of record of shares of the Company entitled to vote at the
meeting and intends to appear in person or by proxy at the meeting to propose such nomination;

162.3  all information regarding each Member Nominee and Member Associated Person that would be required to be disclosed in a solicitation of
proxies subject to Section 14 of the Exchange Act, the written consent of each Member Nominee to being named in a proxy statement as a
nominee and to serve if elected and a completed signed questionnaire, representation and agreement required by Article 167;

162.4  a description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the
past three years, and any other material relationships, between or among a Nominating Member, Member Associated Person or their
respective associates, or others acting in concert therewith, including all information that would be required to be disclosed pursuant to Rule
404 promulgated under Regulation S-K if the Nominating Member, Member Associated Person or any person acting in concert therewith,
were the “registrant” for purposes of such rule and the Member Nominee were a director or executive of such registrant;

162.5 arepresentation as to whether the Nominating Members intends (A) to deliver a proxy statement and form of proxy to holders of at least the
percentage of the Company’s outstanding share capital required to approve the nomination or (B) otherwise to solicit proxies from members
in support of such nomination;

162.6  all other information that would be required to be filed with the SEC if the Nominating Members and Member Associated Person were
participants in a solicitation subject to Section 14 of the Exchange Act; and

162.7  arepresentation that the Nominating Members shall provide any other information reasonably requested by the Company.
The Nominating Members shall also provide any other information reasonably requested by the Company within 10 days after such request.

In addition, the Nominating Member shall affirm as true and correct the information provided to the Company in the Notice of Nomination or at the
Company’s request pursuant to Article 163 (and shall update or supplement such information as needed so that such information shall be true and
correct) as of (i) the record date for the meeting, (ii) the date that is 10 days before the first anniversary date of the Company’s proxy statement
released to members in connection with the previous year’s annual general meeting (in the case of an annual general meeting) or 50 days before the
date of the meeting (in the case of an extraordinary general meeting) and (iii) the date that is 10 days before the date of the meeting or any
adjournment or postponement thereof. Such affirmation, update and/or supplement must be delivered personally or mailed to, and received at the
Office of the Company, addressed to the Secretary of the Company, by no later than (1) 5 days after the applicable date specified in clause (i) or (ii)
of the foregoing sentence (in the case of the affirmation, update and/or supplement required to be made as of those dates), and (2) not later than 7
days before the date for the meeting (in the case of the affirmation, update and/or supplement required to be made as of 10 days before the meeting
or any adjournment or postponement thereof).
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165.

166.

167.

The person presiding over the meeting shall, if the facts warrant, determine and declare to the meeting, that the nomination was not made in
accordance with the procedures set forth in these Articles, and, if he or she should so determine, he or she shall so declare to the meeting and the
defective nomination shall be disregarded.

If the member (or a qualified representative of the member) does not appear at the applicable meeting to nominate the Member Nominees, such
nomination shall be disregarded and such business shall not be transacted, notwithstanding that proxies in respect of such vote may have been
received by the Company. For purposes of this Article 166, to be considered a qualified representative of the member, a person must be a duly
authorised officer, manager or partner of such member or must be authorised by a writing executed by such member or an electronic communication
delivered by such member to act for such member as proxy at the meeting of members and such person must produce such writing or electronic
communication, or a reliable reproduction of the writing or electronic communication, at the meeting of members.

To be eligible to be a nominee for election or re-election as a Director, the Member Nominee must deliver (in accordance with the time periods
prescribed for delivery of notice under Article 159) to the Secretary at the Office of the Company (a) a completed and signed written questionnaire to
be provided on request to the Company with respect to the background and qualification of such person and the background of any other person or
entity on whose behalf the nomination is being made (which questionnaire shall be provided by the Secretary upon written request), (b) information
as necessary to permit the Board to determine if each Member Nominee (i) is independent under any applicable rule of law or of any Exchange and
any publicly disclosed standards used by the Board in determining and disclosing the independence of the Directors, (ii) qualifies as an “outside
director” for the purposes of Section 162(m) of the Code (or any successor provision) (if required), (iii) is not or has not been, within the past three
years, an officer or director of a competitor, as defined in Section 8 of the Clayton Antitrust Act of 1914 of the United States or (iv) is not a named
subject of a pending criminal proceeding (excluding traffic violations and other minor offenses) or has been convicted in a criminal proceeding
within the past ten years, (c) a written representation and agreement (in the form provided by the Secretary upon written request) that such person (i)
is not and will not become a party to (A) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any
person or entity as to how such person will act or vote as a Director on any issue or question (a “Voting Commitment”) that has not been disclosed
to the Company or (B) any Voting Commitment that could limit or interfere with such person’s ability to comply with such person’s fiduciary duties
as a Director under applicable law, (ii) is not and will not become a party to any agreement, arrangement or understanding with any person or entity
other than the Company with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action
as a Director that has not been disclosed therein, (iii) will comply with all applicable publicly disclosed corporate governance, conflict of interest,
confidentiality and share and stock ownership and trading and other policies and guidelines of the Company that are applicable to Directors and (iv)
currently intends to serve as a Director for the full term for which he or she is standing for election and (d) such person’s written consent to being
named as a Member Nominee and to serving as a Director if elected.

40




Vacation of office by Directors

168.

In addition to the circumstances described in sections 146, 148(1) and 196(2) of the Act, the office of Director shall be vacated:

168.1

168.2

168.3

ipso facto, if that Director:

(@
(b)

©

(d)
(®

resigns his or her office by notice in writing to the Company;

becomes subject to a declaration of restriction under section 819 of the Act and the Directors, at any time during the currency of
the declaration, resolve that his or her office be vacated;

resigns his office by spoken declaration at any Board meeting and such resignation is accepted by resolution of that meeting, in
which case such resignation shall take effect at the conclusion of such meeting unless otherwise resolved;

is adjudicated insolvent or bankrupt or makes any arrangement or compromise with his creditors generally (in any jurisdiction); or

is removed from office by notice in writing to the Company: where there is a sole member, by the sole member or where there is
more than one member, by any member or members having the right to attend and vote at a general meeting of the Company on a
resolution to remove a Director and holding for the time being not less than 90% in nominal value of the shares giving that right;
and

by resolution of the Board:

(@

(b)

©

(d)

where that Director can no longer be reasonably regarded as possessing an adequate decision making capacity by reason of his or
her health;

where that Director is sentenced to a term of imprisonment (whether or not the term is suspended) following conviction of a
criminal offense in any jurisdiction;

where that Director is for more than six months absent, without the permission of the Directors, from meetings of the Directors
held during that period; or

where that Director is in employment of the Company, the Company’s holding company or a subsidiary of the Company’s holding
company, upon the termination of such employment;

and a Director so removed shall have no right to prior notice or to raise any objection to his or her removal from office but any removal
(other than one initiated by the Director) shall be without prejudice to any claim for compensation or damages payable as a result of the
removal also terminating any contract of service.
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Directors’ remuneration and expenses

169.

170.

The remuneration of the Directors shall be such as is determined, from time to time, by the Board. The Board may from time to time determine that,
subject to the requirements of the Act, all or part of any fees or other remuneration payable to any Director shall be provided in the form of cash,
bonus or shares or other securities of the Company or any subsidiary of the Company, or options or rights to acquire such shares or other securities,
or by reference to the value of such securities, on such terms as the Board may decide. If any Director shall be called upon to perform extra services
which in the opinion of the Directors are outside the scope of the ordinary duties of a Director, the Company may remunerate such Director either by
a fixed sum or by a percentage of profits or otherwise as may be determined by a resolution passed at a meeting of the Directors and such
remuneration may be either in addition to or in substitution for any other remuneration to which he may be entitled as a Director.

The Directors may also be paid all travelling, hotel and other expenses properly incurred by them: (a) in attending and returning from: (i) meetings of
the Directors or any committee; or (ii) general meetings of the Company, or (b) otherwise in connection with the business of the Company.

General power of management and delegation

171.

172.

173.

174.

175.

176.

The business of the Company shall be managed by its Directors who may pay all expenses incurred in promoting and registering the Company and
may exercise all such powers of the Company as are not, by the Act or by the Memorandum of these Articles, required to be exercised by the
Company in a general meeting, but subject to:

171.1  any regulations contained in these Articles;
171.2  the provisions of the Act; and

171.3  such directions, not being inconsistent with the foregoing regulations or provisions, as the Company in a general meeting may (by special
resolution) give.

No direction given by the Company in a general meeting under Article 171.3 shall invalidate any prior act of the Directors which would have been
valid if that direction had not been given.

Without prejudice to the generality of Article 171, Article 171 operates to enable, subject to a limitation (if any) arising under any of paragraphs
171.1 to 171.3 of it, the Directors exercise all powers of the Company to borrow money and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof.

Without prejudice to section 40 of the Act, the Directors may delegate any of their powers (including any power referred to in these Articles) to such
person or persons as they think fit, including committees; any such person or committee shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Directors.

Any reference to a power of the Company required to be exercised by the Company in a general meeting includes a reference to a power of the
Company that, but for the power of the members to pass a written resolution to effect the first-mentioned power’s exercise, would be required to be
exercised by the Company in a general meeting.

The acts of the Board or of any committee established by the Board or any delegee of the Board shall be valid notwithstanding any defect which may
afterwards be discovered in the appointment or qualification of any Director, committee member or delegee.
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177.

The Directors may appoint a sole or joint company secretary, an assistant company secretary and a deputy company secretary for such term, at such
remuneration and upon such conditions as they may think fit; and any such person so appointed may be removed by them.

Officers and executives

178.

179.

180.

181.

182.

183.

The Directors may from time to time appoint one or more of themselves to the office of Chief Executive Officer (by whatever name called including
managing director) or such other office or position with the Company and for such period and on such terms as to remuneration, if any (whether by
way of salary, commission, participation in profits or otherwise) as the Board may determine, and, subject to the terms of any agreement entered into
in any particular case, may revoke such appointment.

Without prejudice to any claim the person so appointed under Article 178 may have for damages for breach of any contract of service between the
person and the Company, the person’s appointment shall cease upon his or her ceasing, from any cause, to be a Director.

A Chief Executive Office of the Company shall receive such remuneration whether by way of salary, commission or participation in the profits, or
partly in one way and partly in another, as the Directors may determine.

The Board may appoint any person whether or not he or she is a Director, to hold such executive or official position (except that of Auditor) as the
Board may from time to time determine. The same person may hold more than one office of executive or official position.

The Board shall determine from time to time, the powers and duties of any such office holder or official appointed under Articles 178 and/or Article
181, and subject to the provisions of the Act and these Articles, the Directors may confer upon an office holder or official any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they may think fit and in conferring any such powers, the Directors
may specify that the conferral is to operate either: (a) so that the powers concerned may be exercised concurrently by them and the relevant office
holder; or (b) to the exclusion of their own such powers.

The Directors may (a) revoke any conferral of powers under Article 182 or (b) amend any such conferral (whether as to the powers conferred or the
terms, conditions or restrictions subject to which the conferral is made). The use or inclusion of the word “officer” (or similar words) in the title of
any executive or other position shall not be deemed to imply that the person holding such executive or other position is an “officer” of the Company
within the meaning of the Act.

Meetings of Directors and committees

184.
184.1  The Directors may meet together for the dispatch of business, adjourn and otherwise regulate their meetings as they think fit.

184.2  The Directors may establish attendance and procedural guidelines from time to time about how their meetings are to be conducted
consistent with good corporate governance and applicable tax requirements.

184.3  Such meetings shall take place at such time and place as the Directors may determine.
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184.4  Questions arising at any such meeting shall be decided by a majority of votes and where there is an equality of votes, the chairperson of the
meeting shall not have a second or casting vote.

184.5 A Director may, and the Company Secretary on the requisition of a Director shall, at any time summon a meeting of the Directors.

185. All Directors shall be entitled to reasonable notice of any meeting of the Directors.

186. Nothing in Article 185 or any other provision of the Act enables a person, other than a Director, to object to the notice given for any meeting of the
Directors.

187. The quorum necessary for the transaction of the business of the Directors shall be a majority of the total number of Directors. The act of a majority
of the Directors present at any meeting at which there is a quorum shall be the act of the Board, except as may be otherwise specifically provided by
applicable law or these Articles.

188. The continuing Directors may act notwithstanding any vacancy in their number but, if and so long as their number is reduced below the number
fixed in accordance with these Articles as the necessary quorum of Directors, the continuing Directors or Director may act for the purpose of
increasing the number of Directors to that number or of summoning a general meeting of the Company but for no other purpose.

Chairperson

189. The Directors may elect a Chairperson and determine the period for which he or she is to hold office, but if no such Chairperson is elected, or, if at
any meeting the Chairperson is not present after the time appointed for holding it, the Directors present may choose one of their members to be
chairperson of a Board meeting. The Chairperson shall vacate office if he or she vacates his or her office as a Director (otherwise than by the
expiration of his or her term of office at a general meeting of the Company at which he or she is re-appointed).

Committees

190. The Directors may establish one or more committees consisting in whole or in part of members of the Board. The composition, function, power and
obligations of any such committee will be determined by the Board from time to time.

191. A committee established under Article 190 (a “committee”) may elect a chairperson of its meetings; if no such chairperson is elected, or if at any
meeting the chairperson is not present after the time appointed for holding it, the members of the committee present may choose one of their number
to be chairperson of the meeting.

192. A committee may meet and adjourn as it thinks proper. Committee meetings shall take place at such time and place as the relevant committee may

determine. Questions arising at any meeting of a committee shall be determined (subject to Article 190) by a majority of votes of the members of the
committee present, and where there is an equality of votes, the chairperson of the committee shall not have a second or casting vote.
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193.

Where any committee is established by the Directors :

193.1 the meetings and proceedings of such committee shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the Directors so far as the same are applicable and are not superseded by any regulations imposed upon such committee by
the Directors; and

193.2  the Directors may authorise, or may authorise such committee to authorise, any person who is not a Director to attend all or any meetings of
any such committee on such terms as the Directors or the committee think fit, provided that any such person shall not be entitled to vote at
meetings of the committee.

Written resolutions and telephonic meetings of the Directors

194.

195.

196.

197.

The following provision shall apply:

194.1 A resolution in writing signed by all the Directors, or by all the Directors being members of a committee referred to in Article 190, and who
are for the time being entitled to receive notice of a meeting of the Directors or, as the case may be, of such a committee, shall be as valid as
if it had been passed at a meeting of the Directors or such a committee duly convened and held.

194.2 A resolution in writing shall be deemed to have been signed by a Director where the Chairperson, Company Secretary or other person
designated by the Board has received an email from that Director’s Certified Email Address (as defined by Article 194.3) which identifies

the resolution and states, unconditionally, “I hereby sign the resolution”.

194.3 A Director’s Certified Email Address is such email address as the Director has, from time to time, notified to such person and in such
manner as may from time to time be prescribed by the Board.

194.4  The Company shall cause a copy of every email referred to in Article 194.2 to be entered in the books kept pursuant to section 166 of the
Act.

Subject to Article 196, where one or more of the Directors (other than a majority of them) would not, by reason of:

195.1 the Act or any other enactment;

195.2 these Articles; or

195.3  an applicable rule of law or of any Exchange,

be permitted to vote on a resolution such as is referred to in Article 194, if it were sought to pass the resolution at a meeting of the Directors duly
convened and held, then such a resolution, notwithstanding anything in Article 194.1, shall be valid for the purposes of that subsection if the

resolution is signed by those of the Directors who would have been permitted to vote on it had it been sought to pass it at such a meeting.

In a case falling within Article 195, the resolution shall state the name of each Director who did not sign it and the basis on which he or she did not
sign it.

For the avoidance of doubt, nothing in Articles 194 to 196 dealing with a resolution that is signed by other than all of the Directors shall be read as
making available, in the case of an equality of votes, a second or casting vote to the one of their number who would, or might have been, if a meeting
had been held to transact the business concerned, chairperson of that meeting.
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198.

199.

The resolution referred to in Article 194 may consist of several documents in like form each signed by one or more Directors and for all purposes
shall take effect from the time that it is signed by the last Director.

A meeting of the Directors or of a committee referred to in Article 190 may consist of a conference between some or all of the Directors or, as the
case may be, members of the committee who are not all in one place, but each of whom is able (directly or by means of telephonic, video or other

electronic communication) to speak to each of the others and to be heard by each of the others or to otherwise be able to communicate and:

199.1 a Director or as the case may be a member of the committee taking part in such a conference shall be deemed to be present in person at the
meeting and shall be entitled to vote (subject to Article 195) and be counted in a quorum accordingly; and

199.2  such a meeting shall be deemed to take place:

(a) where the largest group of those Directors participating in the conference is assembled;
(b) if there is no such group, where the chairperson of the meeting then is; or
(0) if neither subparagraph (a) or (b) applies, in such location as the meeting itself decides.

Directors’ duties, conflicts of interest, etc.

200.

201.

202.

203.

204.

A Director may have regard to the interests of any other companies in a group of which the Company is a member to the full extent permitted by the
Act.

A Director is expressly permitted (for the purposes of section 228(1)(d) of the Act) to use facilities, vehicles, telephones, computers, aircraft,
accommodation and any other Company property where such use is approved by the Board or by a person so authorised by the Board or where such
use is in accordance with a Director’s terms of employment, compensation arrangements, letter of appointment or other contract or in the course of
the discharge of the Director’s duties or responsibilities or in the course of the discharge of a Director’s employment.

Nothing in section 228(1)(e) of the Act shall restrict a Director from entering into any commitment which has been approved by the Board or has
been approved pursuant to such authority as may be delegated by the Board in accordance with these Articles. It shall be the duty of each Director to
obtain the prior approval of the Board, before entering into any commitment permitted by sections 228(1)(e)(ii) and 228(2) of the Act.

It shall be the duty of a Director who is in any way, whether directly or indirectly, interested (within the meaning of section 231 of the Act) in a
contract or proposed contract with the Company, to declare the nature of his or her interest at a meeting of the Directors.

Subject to any applicable rule of law or of any Exchange, a Director may vote in respect of any contract, appointment or arrangement in which he or

she is interested and shall be counted in the quorum present at the meeting and is hereby released from his or her duty set out in section 228(1)(f) of
the Act and a Director may vote on his or her own appointment or arrangement and the terms of it.
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205.

206.

207.

208.

209.

210.

211.

212.

The Directors may exercise the voting powers conferred by the shares of any other company held or owned by the Company in such manner in all
respects as they think fit and, in particular, they may exercise the voting powers in favour of any resolution: (a) appointing the Directors or any of
them as directors or officers of such other company; or (b) providing for the payment of remuneration or pensions to the directors or officers of such
other company.

Any Director may vote in favour of the exercise of such voting rights notwithstanding that he or she may be or may be about to become a Director or
officer of the other company referred to in Article 205 and as such or in any other way is or may be interested in the exercise of such voting rights in
the foregoing manner.

A Director may hold any other office or place of profit under the Company (other than Auditor) in conjunction with his or her office of Director for
such period and on such terms as to remuneration and otherwise as the Directors may determine.

Without prejudice to the provisions of section 228 of the Act, a Director may be or become a director or other officer of, or otherwise interested in,
any company promoted by the Company or in which the Company may be interested as member or otherwise.

A Director may act by himself or herself, or his or her firm, in a professional capacity for the Company; and any Director, in such a case, or his or
her firm, shall be entitled to remuneration for professional services as if he or she were not a Director, but nothing in this Article authorises a

Director, or his or her firm, to act as Auditor.

No Director or nominee for Director shall be disqualified by his or her office from contracting with the Company either with regard to his or her
tenure of any such other office or place of profit or as vendor, purchaser or otherwise.

In particular, neither shall:

211.1  any contract with respect to any of the matters referred to in Article 204 nor any contract or arrangement entered into by or on behalf of the
Company in which a Director is in any way interested, be liable to be avoided; nor

211.2  a Director so contracting or being so interested be liable to account to the Company for any profit realised by any such contract or
arrangement,

by reason of such Director holding that office or of the fiduciary relation thereby established.
A Director, notwithstanding his or her interest, may be counted in the quorum present at any meeting at which:

212.1  that Director or any other Director is appointed to hold any such office or place of profit under the Company as is mentioned in Article 207;
or

212.2  the terms of any such appointment are arranged,

and he or she may vote on any such appointment or arrangement, subject to any applicable rule of law or of any Exchange.
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The common seal, official seal and securities seal

213.

214.

215.

Any seal of the Company shall be used only by the authority of the Directors, a committee authorised by the Directors to exercise such authority or
by any one or more persons severally or jointly so authorised by the Directors or such a committee, and the use of the seal shall be deemed to be
authorised for these purposes where the matter or transaction pursuant to which the seal is to be used has been so authorised.

Any instrument to which a Company’s seal shall be affixed shall be signed by:

214.1  two Directors;

214.2  one Director and the Company Secretary; or

214.3  any two other persons authorised to sign by (i) the Directors or (ii) a committee of the Board.

The Company may have one or more duplicate common seals or official seals for use in different locations including for use abroad.

Service of notices on members

216.

217.

218.

A notice required or authorised to be served on or given to a member of the Company pursuant to a provision of the Act or these Articles shall, save

where the means of serving or giving it specified in Article 216.4 is used, be in writing and may be served on or given to the member in one of the

following ways:

216.1 by delivering it to the member;

216.2 by leaving it at the registered address of the member;

216.3 by sending it by post in a prepaid letter to the registered address of the member; or

216.4  subject to Article 221, by electronic mail or other means of electronic communication approved by the Directors to the contact details
notified to the Company by any such member for such purpose (or if not so notified, then to the contact details of the member last known to
the Company). A notice or document may be sent by electronic means to the fullest extent permitted by the Act.

Without prejudice or limitation to the foregoing provisions of Article 216.1 to 216.4, for the purposes of these Articles and the Act, a document shall

be deemed to have been sent to a member if a notice is given, served, sent or delivered to the member and the notice specifies the website or hotlink

or other electronic link at or through which the member may obtain a copy of the relevant document.

Any notice served or given in accordance with Article 216 shall be deemed, in the absence of any agreement to the contrary between the Company
(or, as the case may be, the officer of it) and the member, to have been served or given:

218.1 in the case of its being delivered, at the time of delivery (or, if delivery is refused, when tendered);

218.2  in the case of its being left, at the time that it is left;

48




219.

220.

221.

222.

223.

218.3  in the case of its being posted on any day other than a Friday, Saturday or Sunday, 24 hours after despatch and in the case of its being
posted:

(a) on a Friday — 72 hours after despatch; or

(b) on a Saturday or Sunday — 48 hours after despatch;
218.4  in the case of electronic means being used in relation to it, twelve hours after despatch,
but this Article is without prejudice to section 181(3) of the Act.

Every legal personal representative, committee, receiver, curator bonis or other legal curator, assignee in bankruptcy, examiner or liquidator of a
member shall be bound by a notice given as aforesaid if sent to the last registered address of such member, or, in the event of notice given or
delivered pursuant to Article 216.4, if sent to the address notified to the Company by the member for such purpose notwithstanding that the
Company may have notice of the death, his or her being of unsound mind, bankruptcy, liquidation or disability of such member.

Notwithstanding anything contained in these Articles to the contrary, the Company shall not be obliged to take account of or make any investigations
as to the existence of any suspension or curtailment of postal services within or in relation to all or any part of any jurisdiction.

Any requirement in these Articles for the consent of a member in regard to the receipt by such member of electronic mail or other means of
electronic communications approved by the Directors, including the receipt of the Company’s annual report, statutory financial statements and the
Directors’ and Auditor’s reports thereon, shall be deemed to have been satisfied where the Company has written to the member informing him or her
of its intention to use electronic communications for such purposes and the member has not, within four weeks of the issue of such notice, served an
objection in writing on the Company to such member. Where a member has given, or is deemed to have given, his/her consent to the receipt by such
member of electronic mail or other means of electronic communications approved by the Directors, she/he may revoke such consent at any time by
requesting the Company to communicate with him or her in documented form; provided, however, that such revocation shall not take effect until 5
days after written notice of the revocation is received by the Company. Notwithstanding anything to the contrary in this Article 221, no such consent
shall be necessary, and to the extent it is necessary, such consent shall be deemed to have been given, if electronic communications are permitted to
be used under any applicable rule of law or of any Exchange on which the shares in the capital of the Company or other securities of the Company
are listed or under the rules of the SEC.

If at any time by reason of the suspension or curtailment of postal services in any territory, the Company is unable effectively to convene a general
meeting by notices sent through the post (if required), a general meeting may be convened by a public announcement (as defined below) and such
notice shall be deemed to have been duly served on all members entitled thereto at noon (Ireland time) on the day on which the said public
announcement is made. In any such case the Company shall put a full copy of the notice of the general meeting on its website.

Notice may be given by the Company to the joint holders of a share in the capital of the Company by giving the notice to the joint holder whose
name stands first in the Register in respect of the share and notice so given shall be sufficient notice to all the joint holders.
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224.

224.1  Every person who becomes entitled to a share in the capital of the Company shall, before his or her name is entered in the Register in
respect of the share, be bound by any notice in respect of that share which has been duly given to a person from whom he or she derives his
or her title.

224.2 A notice may be given by the Company to the persons entitled to a share in the capital of the Company in consequence of the death or
bankruptcy of a member by sending or delivering it, in any manner authorised by these Articles for the giving of notice to a member,
addressed to them at the address, if any, supplied by them for that purpose. Until such an address has been supplied, a notice may be given
in any manner in which it might have been given if the death or bankruptcy had not occurred.

225. The signature (whether electronic signature, an advanced electronic signature or otherwise) to any notice to be given by the Company may be written
(in electronic form or otherwise) or printed.

Service of notices on the Company

226. In addition to the means of service of documents set out in section 51 of the Act, a notice or other document may be served on the Company by an
officer of the Company by email or other electronic communication, provided, however, that the Directors have designated an email address for that
purpose and notified that email address to its officers for the express purpose of serving notices on the Company.

Sending statutory financial statements or other information to members

227. Subject to Article 221, each of the members hereby agree and consent that copies of the documents referred to in section 338(2) of the Act, are to be
treated, for the purposes of section 338 of the Act, as sent to a person where:

227.1  the Company and that person have agreed to his or her having access to the documents on a website (instead of their being sent to him or
her), provided such agreement shall be deemed to have been given, if electronic communications are permitted to be used under the rules
and regulations of any Exchange on which the shares in the capital of the Company or other securities of the Company are listed or under
the rules of the SEC;

227.2  the documents are documents to which that agreement applies; and

227.3  that person is notified, in a manner for the time being agreed for the purpose between him or her and the Company, of:

(a) the publication of the documents on a website;
(b) the address of that website; and
(o) the place on that website where the documents may be accessed, and how they may be accessed. Documents treated in accordance

with Article 227 as sent to any person are to be treated as sent to him or her not less than 21 Clear Days before the date of a
meeting if, and only if:

227.4  the notification given for the purposes of Article 227.3 is given not less than 21 Clear Days before the date of the meeting; and
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228.

227.5  the documents are published on the website throughout a period beginning at least 21 Clear Days before the date of the meeting and ending
with the conclusion of the meeting.

Any obligation by virtue of section 339(1) or (2) of the Act to furnish a person with a document may, unless these Articles provide otherwise, be
complied with by using electronic communications for sending that document to such address as may for the time being be notified to the Company
by that person for that purpose.

Accounting Records

229.

230.

231.

232.

233.

234.

The Directors shall, in accordance with Chapter 2 of Part 6 of the Act, cause to be kept adequate accounting records, whether in the form of
documents, electronic form or otherwise, that:

229.1  correctly record and explain the transactions of the Company;

229.2 will at any time enable the assets, liabilities, financial position and profit or loss of the Company to be determined with reasonable
accuracy;

229.3  will enable the Directors to ensure that any financial statements of the Company, required to be prepared under sections 290 or 293 of the
Act, comply with the requirements of the Act; and

229.4  will enable those financial statements of the Company to be readily and properly audited.

The accounting records shall be kept on a continuous and consistent basis and entries therein shall be made in a timely manner and be consistent
from year to year. Adequate accounting records shall be deemed to have been maintained if they comply with the provisions of Chapter 2 of Part 6 of
the Act and explain the Company's transactions and facilitate the preparation of financial statements that give a true and fair view of the assets,
liabilities, financial position and profit or loss of the Company and, if relevant, the Group and include any information and returns referred to in
section 283(2) of the Act.

The accounting records shall be kept at the Office or, subject to the provisions of the Act, at such other place as the Directors think fit and shall be
open at all reasonable times to the inspection of the Directors.

The Directors shall determine from time to time whether and to what extent and at what times and places and under what conditions or regulations
the accounting records of the Company shall be open to the inspection of members, not being Directors. No member (not being a Director) shall
have any right of inspecting any financial statement or accounting record of the Company except as conferred by the Act or authorised by the
Directors or by the Company in a general meeting.

In accordance with the provisions of the Act, the Directors shall cause to be prepared and to be laid before the annual general meeting of the
Company from time to time such statutory financial statements of the Company and reports as are required by the Act to be prepared and laid before
such meeting.

A copy of every statutory financial statement of the Company (including every document required by law to be annexed thereto) which is to be laid
before the annual general meeting of the Company together with a copy of the Directors’ report and Auditors’ report, or summary financial
statements prepared in accordance with section 1119 of the Act, shall be sent, by post, electronic mail or any other means of electronic
communications, not less than 21 Clear Days before the date of the annual general meeting, to every person entitled under the provisions of the Act
to receive them; provided that where the Directors elect to send summary financial statements to the members, any member may request that he be
sent a copy of the statutory financial statements of the Company. The Company may, in addition to sending one or more copies of its statutory
financial statements, summary financial statements or other communications to its members, send one or more copies to any Approved Nominee. For
the purposes of this Article, sending by electronic communications includes the making available or displaying on the Company’s website (or a
website designated by the Board) or the website of the SEC, and each member is deemed to have irrevocably consented to receipt of every statutory
financial statement of the Company (including every document required by law to be annexed thereto) and every copy of the Directors’ report and
the Auditors’ report and every copy of any summary financial statements prepared in accordance with section 1119 of the Act, by any such document
being made so available or displayed.
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235.

Auditors shall be appointed and their duties regulated in accordance with the Act.

Winding up

236.

237.

238.

239.

Subject to the provisions of the Act as to preferential payments, the property of the Company on its winding up shall be distributed among the
members according to their rights and interests in the Company.

Unless the conditions of issue of the shares in question provide otherwise, dividends declared by the Company more than six years preceding the
commencement date of a winding up of the Company, being dividends which have not been claimed within that period of six years, shall not be a
claim admissible to proof against the Company for the purposes of the winding up.

If the Company shall be wound up and the assets available for distribution among the members as such shall be insufficient to repay the whole of the
paid up or credited as paid up share capital, such assets shall be distributed so that, as nearly as may be, the losses shall be borne by the members in
proportion to the capital paid up or credited as paid up at the commencement of the winding up on the shares in the capital of the Company held by
them respectively. If in a winding up the assets available for distribution among the members shall be more than sufficient to repay the whole of the
share capital paid up or credited as paid up at the commencement of the winding up, the excess shall be distributed among the members in proportion
to the capital at the commencement of the winding up paid up or credited as paid up on the said shares held by them respectively; provided that this
Article shall be subject to any specific rights attaching to any class of share capital.

238.1 In case of a sale by the liquidator under section 601 of the Act, the liquidator may by the contract of sale agree so as to bind all the
members, for the allotment to the members directly, of the proceeds of sale in proportion to their respective interests in the Company and
may further, by the contract, limit a time at the expiration of which obligations or shares in the capital of the Company not accepted or
required to be sold shall be deemed to have been irrevocably refused and be at the disposal of the Company, but so that nothing herein
contained shall be taken to diminish, prejudice or affect the rights of dissenting members conferred by the said section.

238.2  The power of sale of the liquidator shall include a power to sell wholly or partially for debentures, debenture stock, or other obligations of
another company, either then already constituted or about to be constituted for the purpose of carrying out the sale.

If the Company is wound up, the liquidator, with the sanction of a special resolution and any other sanction required by the Act, may divide amongst
the members in specie or kind the whole or any part of the assets of the Company (whether they shall consist of property of the same kind or not),
and, for such purpose, may value any assets and determine how the division shall be carried out as between the members or different classes of
members. The liquidator, with the like sanction, may vest the whole or any part of such assets in trustees upon such trusts for the benefit of the
contributories as, with the like sanction, he or she determines, but so that no member shall be compelled to accept any assets upon which there is a
liability.
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Untraced members

240.

241.

242.

243.

The Company shall be entitled to sell at the best price reasonably obtainable any share of a member or any share to which a person is entitled by
transmission if and provided that:

240.1  for a period of twelve years no cheque or warrant sent by the Company through the post in a pre-paid letter addressed to the member or to
the person entitled by transmission to the share at his address on the Register or at the last known address given by the member or the
person entitled by transmission to which cheques and warrants are to be sent has been cashed and no communication has been received by
the Company from the member or the person entitled by transmission (provided that during such twelve year period at least three dividends
shall have become payable in respect of such share);

240.2  at the expiration of the said period of twelve years by advertisement in a national daily newspaper published in Ireland and the United States
of America and in a newspaper circulating in the area in which the address referred to in Article 240.1 is located the Company has given
notice of its intention to sell such share; and

240.3  during the further period of three months after the date of the advertisement and prior to the exercise of the power of sale the Company has
not received any communication from the member or person entitled by transmission.

Where a share, which is to be sold as provided in Article 240, is held in uncertificated form, the Directors may authorise any person to do all that is
necessary to change such share into certificated form prior to its sale.

To give effect to any such sale the Company may appoint any person to execute as transferor an instrument of transfer of such share and such
instrument of transfer shall be as effective as if it had been executed by the member or the person entitled by the transmission to such share. The
transferee shall be entered in the Register as the member of the shares comprised in any such transfer and he shall not be bound to see to the
application of the purchase moneys nor shall his title to the shares be affected by any irregularity in or invalidity of the proceedings in reference to
the sale.

The Company shall account to the member or other person entitled to such share for the net proceeds of such sale by carrying all moneys in respect
thereof to a separate account which shall be a permanent debt of the Company and the Company shall be deemed to be a debtor and not a trustee in
respect thereof for such member or other person. Moneys carried to such separate account may be either employed in the business of the Company or
held as cash or cash equivalents, or invested in such investments as the Directors may think fit, from time to time.

Destruction of records

244,

The Company shall be entitled to destroy all instruments of transfer which have been registered at any time after the expiration of six years from the
date of registration thereof, all notifications of change of name or change of address however received at any time after the expiration of two years
from the date of recording thereof and all share certificates and dividend mandates which have been cancelled or ceased to have effect at any time
after the expiration of one year from the date of such cancellation or cessation. It shall be presumed conclusively in favour of the Company that
every entry in the Register purporting to have been made on the basis of an instrument of transfer or other document so destroyed was duly and
properly made and every instrument duly and properly registered and every share certificate so destroyed was a valid and effective document duly
and properly cancelled and every other document hereinbefore mentioned so destroyed was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the Company, provided always that:
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244.1

244.2

244.3

Indemnification

245.1

245.2

the provision aforesaid shall apply only to the destruction of a document in good faith and without notice of any claim (regardless of the
parties thereto) to which the document might be relevant;

nothing herein contained shall be construed as imposing upon the Company any liability in respect of the destruction of any document
earlier than as aforesaid or in any other circumstances which would not attach to the Company in the absence of this Article; and

references herein to the destruction of any document include references to the disposal thereof in any manner.

245.

To the fullest extent permitted by the Act, each person who is or was a Director or officer of the Company, and each person who is or was
serving at the request of the Company as a director, officer, employee or agent of another company, or of a partnership, joint venture, trust
or other enterprise or non-profit entity, including service with respect to employee benefit plans maintained or sponsored by the Company
(including the heirs, executors, administrators and estate of such person) (each individually, a “Covered Person™) shall be indemnified and
held harmless by the Company to the fullest extent permitted by law against all costs, charges, losses, expenses and liabilities incurred by
him or her in the execution and discharge of his or her duties or in relation thereto, including any liability incurred by him or her being
made a party or being threatened to be made a party to or being otherwise involved in any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”) by reason of the fact that he or she is or
was a Covered Person, whether the basis of such proceeding is an alleged action in an official capacity as a director, officer, employee or
agent, or in any other capacity while serving as a director, officer, employee or agent.

In the case of any threatened, pending or completed action, suit or proceeding by or in the right of the Company, the Company shall
indemnify, to the fullest extent permitted by the Act, each Covered Person against expenses, including attorneys' fees actually and
reasonably incurred in connection with the defence or the settlement thereof, except no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable for fraud or dishonesty in the performance of his or her
duty to the Company unless and only to the extent that the courts of Ireland or the court in which such proceedings were brought shall
determine upon application that despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses as the Court shall deem proper.
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246.

245.3 To the fullest extent permitted under the Act, expenses, including attorneys' fees, incurred in defending any proceeding for which
indemnification is permitted pursuant to this Article shall be paid by the Company in advance of the final disposition of such proceeding
upon receipt by the Company of a written undertaking by the Covered Person to repay such amount if it shall ultimately be determined that
such Covered Person is not entitled to be indemnified by the Company as authorised by these Articles.

245.4 It being the policy of the Company that indemnification of the persons specified in this Article shall be made to the fullest extent permitted
by law, the indemnification provided by this Article shall not be deemed exclusive of: (a) any other rights to which those seeking
indemnification or advancement of expenses may be entitled under the Memorandum, these Articles, any agreement, any insurance
purchased by the Company, any vote of members or disinterested Directors, or pursuant to the direction (however embodied) of any court of
competent jurisdiction, or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such
office, (b) the power of the Company to indemnify any person who is or was an employee or agent of the Company or of another company,
joint venture, trust or other enterprise which he or she is serving or has served at the request of the Company, to the same extent and in the
same situations and subject to the same determinations as are hereinabove set forth or (c) any amendments or replacements of the Act which
permit for greater indemnification of the persons specified in this Article and any such amendment or replacement of the Act shall hereby
be incorporated into these Articles. As used in this Article 245.4, references to the “Company” include all constituent companies in a
consolidation or merger in which the Company or any predecessor to the Company by consolidation or merger was involved. The
indemnification provided by this Article shall continue as to a person who has ceased to be a Covered Person and shall inure to the benefit
of the heirs, executors, and administrators of such Covered Persons.

245.5  The Directors shall have power to purchase and maintain for any Director, the Company Secretary or other officers, agents or employees of
the Company insurance against any such liability as referred to in section 235 of the Act.

245.6  The Company may additionally indemnify any agent of the Company or any director, officer, employee or agent of any of its subsidiaries to
the fullest extent provided by law, and purchase and maintain insurance for any such person as appropriate.

To the fullest extent permitted under applicable law, no person shall be personally liable to the Company or its members for monetary damages for
breach of fiduciary duty as a Director, provided, however, that the foregoing shall not eliminate or limit the liability of a Director:

246.1  for any breach of the Director’s duty of loyalty to the Company or its members;

246.2  for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; or

246.3  for any transaction from which the Director derived an improper personal benefit.

If any applicable law or the relevant code, rules and regulations applicable to the listing of the Company's shares on any Exchange is amended
hereafter to authorise corporate action further eliminating or limiting the personal liability of Directors, then the liability of a Director shall be
eliminated or limited to the fullest extent permitted by the relevant law, as so amended. Any amendment, repeal or modification of this Article 246

shall not adversely affect any right or protection of a Director existing hereunder with respect to any act or omission occurring prior to such
amendment, repeal or modification.
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Rights Plan

247. Subject to applicable law, the Board is hereby expressly authorised to adopt any shareholder rights plan or similar plan, agreement or arrangement
pursuant to which, under circumstances provided therein, some or all members will have rights to acquire shares or interests in shares in the capital
of the Company at a discounted price, upon such terms and conditions as the Board deems expedient and in the best interests of the Company.

I, the person whose name, address and description are subscribed, wish to be formed into a Company in pursuance of this constitution, and I agree to take the
number of shares in the capital of the Company set opposite my name.

/s/ Alexjandro Cestero 1 (One)
Alejandro Cestero

For and on behalf of

WEATHERFORD INTERNATIONAL LTD.
Alpenstrasse 15, Zug 6300

Switzerland

Body Corporate

Total shares taken 1 (One)

Dated 21st day of February 2014

Witness to the above signatures:

Name: Coralie Brunet

Address: 4-6 Rue Jean Francois Bartholoni 1204 Geneva, Switzerland

Occupation: Office Manager

Signature: /s/ Coralie Brunet
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THIS INDENTURE (herein called the “Indenture™), dated as of December 13, 2019, is among Weatherford International Ltd., a Bermuda exempted
company (herein called the “Issuer”), Weatherford International plc, an Irish public limited company (herein called the “Parent Guarantor”), Weatherford
International, LL.C, a Delaware limited liability company (herein called a “Subsidiary Guarantor”), the other Subsidiary Guarantors party hereto from time to
time and Deutsche Bank Trust Company Americas, as Trustee (herein called the “Trustee”).

NOW, THEREFORE, THE INDENTURE WITNESSETH:

For and in consideration of the premises and the purchase of the Notes by the Holders thereof, it is mutually agreed, for the equal and proportionate
benefit of all Holders of the Notes of each series as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION
Section 101. Definitions.
For all purposes of the Indenture, except as otherwise expressly provided or unless the context otherwise requires:

1) the terms defined in this Article have the meanings assigned to them in this Article and include the plural as well as the singular;

) all other terms used herein which are defined in the Trust Indenture Act, in the Exchange Act or in the Securities Act, either
directly or by reference therein, have the meanings assigned to them therein;

3) all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with GAAP;

4) unless the context otherwise requires, any reference to an “Article” or a “Section” refers to an Article or a Section, as the case
may be, of the Indenture;

5) unless the context otherwise requires, the word “will” shall be interpreted to express a command;

(6) references to sections of or rules under the Securities Act, Trust Indenture Act or Exchange Act will be deemed to include
substitute, replacement of successor sections or rules that come into force from time to time; and

7 the words “herein,” “hereof” and “hereunder” and other words of similar import refer to the Indenture as a whole and not to any
particular Article, Section or other subdivision.




“ABL Credit Agreement” means the Credit Agreement, dated as of December 13, 2019 among the Issuer, Weatherford International, LL.C, a
Delaware limited liability company, as borrowers, the other borrowers from time to time party thereto, the Parent Guarantor, the lenders from time to time
party thereto, and Wells Fargo Bank, National Association, as administrative agent, collateral agent and an issuing bank, including any notes, guarantees,
collateral and security documents, instruments and agreements executed in connection therewith (including Hedging Obligations related to the Indebtedness
incurred thereunder), and in each case as such agreement or facility may be amended (including any amendment or restatement thereof), supplemented or
otherwise modified from time to time, including any agreement made in the commercial bank market exchanging, extending the maturity of, refinancing,
renewing, replacing, substituting or otherwise restructuring (including increasing the amount of available borrowings thereunder or adding or removing
Subsidiaries as borrowers or guarantors thereunder) all or any portion of the Indebtedness under such agreement or facility or any successor or replacement
agreement or facility.

“acceleration declaration” has the meaning specified in Section 502.

“Acquired Indebtedness” means (1) with respect to any Person that becomes a Restricted Subsidiary after the Issue Date, Indebtedness of such
Person and its Subsidiaries (including, for the avoidance of doubt, Indebtedness incurred in the ordinary course of such Person’s business to acquire assets
used or useful in its business) existing at the time such Person becomes a Restricted Subsidiary and (2) with respect to the Parent Guarantor or any Restricted
Subsidiary, any Indebtedness of a Person (including, for the avoidance of doubt, Indebtedness incurred in the ordinary course of such Person’s business to
acquire assets used or useful in its business), other than the Parent Guarantor or a Restricted Subsidiary, existing at the time such Person is merged with or
into the Parent Guarantor or a Restricted Subsidiary, or Indebtedness expressly assumed by the Parent Guarantor or any Restricted Subsidiary in connection
with the acquisition of an asset or assets from another Person.

“Act,” when used with respect to any Holder, has the meaning specified in Section 104.
“Additional Assets” means:
1. any assets used or useful in a Permitted Business, other than cash, Cash Equivalents, Indebtedness or Capital Stock;

2. Equity Interests of a Person that becomes a Restricted Subsidiary as a result of the acquisition of such Equity Interests by the Parent
Guarantor or any of its Restricted Subsidiaries; or

3. Equity Interests in any Person that at such time is a Restricted Subsidiary;
provided, however, that any such Restricted Subsidiary described in clause (2) or (3) is primarily engaged in a Permitted Business.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by, or under direct or indirect common
control with, such specified Person. For purposes of this definition, “control” when used with respect to any specified Person means the power to direct the

management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms
“controlling” and “controlled” have meanings correlative to the foregoing.




“Affiliate Transaction” has the meaning specified in Section 1013.
“Agent Members” has the meaning specified in Section 305.

“amend” means to amend, supplement, restate, amend and restate or otherwise modify, including successively, and “amendment” shall have a

correlative meaning.

“Applicable Banking Laws” has the meaning specified in Section 116.
“Asset Acquisition” means:

1) an Investment by the Parent Guarantor or any Restricted Subsidiary in any other Person if, as a result of such Investment, such
Person shall become a Restricted Subsidiary of the Parent Guarantor, or shall be merged with or into the Parent Guarantor or any of its Restricted
Subsidiaries, or

) the acquisition by the Parent Guarantor or any of its Restricted Subsidiaries of all or substantially all of the properties and assets
of any other Person (other than a Restricted Subsidiary of the Parent Guarantor) or any division or line of business of any such other Person (other
than in the ordinary course of business).

“Asset Sale” means:

1. the sale, lease (other than operating leases entered into in the ordinary course of business), conveyance or other disposition of any properties
or assets (including by way of a Sale-Leaseback Transaction or mergers, amalgamations, consolidations or otherwise); and

2. the issuance of Equity Interests in any of the Parent Guarantor’s Restricted Subsidiaries or the sale by the Parent Guarantor or any
Restricted Subsidiary of Equity Interests in any of the Parent Guarantor’s Restricted Subsidiaries (in either case other than Preferred Stock
of any Restricted Subsidiary issued in compliance with the Indenture and directors’ qualifying shares or shares required by applicable law
to be held by a Person other than the Parent Guarantor or a Restricted Subsidiary);

provided that, in the case of (1) or (2), the sale, assignment, transfer, lease, conveyance or other disposition of all or substantially all of the properties or assets
of the Parent Guarantor and its Restricted Subsidiaries (including by way of a merger, amalgamation or consolidation) will be governed by Section 801 and
not by the provisions of Section 1012.

Notwithstanding the preceding, the following items will not be deemed to be Asset Sales:

1. any single transaction or series of related transactions that involves properties, assets or Equity Interests having a Fair Market Value of less
than $10.0 million;




2. a transfer or other disposition of assets between or among any of the Parent Guarantor and its Restricted Subsidiaries;

3. an issuance or sale or other disposition of Equity Interests by a Restricted Subsidiary to the Parent Guarantor or to another Restricted
Subsidiary;

4. the sale or other disposition of Receivables in connection with any Permitted Factoring Transaction;

5. the sale, lease or other disposition of equipment, inventory, products, services, accounts receivable or other properties or assets in the

ordinary course of business and any sale or other disposition of surplus, damaged, worn-out or obsolete assets;
6. the sale or other disposition of (a) financial instruments in the ordinary course of business or (b) cash or Cash Equivalents;

7. a disposition of properties or assets that constitutes (or results in by virtue of the consideration received for such disposition) either a
Restricted Payment that does not violate Section 1009 or a Permitted Investment;

8. the creation or perfection of a Permitted Lien and dispositions in connection with Permitted Liens and the exercise by any Person in whose
favor a Permitted Lien is granted of any of its rights in respect of that Permitted Lien;

9. a surrender or waiver of contract rights or the settlement, release or surrender of contract, tort or other claims of any kind;

10. the grant in the ordinary course of business of any non-exclusive license or sublicense of patents, trademarks, registrations therefor and
other similar intellectual property;

11. the disposition of assets or Equity Interests received in settlement of debts owing to a Person as a result of foreclosure, perfection or
enforcement of any Lien or debt, which debts were owing to such Person;

12. any sale or other disposition of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary; and

13. any expropriation, taking, sale or other disposition of assets (including any receipt of proceeds related thereto) by any foreign government
or any of its political subdivisions, agencies or controlled entities.

“Asset Sale Offer” has the meaning set forth in Section 1012.

“Attributable Indebtedness” means, with respect to any Sale-Leaseback Transaction as of any particular time, the present value (discounted at the
rate of interest implicit in the terms of the lease) of the obligations of the lessee under such lease for net rental payments during the remaining term of the
lease (including any period for which such lease has been extended). For purposes of this definition, “net rental payments” under any lease for any period
means the sum of the rental payments required to be paid in such period by the lessee thereunder, not including, however, any amounts required to be paid by
such lessee (whether or not designated as rental or additional rental) on account of maintenance and repairs, insurance, taxes, assessments or similar charges
required to be paid by such lessee thereunder contingent upon the amount of sales or deliveries, maintenance and repairs, insurance, taxes, assessments or
similar charges.




“Authenticating Agent” means any Person authorized by the Trustee pursuant to Section 614 to act on behalf of the Trustee to authenticate Notes.
“Bankruptcy Law” means Title 11, United States Code, or any similar U.S. federal or state of non-U.S. law for relief of creditors.

“Board of Directors” means, with respect to any Person, (i) in the case of any corporation, the board of directors of such Person and (ii) in any other
case, the functional equivalent of the foregoing or, in each case, other than for purposes of the definition of “Change of Control,” any duly authorized
committee of such body.

“Board Resolution” means a copy of a resolution certified by the Secretary or an Assistant Secretary of the Parent Guarantor, the Issuer or a
Guarantor, the principal financial officer of the Parent Guarantor, the Issuer or such Guarantor, any other authorized officer of the Issuer or such Guarantor, or
a person duly authorized by any of them, in each case as applicable, to have been duly adopted by the Board of Directors of the Issuer or such Guarantor, as
applicable, and to be in full force and effect on the date of such certification, and delivered to the Trustee. Where any provision of the Indenture refers to
action to be taken pursuant to a Board Resolution, such action may be taken by any committee, officer or employee of the Parent Guarantor, the Issuer or the
Guarantor, as applicable, authorized to take such action by its Board of Directors as evidenced by a Board Resolution.

“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in the City and
State of New York are authorized or obligated by law, executive order or regulation to close.

“Capitalized Lease” means a lease required to be capitalized for financial reporting purposes in accordance with GAAP. Notwithstanding the
foregoing, any lease that would have been classified as an operating lease pursuant to GAAP as in effect on December 31, 2018 shall be deemed not to be a
Capitalized Lease.

“Capitalized Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under a Capitalized Lease, and the
amount of such obligation shall be the capitalized amount thereof determined in accordance with GAAP, excluding liabilities resulting from a change in
GAAP subsequent to the date of the Indenture, and the Stated Maturity thereof shall be the date of the last payment of rent or any other amount due under
such lease prior to the first date upon which such lease may be prepaid by the lessee without payment of a penalty.




“Cash Equivalents” means:

1) direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States (or
any agency thereof to the extent such obligations are backed by the full faith and credit of the United States), in each case maturing within one year
from the date of acquisition thereof;

) investments in commercial paper maturing within 270 days from the date of acquisition thereof and having, at such date of
acquisition, the highest credit rating obtained from S&P or from Moody’s;

3) investments in certificates of deposit, bankers’ acceptances and time deposits maturing within 180 days from the date of
acquisition thereof issued or guaranteed by or placed with, and money market deposit accounts issued or offered by, any domestic office of any
commercial bank organized under the laws of the United States or any State thereof which has a combined capital and surplus and undivided profits
of not less than $500.0 million;

4 fully collateralized repurchase agreements with a term of not more than 30 days for securities described in clause (1) above and
entered into with a financial institution satisfying the criteria described in clause (3) above;

5) money market funds that (i) comply with the criteria set forth in SEC Rule 2a-7 under the Investment Company Act, (ii) are rated
AAA by S&P and Aaa by Moody’s and (iii) have portfolio assets of at least $5.0 billion; and

(6) in the case of any Foreign Restricted Subsidiary, other investments that are analogous to the items specified in clauses (1) through
(5) above, are of comparable credit quality and are customarily used by companies in the jurisdiction of such Foreign Restricted Subsidiary for cash
management purposes.

“Change of Control” means the occurrence of any of the following: (a) the direct or indirect sale, transfer, conveyance or other disposition (other
than by way of merger, amalgamation, consolidation, plan or scheme of arrangement, exchange offer, business combination or similar transaction of the
Weatherford Parent Company), in one or a series of related transactions, of all or substantially all of the properties or assets of the Weatherford Parent
Company and its Restricted Subsidiaries taken as a whole to any person (as such term is used in Section 13(d) of the Exchange Act) other than the
Weatherford Parent Company or one of its Subsidiaries or a Person controlled by the Weatherford Parent Company or one of its Restricted Subsidiaries;

(b) the consummation of any transaction (including, without limitation, any merger, amalgamation, consolidation, plan or scheme of arrangement, exchange
offer, business combination or similar transaction) the result of which is that any person (as such term is used in Section 13(d) of the Exchange Act) other
than the Permitted Holders becomes the beneficial owner, directly or indirectly, of more than 50% of the then outstanding Voting Stock of the Weatherford
Parent Company (excluding a Redomestication of the Weatherford Parent Company); and (c) the first day on which a majority of the members of the
Weatherford Parent Company Board of Directors are not Continuing Directors.




“Change of Control Offer” has the meaning specified in Section 1007.

“Change of Control Payment” has the meaning specified in Section 1007.

“Change of Control Payment Date” has the meaning specified in Section 1007.

“Code” has the meaning specified in Section 1001.

“Common Stock” means with respect to any Person, any and all shares, interest or other participations in, and other equivalents (however designated
and whether voting or nonvoting) of such Person’s common stock or common shares whether or not outstanding on the Issue Date, and includes, without

limitation, all series and classes of such common stock.

“Consolidated Amortization Expense” for any period means the amortization expense of the relevant Person and the Restricted Subsidiaries for such
period, determined on a consolidated basis in accordance with GAAP.

“Consolidated Cash Flow” for any period means, with respect to any specified Person and its Restricted Subsidiaries, without duplication, the sum
of the amounts for such period of:

1) Consolidated Net Income, plus
) in each case only to the extent deducted in determining Consolidated Net Income,
(a) Consolidated Income Tax Expense,
(b) Consolidated Amortization Expense,
(o) Consolidated Depreciation Expense,
(d) Consolidated Interest Expense, and
(e) all other non-cash items reducing the Consolidated Net Income (excluding any non-cash charge that results in an accrual

of a reserve for cash charges in any future period) for such period, minus

3) the aggregate amount of all non-cash items, determined on a consolidated basis, to the extent such items increased Consolidated
Net Income for such period (excluding any non-cash items to the extent they represent the reversal of an accrual of a reserve for a potential cash item
that reduced Consolidated Cash Flow in any prior period); and

“4) to the extent included in Consolidated Net Income, any nonrecurring or unusual gain or income (or nonrecurring or unusual loss
or expense), together with any related provision for taxes on any such nonrecurring or unusual gain or income (or the tax effect of any such
nonrecurring or unusual loss or expense), realized by such Person or any of its Restricted Subsidiaries during such period, shall be excluded.




“Consolidated Depreciation Expense” for any period means the depreciation expense of the relevant Person and its Restricted Subsidiaries for such
period, determined on a consolidated basis in accordance with GAAP.

“Consolidated Income Tax Expense” for any period means the provision for taxes of the relevant Person and its Restricted Subsidiaries, determined
on a consolidated basis in accordance with GAAP.

“Consolidated Interest Coverage Ratio” means, on any date of determination, with respect to any Person, the ratio of (x) Consolidated Cash Flow of
such Person during the most recent four consecutive full fiscal quarters for which financial statements prepared on a consolidated basis in accordance with
GAAP are available (the “Four-Quarter Period”) ending on or prior to the date of the transaction giving rise to the need to calculate the Consolidated Interest
Coverage Ratio (the “Transaction Date”) to (y) Consolidated Interest Expense of such Person for the Four-Quarter Period. For purposes of this definition,
Consolidated Cash Flow and Consolidated Interest Expense shall be calculated after giving effect on a pro forma basis for the period of such calculation to:

1) the incurrence of any Indebtedness or the issuance of any Disqualified Equity Interests of such Person or Preferred Stock of any
Restricted Subsidiary of such Person (and the application of the proceeds thereof) and any repayment, repurchase or redemption of other
Indebtedness or other Disqualified Equity Interests or Preferred Stock (and the application of the proceeds therefrom) (other than the incurrence or
repayment of Indebtedness in the ordinary course of business for working capital purposes pursuant to any revolving credit arrangement) occurring
during the Four-Quarter Period or at any time subsequent to the last day of the Four-Quarter Period and on or prior to the Transaction Date, as if such
incurrence, repayment, repurchase, issuance or redemption, as the case may be (and the application of the proceeds thereof), occurred on the first day
of the Four-Quarter Period; and

) any asset sale outside the ordinary course of business or Asset Acquisition (including, without limitation, any Asset Acquisition
giving rise to the need to make such calculation as a result of the Parent Guarantor or any Restricted Subsidiary (including any Person who becomes
a Restricted Subsidiary as a result of such Asset Acquisition) incurring Acquired Indebtedness and also including any Consolidated Cash Flow
(including any pro forma expense and cost reductions that have occurred or are reasonably expected to occur within the next 12 months)) in each
case occurring during the Four-Quarter Period or at any time subsequent to the last day of the Four-Quarter Period and on or prior to the Transaction
Date, as if such asset sale or Asset Acquisition (including the incurrence of, or assumption or liability for, any such Indebtedness or Acquired
Indebtedness) occurred on the first day of the Four-Quarter Period; provided, that such pro forma calculations shall be determined in good faith by a
responsible financial or accounting officer of the Parent Guarantor whether or not such pro forma adjustments would be permitted under SEC
rules or guidelines.

In calculating Consolidated Interest Expense for purposes of determining the denominator (but not the numerator) of this Consolidated Interest
Coverage Ratio:




1) interest on outstanding Indebtedness determined on a fluctuating basis as of the Transaction Date and which will continue to be so
determined thereafter shall be deemed to have accrued at a fixed rate per annum equal to the rate of interest on such Indebtedness in effect on the
Transaction Date;

2) if interest on any Indebtedness actually incurred on the Transaction Date may optionally be determined at an interest rate based
upon a factor of a prime or similar rate, a eurocurrency interbank offered rate, or other rates, then the interest rate in effect on the Transaction Date
will be deemed to have been in effect during the Four- Quarter Period; and

3) notwithstanding clause (1) or (2) above, interest on Indebtedness determined on a fluctuating basis, to the extent such interest is
covered by agreements relating to Hedging Obligations, shall be deemed to accrue at the rate per annum resulting after giving effect to the operation
of such agreements.

“Consolidated Interest Expense” for any period means the sum, without duplication, of the total interest expense of the relevant Person and its
Restricted Subsidiaries for such period, determined on a consolidated basis in accordance with GAAP, including, without duplication:

1) imputed interest on Capitalized Lease Obligations and Attributable Indebtedness;

) the net costs associated with Hedging Obligations related to interest rates;

3) amortization of debt issuance costs, debt discount or premium and other financing fees and expenses;

4) the interest portion of any deferred payment obligations;

5) all other non-cash interest expense;

(6) capitalized interest;

7) all dividend payments on any series of Disqualified Equity Interests of the Parent Guarantor or any Preferred Stock of any

Restricted Subsidiary (other than dividends on Equity Interests payable solely in Qualified Equity Interests of the Parent Guarantor or to the Parent
Guarantor or a Restricted Subsidiary);

8) all interest payable with respect to discontinued operations; and
) all interest on any Indebtedness described in clause (6) or (7) of the definition of Indebtedness.
“Consolidated Net Income” for any period means the net income (or loss) of a specified Person and its Restricted Subsidiaries, in each case for such

period determined on a consolidated basis in accordance with GAAP; provided that there shall be excluded in calculating such net income (or loss), to the
extent otherwise included therein, without duplication:




(@8 the net income (or loss) of any Person (other than a Restricted Subsidiary) in which the specified Person or its Restricted
Subsidiaries has an ownership interest, except to the extent that cash in an amount equal to any such income has actually been received by the
specified Person or any of its Restricted Subsidiaries during such period;

2) except to the extent includible in the net income (or loss) of the specified Person pursuant to the foregoing clause (1), the net
income (or loss) of any other Person that accrued prior to the date that (a) such other Person becomes a Restricted Subsidiary of the specified Person
or is merged into or consolidated with the specified Person or any of its Restricted Subsidiaries or (b) the assets of such other Person are acquired by
the specified Person or any of its Restricted Subsidiaries;

3) the net income of any Restricted Subsidiary of the specified Person (other than the Issuer or a Subsidiary Guarantor) during such
period to the extent that the declaration or payment of dividends or similar distributions by such Restricted Subsidiary of that income is not permitted
by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or governmental regulation applicable to
that Subsidiary during such period, unless such restriction with respect to the payment of dividends has been legally waived;

4 gains or losses attributable to discontinued operations;
5) any gain (or loss), together with any related provisions for taxes on any such gain (or the tax effect of any such loss), realized

during such period by the Parent Guarantor or any Restricted Subsidiary upon the acquisition of any securities, or the extinguishment of any
Indebtedness, of the specified Person or any Restricted Subsidiary;

(6) gains and losses due solely to fluctuations in currency values and the related tax effects according to GAAP;

7) unrealized gains and losses with respect to Hedging Obligations;

8) the cumulative effect of any change in accounting principles or policies;

9 extraordinary gains and losses and the related tax effect;

(10) non-cash charges or expenses with respect to the grant of stock options, restricted stock or other equity compensation awards; and
(11) goodwill write-downs or other non-cash impairments of assets.

“Consolidated Tangible Assets” means, with respect to any Person as of any date, the amount which, in accordance with GAAP, would be set forth
under the caption “Total Assets” (or any like caption) on a consolidated balance sheet of such Person and its Restricted Subsidiaries determined in accordance
with GAAP, less, to the extent included in a determination of “Total Assets,” and without duplication, all goodwill, patents, tradenames, trademarks,
copyrights, franchises, experimental expenses, organization expenses and any other amounts classified as intangible assets in accordance with GAAP.
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“Continuing Directors” means, as of any date of determination, any member of the Board of Directors of the Weatherford Parent Company who
(a) was a member of such Board of Directors on the date of the issuance of the Notes or (b) was nominated for election or appointed or elected to such Board
of Directors with the approval of a majority of the Continuing Directors who were members of such Board of Directors at the time of such nomination,
appointment or election (either by a specific vote or by approval of the Weatherford Parent Company’s proxy statement in which such member was named as
a nominee for election as a director, without objection to such nomination).

“Corporate Trust Office” means the office of the Trustee at which at any particular time its corporate trust business in relation to the Notes shall be

administered, which office on the date hereof is located at, Deutsche Bank Trust Company Americas, Trust & Agency Services 60 Wall Street 24 Floor New
York, NY 10005, or such other address as the Trustee may designate from time to time by notice to the Holders and the Issuer, or the principal corporate trust
office of any successor Trustee (or such other address as such successor Trustee may designate from time to time by notice to the Holders and the Issuer).

“corporation” includes corporations, companies, associations, partnerships, limited partnerships, limited liability companies, joint-stock companies
and trusts.

“Covenant Defeasance” has the meaning specified in Section 1303.
“Coverage Ratio Exception” has the meaning set forth in the proviso in the first paragraph of Section 1008.
“Credit Agreements” means, collectively, (i) the ABL Credit Agreement and (ii) the LC Credit Agreement.

“Credit Facilities” means one or more debt facilities or indentures (which may be outstanding at the same time and including, without limitation, the
Credit Agreements) providing for revolving credit loans, swingline loans, term loans, overdraft loans, debt securities, term loans, receivables financing or
letters of credit and, in each case, as such agreements may be amended, refinanced, restated, refunded or otherwise restructured, in whole or in part from time
to time (including increasing the amount of available borrowings thereunder or adding Subsidiaries of the Parent Guarantor as additional borrowers or
guarantors thereunder) with respect to all or any portion of the Indebtedness under such agreement or agreements or any successor or replacement agreement
or agreements and whether by the same or any other agent, lender, group of lenders or institutional lenders or investors.

“Customary Recourse Exceptions” means, with respect to any Non-Recourse Debt of an Unrestricted Subsidiary, exclusions from the exculpation
provisions with respect to such Non-Recourse Debt for the voluntary bankruptcy of such Unrestricted Subsidiary, fraud, misapplication of cash,
environmental claims, waste, willful destruction and other circumstances customarily excluded by lenders from exculpation provisions or included in separate
indemnification agreements in non-recourse financings.
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“Debt” means any obligation created or assumed by any Person for the repayment of money borrowed and any Purchase Money Indebtedness
created or assumed by such Person and any guarantee of the foregoing.

“Default” means any event, act or condition that, after notice or the passage of time or both, would be an Event of Default.
“Defaulted Interest” has the meaning specified in Section 307.
“Definitive Notes” means certificated Notes that are not required to bear the legend set forth in the first paragraph of Section 202.

“Depositary” means, with respect to Notes issued in whole or in part in the form of one or more Global Notes, The Depository Trust Company
(“DTC”) or any other clearing agency registered under the Exchange Act that is designated to act as successor Depositary for such Notes.

“Designation” has the meaning given to this term in Section 1006.
“Designation Amount” has the meaning given to this term in Section 1006.

“Disqualified Equity Interests” of any Person means any class of Equity Interests of such Person that, by its terms, or by the terms of any related
agreement or of any security into which it is convertible, puttable or exchangeable (in each case, at the option of the holder thereof), is, or upon the happening
of any event or the passage of time would be, required to be redeemed by such Person, at the option of the holder thereof, or matures or is mandatorily
redeemable, pursuant to a sinking fund obligation or otherwise, in whole or in part, on or prior to the date which is 91 days after the Stated Maturity of the
Notes; provided, however, that any class of Equity Interests of such Person that, by its terms, authorizes such Person to satisfy in full its obligations with
respect to the payment of dividends or upon maturity, redemption (pursuant to a sinking fund or otherwise) or repurchase thereof or otherwise by the delivery
of Equity Interests that are not Disqualified Equity Interests, and that is not convertible, puttable or exchangeable for Disqualified Equity Interests or
Indebtedness, will not be deemed to be Disqualified Equity Interests so long as such Person satisfies its obligations with respect thereto solely by the delivery
of Equity Interests that are not Disqualified Equity Interests; provided, further, however, that any Equity Interests that would not constitute Disqualified
Equity Interests but for provisions thereof giving holders thereof (or the holders of any security into or for which such Equity Interests are convertible,
exchangeable or exercisable) the right to require such Person to repurchase or redeem such Equity Interests upon the occurrence of a change of control
occurring prior to the 91st day after the Stated Maturity of the Notes shall not constitute Disqualified Equity Interests if the change of control provisions
applicable to such Equity Interests are no more favorable to such holders than the provisions of Section 1007, and such Equity Interests specifically provide
that the Issuer will not repurchase or redeem any such Equity Interests pursuant to such provisions prior to the Issuer’s purchase of the Notes as required
pursuant to the provisions of Section 1007.
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“Dollars,” “U.S. dollars” or “$” shall mean the coin or currency of the United States of America, which at the time of payment is legal tender for the
payment of public and private debts.

“DTC” has the meaning specified in the definition of Depositary.

“Equity Interests” of any Person means (1) any and all shares or other equity interests (including Common Stock, Preferred Stock, limited liability
company interests, trust units and partnership interests) in such Person and (2) all rights to purchase, warrants or options (whether or not currently
exercisable), participations or other equivalents of or interests in (however designated) such shares or other interests in such Person, but excluding from all of
the foregoing any debt securities convertible into Equity Interests, regardless of whether such debt securities include any right of participation with Equity
Interests.

“Event of Default” has the meaning specified in Section 501.

“Excess Proceeds” has the meaning specified in Section 1012.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Expiration Date” has the meaning specified in Section 104.

“Fair Market Value” means, with respect to any asset, the price (after taking into account any liabilities relating to such asset) that would be
negotiated in an arm’s-length transaction for cash between a willing seller and a willing and able buyer, neither of which is under any compulsion to complete

the transaction as such price is determined in good faith by management of the Parent Guarantor.

“Foreign Restricted Subsidiary” means any Restricted Subsidiary not organized or existing under the laws of the United States, any State thereof or
the District of Columbia, other than a Guarantor.

“Funding Guarantor” has the meaning specified in Section 1405.

“GAAP” means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of the Accounting
Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board
or in such other statements by such other entity as may be approved by a significant segment of the accounting profession of the United States, as in effect
from time to time.

“Global Notes” means a permanent global Note bearing the legend set forth in Section 201.
“guarantee” means a direct or indirect guarantee by any Person of any Indebtedness or other obligation of any other Person and includes any
obligation, direct or indirect, contingent or otherwise, of such Person entered into for purposes of assuring in any other manner the obligee of such

Indebtedness of the payment thereof or to protect such obligee against loss in respect thereof (in whole or in part); “guarantee,” when used as a verb, and
“guaranteed” have correlative meanings.
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“Guarantee” means, individually, any guarantee of payment of the Notes by a Guarantor pursuant to the terms of the Indenture and any supplemental
indenture thereto, and, collectively, all such guarantees.

“Guarantors” means the Parent Guarantor and each Subsidiary Guarantor, until such Person is released from its Guarantee in accordance with the
terms of the Indenture.

“Hedging Obligations” of any Person means the obligations of such Person under option, swap, cap, collar, forward purchase or similar agreements
or arrangements intended to manage exposure to interest rates or currency exchange rates or commodity prices (including, without limitation, for purposes of
this definition, rates for electrical power used in the ordinary course of business), either generally or under specific contingencies.

“Holder” means any registered holder, from time to time, of the Notes.

“IAI” means an institutional “accredited investor” as described in Rule 501(a)(1), (2), (3) or (7) under the Securities Act.

“incur” means, with respect to any Indebtedness or Obligation, incur, create, issue, assume, guarantee or otherwise become directly or indirectly
liable, contingently or otherwise, with respect to such Indebtedness or Obligation; provided that (1) the Indebtedness of a Person existing at the time such
Person becomes a Restricted Subsidiary of the Parent Guarantor shall be deemed to have been incurred by such Restricted Subsidiary at the time it becomes a
Restricted Subsidiary and (2) neither the accrual of interest nor the accretion of original issue discount or the accretion or accumulation of dividends on any
Equity Interests shall be deemed to be an incurrence of Indebtedness.

“Indebtedness” of any Person at any date means, without duplication:

1) all liabilities, contingent or otherwise, of such Person for borrowed money (whether or not the recourse of the lender is to the
whole of the assets of such Person or only to a portion thereof);

) all obligations of such Person evidenced by bonds, debentures, bankers’ acceptances, notes or other similar instruments;

3) all non-contingent reimbursement obligations of such Person in respect of letters of credit, letters of guaranty and similar credit
transactions;

4) all obligations of such Person to pay the deferred and unpaid purchase price of property or services, except deferred

compensation, trade payables and other obligations and accrued expenses incurred by such Person in the ordinary course of business in connection
with obtaining goods, materials or services and not overdue by more than 180 days unless subject to a bona fide dispute;
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5) the maximum fixed redemption or repurchase price of all Disqualified Equity Interests of such Person or, with respect to any
Subsidiary of such Person, any Preferred Stock;

(6) all Capitalized Lease Obligations of such Person to the extent such obligations would appear as a liability on a balance sheet
(excluding the footnotes thereto) of such Person prepared in accordance with GAAP;

7) all Indebtedness of others secured by a Lien on any asset of such Person, whether or not such Indebtedness is assumed by such
Person;

8) all Indebtedness of others guaranteed by such Person to the extent of such guarantee; provided that Indebtedness of such Person or
its Subsidiaries that is guaranteed by such Person or its Subsidiaries shall only be counted once in the calculation of the amount of Indebtedness of

such Person and its Subsidiaries on a consolidated basis; and

) to the extent not otherwise included in this definition, net Hedging Obligations of such Person to the extent such obligations
would appear as a liability on a balance sheet (excluding the footnotes thereto) of such Person prepared in accordance with GAAP.

The amount of any Indebtedness which is incurred at a discount to the principal amount at maturity thereof as of any date shall be deemed to have

been incurred at the accreted value thereof as of such date. The amount of Indebtedness of any Person at any date shall be the outstanding balance at such date
of all unconditional obligations as described above, the maximum liability of such Person for any such contingent obligations at such date and, in the case of
clause (7), the lesser of (a) the Fair Market Value of any asset subject to a Lien securing the Indebtedness of others on the date that the Lien attaches and

(b) the amount of the Indebtedness secured. For purposes of clause (5), the “maximum fixed redemption or repurchase price” of any Disqualified Equity
Interests or Preferred Stock that do not have a fixed redemption or repurchase price shall be calculated in accordance with the terms of such Disqualified
Equity Interests or Preferred Stock, as applicable, as if such Disqualified Equity Interests or Preferred Stock were redeemed or repurchased on any date on
which an amount of Indebtedness outstanding shall be required to be determined pursuant to the Indenture.

The term “Indebtedness” excludes any repayment or reimbursement obligation of such Person or any of its Subsidiaries with respect to Customary

Recourse Exceptions, unless and until an event or circumstance occurs that triggers the Person’s or such Subsidiary’s direct repayment or reimbursement
obligation (as opposed to contingent or performance obligations) to the lender or other Person to whom such obligation is actually owed, in which case the
amount of such direct payment or reimbursement obligation shall constitute Indebtedness.

“Indenture” has the meaning stated in the first paragraph of the Indenture.

“Indenture Obligations” has the meaning specified in Section 1401.
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“Independent Director” means a director of the Parent Guarantor who is independent with respect to the transaction at issue.
“Insolvency or Liquidation Proceeding” has the meaning specified in Section 607.
“Interest Payment Date,” when used with respect to any Note, means the Stated Maturity of an installment of interest on such Note.

“Investment Company Act” means the Investment Company Act of 1940 and any statute successor thereto, in each case as amended from time to
time.

“Investment Grade Rating” means, with respect to the Notes, a rating equal to or higher than Baa3 (or the equivalent under any successor ratings
categories of Moody’s) by Moody’s and BBB- (or the equivalent under any successor ratings categories by S&P) by S&P.

“Investments” of any Person means:

1) all direct or indirect investments by such Person in any other Person (including Affiliates) in the form of loans, advances or capital
contributions or other credit extensions constituting Indebtedness of such other Person, and any guarantee of Indebtedness of any other Person;

) all purchases (or other acquisitions for consideration) by such Person of Indebtedness, Equity Interests or other securities of any
other Person (other than any such purchase that constitutes a Restricted Payment of the type described in clause (2) of the definition thereof);

3) all other items that would be classified as investments in another Person on a balance sheet of such Person prepared in accordance
with GAAP; and

4) the Designation of any Subsidiary as an Unrestricted Subsidiary.

Except as otherwise expressly specified in this definition, the amount of any Investment (other than an Investment made in cash) shall be the Fair
Market Value thereof on the date such Investment is made. The amount of an Investment pursuant to clause (4) shall be the Designation Amount determined
in accordance with Section 1006. If the Parent Guarantor or any Restricted Subsidiary sells or otherwise disposes of any Equity Interests of any Restricted
Subsidiary, or any Restricted Subsidiary issues any Equity Interests, in either case, such that, after giving effect to any such sale or disposition, such Person is
no longer a Subsidiary, the Parent Guarantor shall be deemed to have made an Investment on the date of any such sale or other disposition equal to the Fair
Market Value of the Equity Interests of and all other Investments in such Restricted Subsidiary retained. Notwithstanding the foregoing, purchases or
redemptions of Equity Interests of the Parent Guarantor shall be deemed not to be Investments.
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“Issue Date” means the first date on which the Notes are issued under the Indenture.

“Issuer” means the Person named as the “Issuer” in the first paragraph of the Indenture until a successor Person shall have become such pursuant to
the applicable provisions of the Indenture, and thereafter “Issuer” shall mean such successor Person.

“Issuer Request” or “Issuer Order” means a written request or order signed in the name of the Issuer by an Officer and delivered to the Trustee.

“LC Credit Agreement” means the LC Credit Agreement, dated as of December 13, 2019, among the Issuer and Weatherford International, LLC, a
Delaware limited liability company, as the borrowers, the Parent Guarantor, the lenders from time to time party thereto, the issuing banks from time to time
party thereto and Deutsche Bank Trust Company Americas, as administrative agent and collateral agent, including any notes, guarantees, collateral and
security documents, instruments and agreements executed in connection therewith (including Hedging Obligations related to the Indebtedness incurred
thereunder), and in each case as such agreement or facility may be amended (including any amendment or restatement thereof), supplemented or otherwise
modified from time to time, including any agreement made in the commercial bank market exchanging, extending the maturity of, refinancing, renewing,
replacing, substituting or otherwise restructuring (including increasing the amount of available borrowings thereunder or adding or removing Subsidiaries as
borrowers or guarantors thereunder) all or any portion of the Indebtedness under such agreement or facility or any successor or replacement agreement or
facility.

“Judgment Currency” has the meaning specified in Section 117.
“Legal Defeasance” has the meaning specified in Section 1302.

“Lien” means any mortgage, pledge, security interest, charge, lien or other encumbrance of any kind, whether or not filed, recorded or perfected
under applicable law; provided that “Lien” shall not include or cover setoff rights and other standard arrangements for netting payment obligations in the
settlement of obligations arising under (i) ISDA standard documents or agreements otherwise customary in swap or hedging transactions, (ii) deposit,
securities and commodity accounts and (iii) banking services (credit cards for commercial customers (including commercial credit cards and purchasing
cards), stored value cards, merchant processing services and treasury management services (including controlled disbursement, automated clearinghouse
transactions, return items, any direct debit scheme or arrangement, overdrafts and interstate depository network services)).

“Make Whole Premium” means, with respect to a Note at any time as calculated by the Issuer, the excess, if any, of (a) the present value at such time
of (i) the redemption price of such Note at December 1, 2021 pursuant to Section 1103(a) plus (ii) any required interest payments due on such Note through
December 1, 2021 (except for currently accrued and unpaid interest), computed using a discount rate equal to the Treasury Rate at such time plus 50 basis
points, discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months), over (b) the principal
amount of such Note.
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“Moody’s” means Moody’s Investors Service, Inc., and its successors.

“Net Proceeds” means the aggregate cash proceeds and Cash Equivalents received by the Parent Guarantor or any of its Restricted Subsidiaries in
respect of any Asset Sale (including, without limitation, any cash or Cash Equivalents received upon the sale or other disposition of any noncash
consideration received in any Asset Sale but excluding any non-cash consideration deemed to be cash or Cash Equivalents pursuant to Section 1012), net of:

(@) the direct costs relating to such Asset Sale, including, without limitation, legal, accounting and investment banking fees, title and
recording tax expenses and sales commissions, severance and associated costs, expenses and charges of personnel and any relocation expenses
relating to the properties or assets subject to or incurred as a result of the Asset Sale;

2) taxes paid or payable or required to be accrued as a liability under GAAP as a result of the Asset Sale, in each case, after taking
into account any available tax credits or deductions and any tax sharing arrangements;

3) amounts required to be applied to the repayment of Indebtedness secured by a Lien on the properties or assets that were the
subject of such Asset Sale;

4) all distributions and other payments required to be made to minority interest holders in Restricted Subsidiaries or joint ventures as
a result of such Asset Sale; and

5) any amounts to be set aside in any reserve established in accordance with GAAP or any amount placed in escrow, in either case
for adjustment in respect of the sale price of such properties or assets or for liabilities associated with such Asset Sale and retained by the Parent
Guarantor or any of its Restricted Subsidiaries (including, without limitation, pension and other post-employment benefit liabilities and liabilities
related to environmental matters or against any indemnification obligations associated with such transaction) until such time as such reserve is
reversed or such escrow arrangement is terminated, in which case Net Proceeds shall include only the amount of the reserve so reversed or the
amount returned to the Parent Guarantor or its Restricted Subsidiaries from such escrow arrangement, as the case may be.

“Non-Recourse Debt” means Indebtedness of an Unrestricted Subsidiary:

(8 as to which neither the Parent Guarantor nor any Restricted Subsidiary (a) provides credit support of any kind (including any
undertaking, agreement or instrument that would constitute Indebtedness), except for Customary Recourse Exceptions, (b) is directly or indirectly
liable as a guarantor or otherwise, or (c) constitutes the lender; and

2) no default with respect to which (including any rights that the holders thereof may have to take enforcement action against an
Unrestricted Subsidiary) would permit upon notice, lapse of time or both any holder of any other Indebtedness of the Parent Guarantor or any
Restricted Subsidiary to declare a default on the other Indebtedness or cause the payment thereof to be accelerated or payable prior to its Stated
Maturity.
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“Non-U.S. Person” means a Person who is not a U.S. Person (as defined in Regulation S).
“Notes” means the 11.00% Senior Notes due 2024 issued by the Issuer under the Indenture.

“Obligation” means any principal, interest, penalties, fees, indemnification, reimbursements, costs, expenses, damages and other liabilities payable
under the documentation governing any Indebtedness.

“Officer” means any of the following of the Issuer or any Guarantor: the Chairman of the Board, the Chief Executive Officer, the President, any Vice
President, or any other duly authorized officer of the Issuer or such Guarantor, as the case may be, or (save in the case of the Parent Guarantor) any other
person duly authorized by any such person.

“Officers’ Certificate” means a certificate signed on behalf of the Issuer or a Guarantor, as appropriate, by two of its Officers, one of whom, in the
case of any Officers’ Certificate delivered pursuant to Section 1004, must be the principal/chief executive officer, the principal/chief financial officer or the
principal/chief accounting officer of the Issuer, that meets the requirements of Section 102 hereof.

“Opinion of Counsel” means a written opinion from counsel, who may be an employee of or counsel for the Issuer, a Guarantor or a Restricted
Subsidiary, as the case may be, but in the case of New York or U.S. federal law, will be reputable outside counsel, and in each case, who shall be reasonably
acceptable to the Trustee.

“Outstanding,” when used with respect to the Notes, means, as of the date of determination, all Notes theretofore authenticated and delivered under
the Indenture, except:

1) Notes theretofore cancelled by the Trustee or delivered to the Trustee for cancellation;

) Notes for whose payment or redemption money in the necessary amount has been theretofore deposited with the Trustee or any
Paying Agent (other than the Issuer or an Affiliate of the Issuer) in trust or set aside and segregated in trust by the Issuer (if the Issuer or an Affiliate
of the Issuer shall act as its own Paying Agent) for the Holders of such Notes; provided that, if such Notes are to be redeemed, notice of such
redemption has been duly given pursuant to the Indenture or provision therefor satisfactory to the Trustee has been made;

3) Notes as to which Legal Defeasance has been effected pursuant to Section 1302; and

4) Notes which have been paid pursuant to Section 306 or in exchange for or in lieu of which other Notes have been authenticated and
delivered pursuant to the Indenture, other than any such Notes in respect of which there shall have been presented to the Trustee proof satisfactory to it that
such Notes are held by a protected purchaser in whose hands such Notes are valid obligations of the Issuer. “Parent Guarantor” means the Person named as
the “Parent Guarantor” in the first paragraph of the Indenture until a successor Person shall have become such pursuant to the applicable provisions of the
Indenture, and thereafter “Parent Guarantor” shall mean such successor Person.
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“Pari Passu Indebtedness” means any Indebtedness of the Parent Guarantor that is not Subordinated Indebtedness.
“Paying Agent” means any Person authorized by the Issuer to pay the principal of or any premium or interest on any Notes on behalf of the Issuer.

“Permitted Business” means the businesses engaged in by the Parent Guarantor and its Subsidiaries on the Issue Date and businesses that are
reasonably related, incidental or ancillary thereto or reasonable extensions thereof as determined by the Board of Directors of Parent Guarantor.

“Permitted Business Investment” means Investments in any Person (other than an Unrestricted Subsidiary) made in the course of conducting a
Permitted Business, whether through agreements, transactions, joint ventures, expenditures or other arrangements that permit one to share risks or costs of
such activities or comply with regulatory requirements regarding local ownership, including, without limitation, direct or indirect ownership interests in all
types of drilling, transportation and oilfield services assets, property and equipment.

“Permitted Factoring Transactions” means receivables purchase facilities and factoring transactions in existence on the Issue Date or entered into by
Parent Guarantor or any Restricted Subsidiary with respect to Receivables originated by Parent Guarantor or such Restricted Subsidiary in the ordinary course

of business, which may contain Standard Securitization Undertakings.

“Permitted Holders” means Capital Research and Management Company and its affiliates, on behalf of certain managed funds and accounts and
Franklin Advisers, Inc., as investment manager on behalf of certain funds and accounts.

“Permitted Indebtedness” has the meaning set forth in the second paragraph of Section 1008.
“Permitted Investment” means:
1) Investments by the Parent Guarantor or any Restricted Subsidiary in (a) any Restricted Subsidiary or (b) any Person that will

become immediately after such Investment a Restricted Subsidiary or that will merge or consolidate into the Parent Guarantor or any Restricted
Subsidiary and any Investment held by any such Person at such time that was not incurred in contemplation of such acquisition, merger or

consolidation;
2) Investments in the Parent Guarantor by any Restricted Subsidiary;
3) loans and advances to directors, employees and officers of the Parent Guarantor and its Restricted Subsidiaries in the ordinary

course of business;
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4 Hedging Obligations entered into in the ordinary course of business for bona fide hedging purposes of the Parent Guarantor or
any Restricted Subsidiary not for the purpose of speculation;

5) Investments in cash and Cash Equivalents;

(6) receivables owing to the Parent Guarantor or any Restricted Subsidiary if created or acquired in the ordinary course of business;
provided, however, that such trade terms may include such concessionary trade terms as the Parent Guarantor or any such Restricted Subsidiary
deems reasonable under the circumstances;

7) Investments in securities of trade creditors or customers received pursuant to any plan of reorganization or similar arrangement
upon the bankruptcy or insolvency of such trade creditors or customers or received in compromise or resolution of litigation, arbitration or other
disputes with such parties;

8) Investments evidencing the right to receive a deferred purchase price or other consideration for the disposition of Receivables and
Receivables Related Security in connection with any Permitted Factoring Transaction;

) guarantees of performance or similar obligations (other than Indebtedness) arising in the ordinary course of business;
(10) lease, utility and other similar deposits in the ordinary course of business;
(11) stock, obligations or securities received in settlement of debts created in the ordinary course of business and owing to the Parent

Guarantor or any Restricted Subsidiary or in satisfaction of judgments;
(12) Permitted Business Investments;

(13) guarantees of Indebtedness of the Parent Guarantor or any of its Restricted Subsidiaries permitted in accordance with
Section 1008;

(14) repurchases of, or other Investments in, the Notes, Secured Indebtedness, and Pari Passu Indebtedness;

(15) advances or extensions of credit in the nature of accounts receivable arising from the sale or lease of goods or services, the
leasing of equipment or the licensing of property in the ordinary course of business and payable or dischargeable in accordance with customary trade
terms; provided that such trade terms may include such concessionary trade terms as the Parent Guarantor or the applicable Restricted Subsidiary

deems reasonable under the circumstances;

(16) Investments made pursuant to commitments in effect on the Issue Date;

21




a17) Investments the payment for which consists of Equity Interests (exclusive of Disqualified Equity Interests) of the Parent
Guarantor; provided, however, that such Equity Interests will not increase the amount available for Restricted Payments under the Restricted
Payments Basket;

(18) Investments consisting of the licensing or contribution of intellectual property pursuant to joint marketing arrangements with
other Persons;

(19) other Investments in any Person having an aggregate Fair Market Value (measured on the date each such Investment was made
and without giving effect to subsequent changes in value) that, when taken together with all other Investments made pursuant to this clause (19)
since the Issue Date and then outstanding, do not exceed the greater of (i) $100 million and (ii) 1.0% of the Parent Guarantor’s Consolidated
Tangible Assets; and

(20) performance guarantees of any trade or non-financial operating contract (other than such contract that itself constitutes
Indebtedness) in the ordinary course of business.

In determining whether any Investment is a Permitted Investment, the Parent Guarantor may allocate or reallocate all or any portion of an Investment
among the clauses of this definition and any of the provisions of Section 1009.

“Permitted Liens” means the following types of Liens: (i) any governmental Lien, mechanics’, materialmen’s, carriers’ or similar Lien incurred in
the ordinary course of business which is not overdue for more than 60 days or which is being contested in good faith by appropriate proceedings and any
undetermined Lien which is incidental to construction; (ii) the right reserved to, or vested in, any municipality or public authority by the terms of any right,
power, franchise, grant, license, permit or by any provision of law, to purchase or recapture or to designate a purchaser of, any property, (iii) Liens of taxes
and assessments which are (A) for the then current year, (B) not at the time delinquent, or (C) delinquent but the validity of which is being contested at the
time by the Parent Guarantor or any Subsidiary in good faith; (iv) Liens of, or to secure performance of, leases; (v) any Lien upon, or deposits of, any assets
in favor of any surety company or clerk of court for the purpose of obtaining indemnity or stay of judicial proceedings; (vi) any Lien upon property or assets
acquired or sold by the Parent Guarantor or any Subsidiary resulting from the exercise of any rights arising out of defaults or receivables; (vii) any Lien
incurred in the ordinary course of business in connection with workmen’s compensation, unemployment insurance, temporary disability, social security,
retiree health or similar laws or regulations or to secure obligations imposed by statute or governmental regulations; (viii) any Lien incurred to secure the
performance of tenders, bids, leases, statutory obligations, surety and appeal bonds, government contracts, performance and return-of-money bonds and other
obligations of a like nature incurred in the ordinary course of business; (ix) any Lien upon any property or assets in accordance with customary banking
practice to secure any Indebtedness incurred by the Parent Guarantor or any Subsidiary in connection with the exporting of goods to, or between, or the
marketing of goods in, or the importing of goods from, foreign countries; (x) any Lien upon property or assets in accordance with non-contingent
reimbursement obligations of the Parent Guarantor or any Subsidiary in respect of letters of credit, letters of guaranty and similar credit transactions; (xi) any
Lien in favor of the United States or any State thereof, or any other country, or any political subdivision of any of the foregoing, to secure partial, progress,
advance, or other payments pursuant to any contract or statute, or any Lien securing industrial development, pollution control, or similar revenue bonds; or
(xii) additional Liens securing obligations not to exceed the greater of (a) $125 million and (b) 1.0% of the Parent Guarantor’s Consolidated Tangible Assets
at any one time; (xiii) easements, rights-of-way, use restrictions, minor defects or irregularities in title, reservations (including reservations in any original
grant from any government of any land or interests therein and statutory exceptions to title) and other similar encumbrances incurred in the ordinary course of
business which, in the aggregate, are not substantial in amount and which do not in any case materially detract from the value of the property subject thereto
or materially interfere with the ordinary conduct of the business of the Issuer, the Parent Guarantor or any other Guarantor hereto; and (xiv) judgment and
attachment Liens not giving rise to an Event of Default or Liens created by or existing from any litigation or legal proceeding that are currently being
contested in good faith by appropriate proceedings, promptly instituted and diligently conducted, and for which adequate reserves have been made to the
extent required by GAAP.
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“Person” means any individual, corporation, company, limited liability company, partnership, limited partnership, joint venture, association, joint-
stock company, trust, other legal entity of any kind, unincorporated organization or government or agency or political subdivision thereof.

“Place of Payment” means the place or places where the principal of and any premium and interest on the Notes are payable as specified in
Section 1002.

“Predecessor Note” of any particular Note means every previous Note evidencing all or a portion of the same debt as that evidenced by such
particular Note; and, for the purposes of this definition, any Note authenticated and delivered under Section 306 in exchange for or in lieu of a mutilated,
destroyed, lost or stolen Note shall be deemed to evidence the same debt as the mutilated, destroyed, lost or stolen Note.

“Preferred Stock” means, with respect to any Person, any and all preferred or preference stock or shares or other Equity Interests (however
designated) of such Person whether now outstanding or issued after the Issue Date that is preferred as to the payment of dividends upon liquidation,
dissolution or winding up.

“Process Agent” has the meaning specified in Section 112.
“Purchase Money Indebtedness” means Indebtedness, including Capitalized Lease Obligations and Attributable Indebtedness, of the Parent
Guarantor or any Restricted Subsidiary incurred for the purpose of financing all or any part of the purchase price of property, plant or equipment used in the

business of the Parent Guarantor or any Restricted Subsidiary or the cost of design, installation, construction or improvement thereof; provided, however, that
the amount of such Indebtedness shall not exceed such purchase price or cost.
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“Qualified Equity Interests” of any Person means Equity Interests of such Person other than Disqualified Equity Interests; provided that such Equity
Interests shall not be deemed Qualified Equity Interests to the extent sold or owed to a Subsidiary of such Person or financed, directly or indirectly, using
funds (1) borrowed from such Person or any Subsidiary of such Person until and to the extent such borrowing is repaid or (2) contributed, extended,
guaranteed or advanced by such Person or any Subsidiary of such Person (including, without limitation, in respect of any employee stock ownership or
benefit plan). Unless otherwise specified, Qualified Equity Interests refer to Qualified Equity Interests of the Parent Guarantor.

“Rating Agencies” means (1) each of Moody’s and S&P and (2) if either of Moody’s or S&P ceases to rate the Notes or fails to make a rating of the
Notes publicly available for reasons outside of the Weatherford Parent Company’s control, a “nationally recognized statistical rating organization” within the
meaning of Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act, selected by the Weatherford Parent Company (as certified by a resolution of the Weatherford
Parent Company’s Board of Directors) as a replacement agency for Moody’s or S&P, or both of them, as the case may be.

“Receivables” means any right to payment of Parent Guarantor or any Restricted Subsidiary created by or arising from sales of goods, leases of
goods or the rendition of services rendered no matter how evidenced and whether or not earned by performance (and whether constituting accounts, general
intangibles, chattel paper or otherwise).

“Receivables Related Security” means all contracts, contract rights, guarantees and other obligations related to Receivables, all proceeds and
collections of Receivables and all other assets and security of a type that are customarily sold or transferred in connection with receivables purchase facilities
and factoring transactions of a type that could constitute Permitted Factoring Transactions.

“Receivables Repurchase Obligation” means any obligation of a seller of Receivables to repurchase Receivables arising as a result of a breach of a
representation, warranty or covenant or otherwise, including as a result of a Receivable or portion thereof becoming subject to any asserted defense, dispute,
off-set or counterclaim of any kind as a result of any action taken by, any failure to take action by or any other event relating to the seller.

“Redemption Date,” when used with respect to any Note to be redeemed, means the date fixed for such redemption by or pursuant to the Indenture.

“Redemption Price,” when used with respect to any Note to be redeemed, means the price at which it is to be redeemed pursuant to the Indenture.

“Redesignation” has the meaning given to such term in Section 1006.

“Redomestication” means:

(a) any amalgamation, merger, plan or scheme of arrangement, exchange offer, business combination, reincorporation,
reorganization, consolidation or similar action of the Weatherford Parent Company with or into any other person (as such term is used in

Section 13(d) of the Exchange Act), or of any other person (as such term is used in Section 13(d) of the Exchange Act) with or into the Weatherford

Parent Company, or the sale, distribution or other disposition (other than by lease) of all or substantially all of the properties or assets of the
Weatherford Parent Company and its Subsidiaries taken as a whole to any other person (as such term is used in Section 13(d) of the Exchange Act),
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(b) any continuation, discontinuation, domestication, redomestication, amalgamation, merger, plan or scheme of arrangement,
exchange offer, business combination, reincorporation, reorganization, conversion, consolidation or similar action with respect to the Weatherford
Parent Company pursuant to the law of the jurisdiction of its organization and of any other jurisdiction, or

(0) the formation of a Person that becomes, as part of the transaction or series of related transactions, the direct or indirect owner of
substantially all of the voting shares of the Weatherford Parent Company (the “New Parent”),

if as a result thereof

x) in the case of any action specified in clause (a), the entity that is the surviving, resulting or continuing Person in such
amalgamation, merger, plan or scheme of arrangement, exchange offer, business combination, reincorporation, reorganization, consolidation or
similar action, or the transferee in such sale, distribution or other disposition,

(y) in the case of any action specified in clause (b), the entity that constituted the Weatherford Parent Company immediately prior
thereto (but disregarding for this purpose any change in its jurisdiction of organization), or

(z) in the case of any action specified in clause (c), the New Parent

(in any such case, the “Surviving Person™) is a corporation or other entity, validly incorporated or formed and existing in good standing (to the extent the
concept of good standing is applicable) under the laws of any jurisdiction, whose voting shares of each class of capital stock issued and outstanding
immediately following such action, and giving effect thereto, shall be beneficially owned by substantially the same Persons, in substantially the same
percentages, as was such capital stock or shares of the entity constituting the Weatherford Parent Company immediately prior thereto and, if the Surviving
Person is the New Parent, the Surviving Person continues to be owned, directly or indirectly, by substantially all of the Persons who were shareholders of the
Weatherford Parent Company immediately prior to such transaction.

“refinance” means to refinance, repay, prepay, replace, renew or refund.

“Refinancing Indebtedness” means Indebtedness of the Parent Guarantor or a Restricted Subsidiary incurred in exchange for, or the proceeds of
which are used to refinance, in whole or in part, any Indebtedness of the Parent Guarantor or any Restricted Subsidiary (the “Refinancing Indebtedness”);
provided that:

1) the principal amount (or accreted value, in the case of Indebtedness issued at a discount) of the Refinancing Indebtedness
(including undrawn or available committed amounts) does not exceed the principal amount of the Refinanced Indebtedness (including undrawn or
available committed amounts) plus the amount of accrued and unpaid interest on the Refinanced Indebtedness, any premium paid to the holders of
the Refinanced Indebtedness and reasonable expenses incurred in connection with the incurrence of the Refinancing Indebtedness;
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2) the obligor of the Refinancing Indebtedness does not include any Person (other than the Issuer or any Guarantor) that is not an
obligor of the Refinanced Indebtedness, unless the inclusion of such obligor on the Refinancing Indebtedness would not require it to guarantee the
Notes under Section 1014,

3) if the Refinanced Indebtedness was subordinated in right of payment to the Notes or the Guarantees, as the case may be, then
such Refinancing Indebtedness, by its terms, is subordinate in right of payment to the Notes or the Guarantees, as the case may be, at least to the
same extent as the Refinanced Indebtedness;

4 the Refinancing Indebtedness has a Stated Maturity either (a) no earlier than the Refinanced Indebtedness being repaid or
amended or (b) no earlier than 91 days after the maturity date of the Notes; and

5) the portion, if any, of the Refinancing Indebtedness that is scheduled to mature on or prior to the maturity date of the Notes has a
Weighted Average Life to Maturity at the time such Refinancing Indebtedness is incurred that is equal to or greater than the Weighted Average Life

to Maturity of the portion of the Refinanced Indebtedness being repaid that is scheduled to mature on or prior to the maturity date of the Notes.

“Regular Record Date” for the interest payable on any Interest Payment Date on the Notes means the date specified for that purpose as contemplated
by Section 301.

“Regulation S” means Regulation S under the Securities Act.
“Related Taxes” means, without duplication:

1) any taxes, including sales, use, transfer, rental, ad valorem, value added, stamp, property, consumption, franchise, license, capital,
registration, business, customs, net worth, gross receipts, excise, occupancy, intangibles or similar taxes (other than (x) taxes measured by income
and (y) withholding imposed on payments made by any Successor Parent), required to be paid (provided such taxes are in fact paid) by any

Successor Parent by virtue of its:

(a) being organized or having Equity Interests outstanding (but not by virtue of owning stock or other Equity Interests of
any corporation or other entity other than, directly or indirectly, the Parent Guarantor or any of the Parent Guarantor’s Subsidiaries);

(b) being a holding company parent, directly or indirectly, of the Parent Guarantor or any of the Parent Guarantor’s
Subsidiaries;
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(o) receiving dividends from or other distributions in respect of the Equity Interests of, directly or indirectly, the Parent
Guarantor or any of the Parent Guarantor’s Subsidiaries; or

(d) having made any payment in respect to any of the items for which the Parent Guarantor or any of the Parent
Guarantor’s Subsidiaries is permitted to make payments to any Successor Parent pursuant to Section 1009; and

2) if and for so long as the Parent Guarantor or any of the Parent Guarantor’s Subsidiaries is a member of a group filing a
consolidated, unitary or combined tax return with any Successor Parent, any taxes measured by income for which such Successor Parent is liable up
to an amount not to exceed with respect to such taxes the amount of any such taxes that Parent Guarantor and its Subsidiaries would have been
required to pay on a separate company basis or on a consolidated basis if Parent Guarantor and its Subsidiaries had paid tax on a consolidated,
combined, group, affiliated or unitary basis on behalf of an affiliated group consisting only of Parent Guarantor and its Subsidiaries.

“Required Currency” has the meaning specified in Section 117.
“Resale Restriction Termination Date” has the meaning specified in Section 311.

“Responsible Officer,” when used with respect to the Trustee, means any officer within the corporate trust department of the Trustee, including any
director, managing director, vice president, assistant vice president, assistant secretary, assistant treasurer, associate, trust officer or any other officer of the
Trustee who customarily performs functions similar to those performed by the persons who at the time shall be such officers, respectively, or to whom any
corporate trust matter is referred because of such person’s knowledge of and familiarity with the particular subject and who shall have direct responsibility for
the administration of the Indenture.

“Restricted Note” means any Notes required to bear the Restricted Notes Legend.
“Restricted Notes Legend” has the meaning specified in Section 202.
“Restricted Payment” means any of the following:

(8 the declaration or payment of any dividend or any other distribution (whether made in cash, securities or other property) on or in
respect of Equity Interests of the Parent Guarantor or any Restricted Subsidiary or any payment made to the direct or indirect holders (in their
capacities as such) of Equity Interests of the Parent Guarantor or any Restricted Subsidiary, including, without limitation, any payment in connection
with any merger, amalgamation or consolidation involving the Parent Guarantor or any of its Restricted Subsidiaries but excluding (a) dividends or
distributions payable solely in Qualified Equity Interests or through accretion or accumulation of such dividends on such Equity Interests and (b) in
the case of Restricted Subsidiaries, dividends or distributions payable to the Parent Guarantor or to a Restricted Subsidiary (and if such Restricted
Subsidiary is not a Wholly-Owned Subsidiary, to its other holders of its Equity Interests on a pro rata basis);

27




2) the purchase, redemption, defeasance or other acquisition or retirement for value of any Equity Interests of the Parent Guarantor
or any other direct or indirect parent of the Issuer held by Persons other than the Parent Guarantor or a Restricted Subsidiary (including, without
limitation, any payment in connection with any merger, amalgamation or consolidation involving the Parent Guarantor);

3) any Investment other than a Permitted Investment; or

4 any principal payment on, purchase, redemption, defeasance, prepayment, decrease or other acquisition or retirement for value
prior to any scheduled maturity or prior to any scheduled repayment of principal or sinking fund payment, as the case may be, in respect of
Subordinated Indebtedness (other than any such payment made within one year of any such scheduled maturity or scheduled repayment or sinking
fund payment and other than any Subordinated Indebtedness owed to and held by the Parent Guarantor or any Restricted Subsidiary permitted under
clause (6) of the definition of “Permitted Indebtedness™).

“Restricted Payments Basket” has the meaning given to such term in the first paragraph of Section 1009.

“Restricted Subsidiary” means any Subsidiary of the Parent Guarantor other than an Unrestricted Subsidiary.

“Reversion Date” has the meaning specified in Section 1015.

“S&P” means S&P Global Ratings, a division of The McGraw-Hill Companies, Inc., and its successors.

“Sale-Leaseback Transaction” means any arrangement with any Person providing for the leasing by the Parent Guarantor or any Subsidiary, for a
period of more than three years, of any real or personal property, which property has been or is to be sold or transferred by the Parent Guarantor or such
Subsidiary to such Person in contemplation of such leasing.

“SEC” means the U.S. Securities and Exchange Commission.

“Secured Indebtedness” means all Indebtedness of the Parent Guarantor or any of its Restricted Subsidiaries outstanding under the Credit
Agreements or otherwise secured by a Lien permitted hereunder, in each case, together with all obligations with respect thereto.

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

“Securities Custodian” means the custodian with respect to a Global Note (as appointed by the Depositary), or any successor Person thereto and shall
initially be the Trustee.

“Security Register” and “Registrar” have the respective meanings specified in Section 305.
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“Significant Subsidiary” means the Issuer and any Restricted Subsidiary that would be a “significant subsidiary” as defined in Rule 1-02 of
Regulation S-X promulgated pursuant to the Securities Act as such Regulation was in effect on the Issue Date.

“Special Record Date” for the payment of any Defaulted Interest means a date fixed by the Trustee pursuant to Section 307.

“Specified Cash Management Agreements” means any agreement providing for treasury, depositary, purchasing card or cash management services,
including in connection with any automated clearing house transfers of funds or any similar transactions between the Parent Guarantor or any Restricted
Subsidiary and any lender.

“Specified Holders” means any Person that is both (a) not the Issuer or any Guarantor or any Person directly or indirectly controlled by the Issuer or
any Guarantor and (b) (1) a Permitted Holder, (2) any controlling stockholder, controlling member, general partner, majority owned Subsidiary, or spouse or
immediate family member (in the case of an individual) of any Specified Holder, (3) any estate, trust, corporation, partnership or other entity, the
beneficiaries, stockholders, partners, owners or Persons holding a controlling interest of which consist solely of one or more Persons referred to in the
immediately preceding clauses (1) and (2), (4) any executor, administrator, trustee, manager, director or other similar fiduciary of any Person referred to in the
immediately preceding clause (3) acting solely in such capacity, (5) any investment fund or other entity controlled by, or under common control with, a
Specified Holder or the principals that control a Specified Holder, or (6) upon the liquidation of any entity of the type described in the immediately preceding
clause (5), the former partners or beneficial owners thereof.

“Standard Securitization Undertakings” means representations, warranties, covenants, indemnities and guarantees of performance entered into by
Parent Guarantor or any Restricted Subsidiary thereof which Parent Guarantor has determined in good faith to be customary in a receivables financing, it
being understood that any Receivables Repurchase Obligation shall be deemed to be a Standard Securitization Undertaking.

“Stated Maturity” means, with respect to any Indebtedness, the date specified in the agreement governing or certificate relating to such Indebtedness
as the fixed date on which the final payment of principal of such Indebtedness is due and payable, including pursuant to any mandatory redemption provision,
but shall not include any contingent obligations to repay, redeem or repurchase any such principal prior to the date originally scheduled for the payment

thereof.

“Subordinated Indebtedness” means Indebtedness of the Issuer or any Guarantor that is expressly subordinated in right of payment to the Notes or
any Guarantee, respectively.

“Subsidiary” means, with respect to any Person:
) any corporation of which more than 50.0% of the total voting power of the Voting Stock thereof is at the time owned, directly or

indirectly, by such Person or one or more of the other Subsidiaries of such Person; and
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2) any partnership or similar business organization more than 50.0% of the ownership interests having ordinary voting power of
which shall at the time be so owned.

Unless otherwise specified, “Subsidiary” refers to a Subsidiary of the Parent Guarantor. Notwithstanding the foregoing, none of Weatherford\Al-Rushaid
Limited, Weatherford Saudi Arabia Limited or Al-Shaheen Weatherford shall be considered a “Subsidiary” for purposes of the Indenture.

“Subsidiary Guarantor” means any Person named as a “Subsidiary Guarantor” in the first paragraph of the Indenture and any other Restricted
Subsidiary that after the Issue Date becomes a party to the Indenture for purposes of providing a Guarantee with respect to the Notes, in each case, until such
Person is released from its Guarantee in accordance with the terms of the Indenture.

“Successor Parent” means any Person which legally and beneficially owns more than 50% of the Voting Stock and/or Equity Interests of the Parent
Guarantor or any Restricted Subsidiary, either directly or through one or more Subsidiaries.

“Successor Person” has the meaning set forth in Section 801.
“Suspended Covenants” has the meaning set forth in Section 1015.
“Suspension Period” has the meaning set forth in Section 1015.

“Swiss Financial Institution” has the meaning specified in Section 1001.

“Treasury Rate” means the yield to maturity at the time of computation of United States Treasury securities with a constant maturity (as compiled
and published in the most recent Federal Reserve Statistical Release H.15(519) which has become publicly available at least two Business Days prior to the
redemption date (or, if such Statistical Release is no longer published, any publicly available source of similar market data)) most nearly equal to the period
from the redemption date to December 1, 2021; provided, however, that if such period is not equal to the constant maturity of a United States Treasury
security for which a weekly average yield is given, the Issuer shall obtain the Treasury Rate by linear interpolation (calculated to the nearest one-twelfth of a
year) from the weekly average yields of United States Treasury securities for which such yields are given, except that if the period from the redemption date
to December 1, 2021 is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of one
year shall be used. The Issuer will (a) calculate the Treasury Rate on the second Business Day preceding the applicable redemption date and (b) prior to such
redemption date file with the Trustee an Officers’ Certificate setting forth the Make Whole Premium and the Treasury Rate and showing the calculation of
each in reasonable detail.

“Trust Indenture Act” means the Trust Indenture Act of 1939 as in force at the date as of which the Indenture was executed; provided, however, that

in the event the Trust Indenture Act of 1939 is amended after such date “Trust Indenture Act” means, to the extent required by any such amendment, the Trust
Indenture Act of 1939 as so amended.

30




“Trustee” means the Person named as the “Trustee” in the first paragraph of the Indenture until a successor Trustee shall have become such pursuant
to the applicable provisions of the Indenture, and thereafter “Trustee” shall mean or include each Person who is then a Trustee under the Indenture, and if at
any time there is more than one such Person, “Trustee” shall mean the Trustee with respect to the Notes.

“United States” or “U.S.” means the United States of America.

“Unrestricted Subsidiary” means (1) any Subsidiary that at the time of determination shall be designated an Unrestricted Subsidiary by the Board of
Directors of the Parent Guarantor in accordance with Section 1006 and (2) any Subsidiary of an Unrestricted Subsidiary. Notwithstanding the preceding, if at
any time, any Unrestricted Subsidiary would fail to meet the requirements as an Unrestricted Subsidiary in Section 1006, it shall thereafter cease to be an
Unrestricted Subsidiary for purposes of the Indenture.

“U.S. Government Obligations” means securities which are (i) direct obligations of the United States for the payment of which its full faith and
credit is pledged or (ii) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States, the payment of
which is unconditionally guaranteed as a full faith and credit obligation by the United States, each of which are not callable or redeemable at the option of the
issuer thereof.

“Voting Stock” with respect to any Person, means securities of any class of Equity Interests of such Person entitling the holders thereof (whether at
all times or only so long as no senior class of stock or other relevant Equity Interest has voting power by reason of any contingency) to vote in the election of
members of the Board of Directors of such Person.

“Weatherford Parent Company” means initially the Parent Guarantor or, if a Redomestication has occurred subsequent to the Issue Date and prior to
the event in question or the date of determination, the Surviving Person resulting from such prior Redomestication.

“Weighted Average Life to Maturity” when applied to any Indebtedness at any date, means the number of years obtained by dividing (1) the sum of
the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund, serial maturity or other required payment of principal,
including payment at Stated Maturity, in respect thereof by (b) the number of years (calculated to the nearest one-twelfth) that will elapse between such date
and the making of such payment by (2) the then outstanding principal amount of such Indebtedness.

“Wholly-Owned Subsidiary” means a Restricted Subsidiary, all of the Equity Interests of which (other than directors’ qualifying shares) are owned
by the Parent Guarantor or another Wholly-Owned Subsidiary.

Section 102. Compliance Certificates and Opinions.
Upon any application or request by the Issuer or any Guarantor to the Trustee to take or refrain from taking any action under any provision of the
Indenture, the Issuer or such Guarantor, as the case may be, shall furnish to the Trustee such certificates and opinions as may be required under the Trust

Indenture Act. Each such certificate or opinion shall be given in the form of an Officers’ Certificate, if to be given by the Issuer or a Guarantor, or an Opinion
of Counsel, if to be given by counsel, and shall comply with the requirements of the Trust Indenture Act and any other requirements set forth in the Indenture.
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Every certificate or opinion with respect to compliance with a condition or covenant provided for in the Indenture shall include,

) a statement that each individual signing such certificate or opinion has read such covenant or condition and the definitions herein
relating thereto;
2) a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained

in such certificate or opinion are based;

3) a statement that, in the opinion of each such individual, he has made such examination or investigation as is necessary to enable
him to express an informed opinion as to whether or not such covenant or condition has been complied with; and

4 a statement as to whether or not, in the opinion of each such individual, such condition or covenant has been complied with.
Section 103. Form of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or covered by an opinion of, any specified person, it is not necessary that all such
matters be certified by, or covered by the opinion of, only one such person, or that they be so certified or covered by only one document, but one such person
may certify or give an opinion with respect to some matters and one or more other such persons as to other matters, and any such person may certify or give
an opinion as to such matters in one or several documents.

Any certificate or opinion of an Officer of the Issuer or a Guarantor may be based, insofar as it relates to legal matters, upon a certificate or opinion
of, or representations by, counsel, unless such Officer knows, or in the exercise of reasonable care should know, that the certificate or opinion or
representations with respect to the matters upon which his certificate or opinion is based are erroneous. Any such certificate or Opinion of Counsel may be
based, insofar as it relates to factual matters, upon a certificate or opinion of, or representations by, an Officer or Officers of the Issuer stating that the
information with respect to such factual matters is in the possession of the Issuer, unless such counsel knows, or in the exercise of reasonable care should
know, that the certificate or opinion or representations with respect to such matters are erroneous.

Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statements, opinions or other
instruments under the Indenture, they may, but need not, be consolidated and form one instrument.
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Section 104. Acts of Holders; Record Dates.

Any request, demand, authorization, direction, notice, consent, waiver or other action provided or permitted by the Indenture to be given, made or
taken by Holders of the Notes may be embodied in and evidenced by one or more instruments of substantially similar tenor signed (either physically or by
means of a facsimile or an electronic transmission, provided that such electronic transmission is transmitted through the facilities of a Depositary) by such
Holders in person or by agent duly appointed in writing; and, except as herein otherwise expressly provided, such action shall become effective when such
instrument or instruments are delivered to the Trustee and, where it is hereby expressly required, to the Issuer or the Guarantors. Such instrument or
instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred to as the “Act” of the Holders signing such instrument or
instruments. Proof of execution of any such instrument or of a writing appointing any such agent shall be sufficient for any purpose of the Indenture and
conclusive in favor of the Trustee and the Issuer and, if applicable, the Subsidiary Guarantors, if made in the manner provided in this Section.

The fact and date of the execution by any Person of any such instrument or writing may be proved by the affidavit of a witness of such execution or
by a certificate of a notary public or other officer authorized by law to take acknowledgments of deeds, certifying that the individual signing such instrument
or writing acknowledged to him the execution thereof. Where such execution is by a signer acting in a capacity other than his individual capacity, such
certificate or affidavit shall also constitute sufficient proof of his authority.

The ownership, principal amount and serial numbers of Notes held by any Person, and the date of commencement of such Person’s holding of same,
shall be proved by the Security Register.

Any request, demand, authorization, direction, notice, consent, waiver or other Act of the Holder of any Note shall bind every future Holder of Notes
and the Holder of every Note issued upon the registration of transfer thereof or in exchange therefor or in lieu thereof in respect of anything done, omitted or
suffered to be done by the Trustee or the Issuer or, if applicable, the Subsidiary Guarantors in reliance thereon, whether or not notation of such action is made
upon such Note.

The Issuer may set any day as a record date for the purpose of determining the Holders of Outstanding Notes entitled to give, make or take any
request, demand, authorization, direction, notice, consent, waiver or other Act provided or permitted by the Indenture to be given, made or taken by Holders
of Notes, provided that the Issuer may not set a record date for, and the provisions of this paragraph shall not apply with respect to, the giving or making of
any notice, declaration, request or direction referred to in the next paragraph. If any record date is set pursuant to this paragraph, the Holders of Outstanding
Notes on such record date, and no other Holders, shall be entitled to take the relevant action, whether or not such Holders remain Holders after such record
date; provided that no such action shall be effective hereunder unless taken on or prior to the applicable Expiration Date by Holders of the requisite principal
amount of Outstanding Notes on such record date. Nothing in this paragraph shall be construed to prevent the Issuer from setting a new record date for any
action for which a record date has previously been set pursuant to this paragraph (whereupon the record date previously set shall automatically and with no
action by any Person be cancelled and of no effect), and nothing in this paragraph shall be construed to render ineffective any action taken by Holders of the
requisite principal amount of Outstanding Notes on the date such action is taken. Promptly after any record date is set pursuant to this paragraph, the Issuer, at
its own expense, shall cause notice of such record date, the proposed action by Holders and the applicable Expiration Date to be given to the Trustee in
writing and to each Holder of Notes in the manner set forth in Section 106.
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The Trustee may set any day as a record date for the purpose of determining the Holders of Notes entitled to join in the giving or making of (i) any
notice of Default, (ii) any declaration of acceleration referred to in Section 502, (iii) any request to institute proceedings referred to in Section 507(2) or
(iv) any direction referred to in Section 512. If any record date is set pursuant to this paragraph, the Holders of Outstanding Notes on such record date, and no
other Holders, shall be entitled to join in such notice, declaration, request or direction, whether or not such Holders remain Holders after such record date;
provided that no such action shall be effective hereunder unless taken on or prior to the applicable Expiration Date by Holders of the requisite principal
amount of Outstanding Notes on such record date. Nothing in this paragraph shall be construed to prevent the Trustee from setting a new record date for any
action for which a record date has previously been set pursuant to this paragraph (whereupon the record date previously set shall automatically and with no
action by any Person be cancelled and of no effect), and nothing in this paragraph shall be construed to render ineffective any action taken by Holders of the
requisite principal amount of Outstanding Notes on the date such action is taken. Promptly after any record date is set pursuant to this paragraph, the Trustee,
at the Issuer’s expense, shall cause notice of such record date, the proposed action by Holders and the applicable Expiration Date to be given to the Issuer in
writing and to each Holder of Notes in the manner set forth in Section 106.

With respect to any record date set pursuant to this Section, the party hereto which sets such record date may designate any day as the “Expiration
Date” and from time to time may change the Expiration Date to any earlier or later day; provided that no such change shall be effective unless notice of the
proposed new Expiration Date is given to each other party hereto in writing, and to each Holder of Notes in the manner set forth in Section 106, on or prior to
the existing Expiration Date. If an Expiration Date is not designated with respect to any record date set pursuant to this Section, the party hereto which set
such record date shall be deemed to have initially designated the 180th day after such record date as the Expiration Date with respect thereto, subject to its
right to change the Expiration Date as provided in this paragraph. Notwithstanding the foregoing, no Expiration Date shall be later than the 180th day after the
applicable record date.

Without limiting the foregoing, a Holder entitled hereunder to take any action hereunder with regard to the Notes may do so with regard to all or any
part of the principal amount of such Note or by one or more duly appointed agents each of which may do so pursuant to such appointment with regard to all
or any part of such principal amount.

Section 105. Notices, Etc., to Trustee, Issuer and Guarantors.
Any request, demand, authorization, direction, notice, consent, waiver or other Act of Holders or other document provided or permitted by the

Indenture to be made upon, given or furnished to, or filed with,
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1) the Trustee by any Holder or by the Issuer or by any Guarantor shall be sufficient for every purpose hereunder if made, given,
furnished or filed in writing to or with the Trustee at its Corporate Trust Office, or

2) the Issuer or a Guarantor by the Trustee or by any Holder shall be sufficient for every purpose hereunder (unless otherwise herein
expressly provided) if in writing and mailed, first-class postage prepaid, addressed to the Issuer or the Guarantor, as the case may be, in c/o
Weatherford International, LLC, at 2000 St. James Place, Houston, Texas 77056, Attention: Corporate Secretary, or at any other address previously
furnished in writing to the Trustee by the Issuer or the Guarantors.

Section 106. Notice to Holders; Waiver.

Where the Indenture provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise herein expressly provided)
if in writing and mailed, first-class postage prepaid (or sent electronically in accordance with the procedures of the Depositary in cases where the Holder is
the Depositary or its nominee) to each Holder affected by such event, at its address as it appears in the Security Register, not later than the latest date (if any),
and not earlier than the earliest date (if any), prescribed for the giving of such notice. In any case where notice to Holders is given by mail, neither the failure
to mail such notice, nor any defect in any notice so mailed, to any particular Holder shall affect the sufficiency of such notice with respect to other Holders. If
notice is mailed to Holders in the manner provided in this Section 106, it is duly given, whether or not the addressee receives it. Where the Indenture provides
for notice in any manner, such notice may be waived in writing by the Person entitled to receive such notice, either before or after the event, and such waiver
shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with the Trustee, but such filing shall not be a condition precedent to the
validity of any action taken in reliance upon such waiver.

In case by reason of the suspension of regular mail service or by reason of any other cause it shall be impracticable to give such notice by mail, then
such notification as shall be made with the approval of the Trustee shall constitute a sufficient notification for every purpose hereunder.

Section 107. Conflict with Trust Indenture Act.

If any provision of the Indenture limits, qualifies or conflicts, with the duties imposed by Section 318(c) of the Trust Indenture Act, the imposed
duties will control. If any provision hereof limits, qualifies or conflicts with a provision of the Trust Indenture Act which is required under the Trust Indenture
Act to be a part of and govern the Indenture, such required provision of the Trust Indenture Act shall control. If any provision of the Indenture modifies or
excludes any provision of the Trust Indenture Act which may be so modified or excluded, the Trust Indenture Act provision shall be deemed to apply to the
Indenture as so modified or shall be excluded, as the case may be.

Section 108. Effect of Headings and Table of Contents.

The Article and Section headings herein and the Table of Contents are for convenience only and shall not affect the construction hereof.
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Section 109. Successors and Assigns.

All covenants and agreements in the Indenture by the Issuer, the Guarantors or the Trustee shall bind their respective successors and assigns, whether
so expressed or not.

Section 110. Separability Clause.

In case any provision in the Indenture or the Notes shall be invalid, illegal or unenforceable, the validity, legality and enforce ability of the remaining
provisions shall not in any way be affected or impaired thereby.

Section 111. Benefits of Indenture.

Nothing in the Indenture or the Notes, express or implied, shall give to any Person, other than the parties hereto and their successors hereunder and
the Holders, any benefit or any legal or equitable right, remedy or claim under the Indenture. Notwithstanding the foregoing sentence, the Trustee, in each of
its representative capacities hereunder, including as Registrar and Paying Agent, shall have all the rights, benefits, protections and immunities afforded by the
Indenture to the Trustee in its capacity as such.

Section 112. Governing Law;_Submission to Jurisdiction.

THE INDENTURE, THE NOTES AND THE GUARANTEES SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

To the fullest extent permitted by applicable law, each of the Issuer and the Guarantors hereby irrevocably submits to the non-exclusive jurisdiction
of any Federal or state court located in the Borough of Manhattan in New York, New York in any suit, action or proceeding based on or arising out of or
relating to the Indenture or the Notes and irrevocably agrees that all claims in respect of such suit or proceeding may be determined in any such court. Each of
the Issuer and the Guarantors irrevocably waives, to the fullest extent permitted by law, any objection which it may have to the laying of the venue of any
such suit, action or proceeding brought in an inconvenient forum. Each of the Issuer and the Guarantors agrees that final judgment in any such suit, action or
proceeding brought in such a court shall be conclusive and binding and may be enforced in the courts of Bermuda (or any other courts of any other
jurisdiction to which either of them is subject) by a suit upon such judgment, provided that service of process is effected upon the Issuer. Each of the Issuer
and the Guarantors hereby irrevocably designates and appoints CT Corporation Systems, New York, New York (the “Process Agent”) as its authorized agent
for purposes of this Section 112, it being understood that the designation and appointment of the Process Agent as such authorized agent shall become
effective immediately without any further action on the part of the Issuer or such Guarantor, as the case may be. Each of the Issuer and the Guarantors further
agrees that, unless otherwise required by law, service of process upon the Process Agent and written notice of said service to the Issuer or a Guarantor, as the
case may be, mailed by prepaid registered first class mail or delivered to the Process Agent at its principal office, shall be deemed in every respect effective
service of process upon the Issuer or such Guarantor, as the case may be, in any such suit or proceeding. Each of the Issuer and the Guarantors further agrees
to take any and all action, including the execution and filing of any and all such documents and instruments as may be necessary, to continue such designation
and appointment of the Process Agent in full force and effect so long as the Issuer or such Guarantor, as the case may be, has any outstanding obligations
under the Indenture. To the extent the Issuer or a Guarantor, as the case may be, has or hereafter may acquire any immunity from jurisdiction of any court or
from any legal process (whether through service of notice, attachment prior to judgment, attachment in aid of execution, executor or otherwise) with respect
to itself or its property, each of the Issuer and such Guarantor hereby irrevocably waives such immunity in respect of its obligations under the Indenture to the
extent permitted by law.
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Section 113. Legal Holidays.

In any case where any Interest Payment Date, Redemption Date, purchase date or Stated Maturity of any Note shall not be a Business Day, then
(notwithstanding any other provision of the Indenture or of the Notes), payment of interest or principal (and premium, if any) may be made on the next
succeeding Business Day with the same force and effect as if made on the Interest Payment Date, Redemption Date or purchase date, or at the Stated
Maturity, and no additional interest will accrue solely as a result of such delayed payment.

Section 114. No Personal Liability of Directors, Officers, Employees and Shareholders.

No director, officer, employee, incorporator or shareholder of the Issuer or any Guarantor, as such, shall have any liability for any Indebtedness,
obligations or liabilities of the Issuer under the Notes or the Indenture or of any Guarantor under its Guarantee or for any claim based on, in respect of, or by
reason of, such Indebtedness, obligations or liabilities or their creation. Each Holder by accepting a Note waives and releases all such liability. The waiver and
release are part of the consideration for issuance of the Notes and the Guarantees.

Section 115. No Adverse Interpretation of Other Agreements.

The Indenture may not be used to interpret any other indenture, loan or debt agreement of the Issuer or its Subsidiaries or of any other Person. Any
such indenture, loan or debt agreement may not be used to interpret the Indenture.

Section 116. U.S.A. PATRIOT Act.

In order to comply with the laws, rules, regulations and executive orders in effect from time to time applicable to banking institutions, including,
without limitation, those relating to the funding of terrorist activities and money laundering, including Section 326 of the U.S.A. PATRIOT Act (“Applicable
Banking Laws”), the Trustee is required to obtain, verify, record and update certain information relating to individuals and entities which maintain a business
relationship with the Trustee. Accordingly, each of the parties agrees to provide to the Trustee, upon its request from time to time, such identifying
information and documentation as may be available for such parties in order to enable the Trustee to comply with Applicable Banking Laws.

37




Section 117. Payment in Required Currency;_Judgment Currency.

Each of the Issuer and the Guarantors agrees, to the fullest extent that it may effectively do so under applicable law, that (a) if for the purpose of
obtaining judgment in any court it is necessary to convert the sum due in Dollars in respect of the principal of, or premium, if any, or interest on, the Notes
(the “Required Currency”) into another currency in which a judgment will be rendered (the “Judgment Currency”), the rate of exchange used shall be the rate
at which in accordance with normal banking procedures the Trustee could purchase in New York, New York the Required Currency with the Judgment
Currency on the day on which final non-appealable judgment is entered, unless such day is not a Business Day, then, to the extent permitted by applicable
law, the rate of exchange used shall be the rate at which in accordance with normal banking procedures the Trustee could purchase in New York, New York
the Required Currency with the Judgment Currency on the Business Day next preceding the day on which final non-appealable judgment is entered and (b) its
obligations under the Indenture to make payments in the Required Currency (i) shall not be discharged or satisfied by any tender, or any recovery pursuant to
any judgment (whether or not entered in accordance with subclause (a)), in any currency other than the Required Currency, except to the extent that such
tender or recovery shall result in the actual receipt, by the payee, of the full amount of the Required Currency expressed to be payable in respect of such
payments, (ii) shall be enforceable as an alternative or additional cause of action for the purpose of recovering in the Required Currency the amount, if any, by
which such actual receipt shall fall short of the full amount of the Required Currency so expressed to be payable and (iii) shall not be affected by judgment
being obtained for any other sum due under the Indenture.

Section 118. Language of Notices, Etc.

Any request, demand, authorization, direction, notice, consent, waiver or Act required or permitted under the Indenture shall be in the English
language, except that any published notice may be in an official language of the country of publication.

Section 119. Counterpart Originals.

The parties may sign any number of copies of the Indenture, and each party hereto may sign any number of separate copies of the Indenture. Each
signed copy shall be an original, but all of them together represent the same agreement. The exchange of copies of the Indenture and of signature pages by
facsimile or PDF transmission shall constitute effective execution and delivery of the Indenture as to the parties hereto and may be used in lieu of the original
Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all purposes.

ARTICLE TWO
NOTE FORMS

Section 201. Forms Generally.

The Notes and the Trustee’s certificate of authentication shall be in substantially the respective forms set forth in Annex A hereto, and the notations
of Guarantee shall be in substantially the form set forth in Annex B hereto. The Notes may have such appropriate insertions, omissions, substitutions and
other variations as are required or permitted by the Indenture, and may have such letters, numbers or other marks of identification and such legends or
endorsements placed thereon as may be required to comply with the rules of any securities exchange or Depositary therefor or as may, consistently herewith,
be determined by the Officers executing such Notes as evidenced by their execution thereof.
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The Notes shall be printed, lithographed or engraved on steel engraved borders or may be produced in any other manner, all as determined by the
Officers executing such Notes, as evidenced by their execution of such Notes.

As provided in Section 203, the Notes shall be issued initially in the form of one or more Global Notes, which shall be deposited with the Trustee, as
Securities Custodian for the Depositary.

Section 202. Legends for Notes.
Every Global Note authenticated and delivered under the Indenture shall bear a legend in substantially the following form:

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED
IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS NOTE MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A
NOTE REGISTERED, AND NO TRANSFER OF THIS NOTE IN WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY
PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN
THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION (“DTC”), NEW YORK, NEW YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

Unless and until (i) a Note is sold under an effective registration statement, or (ii) as otherwise provided in Section 311, such Note shall bear the
following legend (the “Restricted Notes Legend”) on the face thereof

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. NEITHER THIS NOTE NOR ANY INTEREST OR PARTICIPATION
HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH
REGISTRATION.
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THE HOLDER OF THIS NOTE, BY ITS ACCEPTANCE HEREOF, AGREES ON ITS OWN BEHALF AND ON BEHALF OF ANY INVESTOR
ACCOUNT FOR WHICH IT HAS PURCHASED NOTES, TO OFFER, SELL, OR OTHERWISE TRANSFER SUCH NOTE, PRIOR TO THE
DATE (THE “RESALE RESTRICTION TERMINATION DATE”) THAT IS ONE YEAR AFTER THE LATER OF THE ORIGINAL ISSUE
DATE HEREOF AND THE LAST DATE ON WHICH THE ISSUER OR ANY AFFILIATE OF THE ISSUER WAS THE OWNER OF THIS
NOTE (OR ANY PREDECESSOR OF SUCH NOTE), ONLY (A) TO THE PARENT GUARANTOR OR ANY SUBSIDIARY THEREOF,
(B) PURSUANT TO A REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT, (C) FOR
SO LONG AS THE NOTES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”), TO
A PERSON IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A THAT PURCHASES
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT
THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (D) PURSUANT TO OFFERS AND SALES TO NON-U.S. PERSONS THAT
OCCUR OUTSIDE THE UNITED STATES WITHIN THE MEANING OF REGULATION S UNDER THE SECURITIES ACT, (E) TO AN
INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES
ACT THAT IS NOT A QUALIFIED INSTITUTIONAL BUYER AND THAT IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF ANOTHER INSTITUTIONAL ACCREDITED INVESTOR, IN EACH CASE IN A MINIMUM PRINCIPAL AMOUNT OF THE
NOTES OF $250,000, FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TO OR FOR OFFER OR SALE IN CONNECTION WITH
ANY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT OR (F) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE ISSUER’S AND THE TRUSTEE’S RIGHT PRIOR
TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSES (E) OR (F) TO REQUIRE THE DELIVERY OF AN OPINION OF
COUNSEL, CERTIFICATION, AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF THEM. THIS LEGEND WILL BE
REMOVED UPON THE REQUEST OF THE HOLDER AFTER THE RESALE RESTRICTION TERMINATION DATE.

BY ITS ACQUISITION OF THIS NOTE, THE HOLDER THEREOF WILL BE DEEMED TO HAVE REPRESENTED AND WARRANTED
THAT EITHER (1) NO PORTION OF THE ASSETS USED BY SUCH HOLDER TO ACQUIRE OR HOLD THIS NOTE CONSTITUTES THE
ASSETS OF AN EMPLOYEE BENEFIT PLAN THAT IS SUBJECT TO TITLE I OF THE U.S. EMPLOYEE RETIREMENT INCOME NOTE
ACT OF 1974, AS AMENDED (“ERISA”), ANY PLAN, INDIVIDUAL RETIREMENT ACCOUNT OR OTHER ARRANGEMENT THAT IS
SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR PROVISIONS
UNDER ANY OTHER FEDERAL, STATE, LOCAL, NON-U.S. OR OTHER LAWS OR REGULATIONS THAT ARE SIMILAR TO SUCH
PROVISIONS OF ERISA OR THE CODE (“SIMILAR LAWS”), OR ANY ENTITY WHOSE UNDERLYING ASSETS ARE CONSIDERED TO
INCLUDE “PLAN ASSETS” OF ANY SUCH PLAN, ACCOUNT OR ARRANGEMENT, OR (2) THE ACQUISITION AND HOLDING OF THIS
NOTE WILL NOT CONSTITUTE A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF
THE CODE OR A SIMILAR VIOLATION UNDER ANY APPLICABLE SIMILAR LAWS.
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Section 203. Global Notes.

The Notes are being issued pursuant to an exercise of rights to acquire the Notes obtained in an offering exempt from registration under the
Securities Act in reliance on Section 1145 of the Bankruptcy Law, Section 4(a)(2) of the Securities Act or other applicable exemptions, in the form of one or
more permanent Global Notes substantially in the form of Annex A, including appropriate legends as set forth in Section 202, duly executed by the Issuer and
authenticated by the Trustee as herein provided and deposited upon issuance with the Trustee, as Securities Custodian. The Global Note may be represented
by more than one certificate, if so required by DTC’s rules regarding the maximum principal amount to be represented by a single certificate. The aggregate
principal amount of the Global Note may from time to time be increased or decreased by adjustments made on the records of the Trustee, as Securities
Custodian, as hereinafter provided.

ARTICLE THREE
THE NOTES

Section 301. Title and Terms.

The Notes shall be entitled the “11.00% Senior Notes due 2024.” The Trustee shall authenticate and deliver on the Issue Date $2,100,000,000 in
aggregate principal amount of the Notes, upon delivery of an Issuer Order.

The Notes will mature on December 1, 2024. Interest on the Notes will accrue at the rate of 11% per annum, and will be payable semiannually in
cash on each June 1 and December 1, commencing on June 1, 2020 in the case of the Notes, to the Persons who are registered Holders of Notes at the close of
business on November 15 and May 15 immediately preceding the applicable Interest Payment Date. Interest on the Notes will accrue from the most recent
date to which interest has been paid or, if no interest has been paid, from and including the date of issuance to but excluding the actual Interest Payment Date.

The Notes shall be redeemable as provided in Article Eleven and subject to Legal Defeasance and Covenant Defeasance as provided in
Article Thirteen. The Notes shall have such other terms as are indicated in Annex A.

Section 302. Denominations.

The Notes shall be issuable only in fully registered form without coupons and only in denominations of $2,000 and any integral multiple of $1,000 in
excess thereof.

Section 303. Execution, Authentication, Delivery and Dating.

The Notes shall be executed on behalf of the Issuer by one of its Officers. If its corporate seal is reproduced thereon, it shall be attested by the
Secretary or an Assistant Secretary of the Issuer. The signature of any of these officers on the Notes may be manual or facsimile.

If the Issuer elects to reproduce its corporate seal on the Notes, then such seal may be in the form of a facsimile thereof and may be impressed,
affixed, imprinted or otherwise reproduced on the Notes.

Notes bearing the manual or facsimile signatures of individuals who were at any time the proper Officers of the Issuer shall bind the Issuer,

notwithstanding the fact that such individuals or any of them have ceased to hold such offices prior to the authentication and delivery of such Notes or did not
hold such offices at the date of such Notes.
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At any time and from time to time after the execution and delivery of the Indenture and as provided in Section 301, the Issuer may deliver Notes
executed by the Issuer to the Trustee for authentication, together with an Issuer Order for the authentication and delivery of such Notes, and the Trustee in
accordance with the Issuer Order shall authenticate and deliver such Notes.

Each Note shall be dated the date of its authentication.

No Note shall be entitled to any benefit under the Indenture or be valid or obligatory for any purpose unless there appears on such Note a certificate
of authentication substantially in the form provided for in Annex A, signed manually in the name of the Trustee by an authorized signatory, and such
certificate upon any Note shall be conclusive evidence, and the only evidence, that such Note has been duly authenticated and delivered hereunder.
Notwithstanding the foregoing, if any Note shall have been authenticated and delivered hereunder but never issued and sold by the Issuer, and the Issuer shall
deliver such Note to the Trustee for cancellation as provided in Section 309, for all purposes of the Indenture such Note shall be deemed never to have been
authenticated and delivered hereunder and shall never be entitled to the benefits of the Indenture.

Section 304. Temporary Notes.

Pending the preparation of definitive Notes, the Issuer may execute, and upon Issuer Order the Trustee shall authenticate and deliver, temporary
Notes which are printed, lithographed, typewritten, mimeographed or otherwise produced, in any authorized denomination, substantially of the tenor of the
definitive Notes in lieu of which they are issued and with such appropriate insertions, omissions, substitutions and other variations as the Officers executing
such Notes may determine, as evidenced by their execution of such Notes.

If temporary Notes are issued, the Issuer will cause definitive Notes in either global or certificated form, as appropriate, in each case, in registered
form, to be prepared without unreasonable delay. After the preparation of definitive Notes, the temporary Notes shall be exchangeable for definitive Notes
upon surrender of the temporary Notes at the office or agency of the Issuer in a Place of Payment, without charge to the Holder. Upon surrender for
cancellation of any one or more temporary Notes, the Issuer shall execute and the Trustee shall authenticate and deliver in exchange therefor one or more
definitive Notes, of any authorized denominations and of like tenor and aggregate principal amount. Until so exchanged, the temporary Notes shall in all
respects be entitled to the same benefits under the Indenture as definitive Notes.

Section 305. Registrar, Global Notes and Definitive Notes.
The Issuer shall cause to be kept at the Corporate Trust Office of the Trustee a register (the register maintained in such office and in any other office
or agency of the Issuer being herein sometimes collectively referred to as the “Security Register”) in which, subject to such reasonable regulations as it may

prescribe, the Issuer shall provide for the registration of Notes and of transfers of Notes. The Trustee is hereby appointed “Registrar” for the purpose of
registering Notes and transfers of Notes as herein provided.
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Book-Entry Provisions. The provisions of clauses (1) through (6) below shall apply only to Global Notes:

) Each Global Note authenticated under the Indenture shall be registered in the name of the Depositary designated for such Global
Note or a nominee thereof, delivered to the Trustee, as Securities Custodian, and bear appropriate legends as set forth in Section 202. Transfers of a
Global Note (but not a beneficial interest therein).will be limited to transfers thereof in whole, but not in part, to the Depositary, its successors or
their respective nominees, except as set forth in this Section 305. If a beneficial interest in a Global Note is transferred or exchanged for a beneficial
interest in another Global Note, the Trustee will (x) record a decrease in the principal amount of the Global Note being transferred or exchanged
equal to the principal amount of such transfer or exchange and (y) record a like increase in the principal amount of the other Global Note. Any
beneficial interest in one Global Note that is transferred to a Person who takes delivery in the form of an interest in another Global Note, or
exchanged for an interest in another Global Note, will, upon transfer or exchange, cease to be an interest in such Global Note and become an interest
in the other Global Note and, accordingly, will thereafter be subject to all transfer and exchange restrictions, if any, and other procedures applicable
to beneficial interests in such other Global Note for as long as it remains such an interest.

) Members of, or participants in, DTC (“Agent Members”) shall have no rights under the Indenture with respect to any Global Note
held on their behalf by DTC or by the Trustee as the Securities Custodian, and DTC may be treated by the Issuer, the Guarantors, the Trustee and any
agent of the Issuer, the Guarantors or the Trustee as the absolute owner of such Global Note for all purposes whatsoever. Notwithstanding the
foregoing, nothing herein shall prevent the Issuer, the Guarantors, the Trustee or any agent of the Issuer, the Guarantors or the Trustee from giving
effect to any written certification, proxy or other authorization furnished by DTC or impair, as between DTC and its Agent Members, the operation
of customary practices of DTC governing the exercise of the rights of a Holder of a beneficial interest in any Global Note.

3) In connection with any transfer of a portion of the beneficial interest in a Global Note pursuant to this Article Three to beneficial
owners who are required to hold Definitive Notes, the Securities Custodian shall reflect on its books and records the date and a decrease in the
principal amount of such Global Note in an amount equal to the principal amount of the beneficial interest in the Global Note to be transferred, and
the Issuer shall execute, and the Trustee shall authenticate and make available for delivery, one or more Definitive Notes of like tenor and amount.

4) In connection with the transfer of an entire Global Note to beneficial owners pursuant to this this Article Three, such Global Note
shall be deemed to be surrendered to the Trustee for cancellation, and the Issuer shall execute, and the Trustee shall authenticate and make available
for delivery, to each beneficial owner identified by DTC in exchange for its beneficial interest in such Global Note, an equal aggregate principal
amount of Definitive Notes of authorized denominations.
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5) The registered Holder of a Global Note may grant proxies and otherwise authorize any Person, including Agent Members and
Persons that may hold interests through Agent Members, to take any action which a Holder is entitled to take under the Indenture or the Notes.

(6) Any Holder of a Global Note shall, by acceptance of such Global Note, agree that transfers of beneficial interests in such Global
Note may be effected only through a book-entry system maintained by (a) the Holder of such Global Note (or its agent) or (b) any holder of a
beneficial interest in such Global Note, and that ownership of a beneficial interest in such Global Note shall be required to be reflected in a book
entry.

Definitive Notes. The provision of clauses (i) — (iv) below shall apply only to Definitive Notes.

@) Except as provided below, owners of beneficial interests in Global Notes will not be entitled to receive Definitive Notes. If
required to do so pursuant to any applicable law or regulation, beneficial owners may obtain Definitive Notes in exchange for their beneficial
interests in a Global Note upon written request in accordance with DTC’s and the Registrar’s procedures. In addition, Definitive Notes shall be
transferred to all beneficial owners in exchange for their beneficial interests in a Global Note if (A) DTC notifies the Issuer that it is unwilling or
unable to continue as depositary for such Global Note or DTC ceases to be a clearing agency registered under the Exchange Act, at a time when
DTC is required to be so registered in order to act as Depositary, and in each case a successor Depositary is not appointed by the Issuer within 90
days of such notice, (B) subject to DTC’s rules, the Issuer, at its option, delivers to the Trustee and Registrar written notice stating that such Global
Note shall be so exchangeable or (C) an Event of Default has occurred and is continuing and DTC notifies the Issuer and the Trustee of DTC’s
decision to exchange such Global Note for Definitive Notes. In the event of the occurrence of any of the events specified in the second preceding
sentence or in clause (A), (B) or (C) of the immediately preceding sentence, Definitive Notes delivered in exchange for any Global Note or
beneficial interests therein will be registered in the names, and issued in any approved denominations, requested by or on behalf of DTC (in
accordance with its customary procedures).

(ii) If a Definitive Note is transferred or exchanged for a beneficial interest in a Global Note, the Trustee will (x) cancel such
Definitive Note, (y) record an increase in the principal amount of such Global Note equal to the principal amount of such transfer or exchange and
(z) in the event that such transfer or exchange involves less than the entire principal amount of the canceled Definitive Note, the Issuer shall execute,
and the Trustee shall authenticate and make available for delivery, to the transferring Holder a new Definitive Note representing the principal amount
not so transferred.
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(iii) If a Definitive Note is transferred or exchanged for another Definitive Note, (x) the Trustee will cancel the Definitive Note being
transferred or exchanged, (y) the Issuer shall execute, and the Trustee shall authenticate and make available for delivery, one or more new Definitive
Notes in authorized denominations having an aggregate principal amount equal to the principal amount of such transfer or exchange to the transferee
(in the case of a transfer) or the Holder of the canceled Definitive Note (in the case of an exchange), registered in the name of such transferee or
Holder, as applicable, and (z) if such transfer or exchange involves less than the entire principal amount of the canceled Definitive Note, the Issuer
shall execute, and the Trustee shall authenticate and make available for delivery to the Holder thereof, one or more Definitive Notes in authorized
denominations having an aggregate principal amount equal to the untransferred or unexchanged portion of the canceled Definitive Notes, registered
in the name of the Holder thereof.

Section 306. Mutilated, Destroyed, Lost and Stolen Notes.

If any mutilated Note is surrendered to the Trustee, the Issuer shall execute and the Trustee shall authenticate and deliver in exchange therefor a new
Note of like tenor and principal amount and bearing a number not contemporaneously outstanding.

If there shall be delivered to the Issuer and the Trustee (i) evidence to their satisfaction of the destruction, loss or theft of any Note and (ii) such
security or indemnity as may be required by them to save each of them and any agent of either of them harmless, then, in the absence of notice to the Issuer or
the Trustee that such Note has been acquired by a protected purchaser, the Issuer shall execute and the Trustee shall authenticate and deliver, in lieu of any
such destroyed, lost or stolen Note, a new Note of like tenor and principal amount and bearing a number not contemporaneously outstanding.

In case any such mutilated, destroyed, lost or stolen Note has become or is about to become due and payable, the Issuer in its discretion may, instead
of issuing a new Note, pay such Note.

Upon the issuance of any new Note under this Section, the Issuer may require the payment of a sum sufficient to cover any tax or other governmental
charge that may be imposed in relation thereto and any other expenses (including the fees and expenses of the Trustee) connected therewith.

Every new Note issued pursuant to this Section in lieu of any destroyed, lost or stolen Note shall constitute an original additional contractual
obligation of the Issuer whether or not the destroyed, lost or stolen Note shall be at any time enforceable by anyone, and shall be entitled to all the benefits of
the Indenture equally and proportionately with any and all other Notes duly issued hereunder.

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all other rights and remedies with respect to the replacement or

payment of mutilated, destroyed, lost or stolen Notes.
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Section 307. Payment of Interest; Interest Rights Preserved.

If the Issuer defaults in a payment of principal, interest or premium, if any, on the Notes, the Issuer shall pay defaulted interest (plus interest on such
defaulted interest to the extent lawful) in any lawful manner at the rate provided in the Notes (“Defaulted Interest”). The Issuer may pay the Defaulted Interest
to the Persons who are Holders on a subsequent special record date. The Issuer shall fix or cause to be fixed any such special record date and payment date to
the reasonable satisfaction of the Trustee and shall promptly mail to each Holder a notice that states the special record date, the payment date and the amount
of Defaulted Interest to be paid.

Subject to the foregoing provisions of this Section, each Note delivered under the Indenture upon registration of transfer of or in exchange for or in
lieu of any other Note shall carry the rights to interest accrued and unpaid, and to accrue, which were carried by such other Note.

Section 308. Persons Deemed Owners.

Prior to due presentment of a Note for registration of transfer, the Issuer, the Guarantors, the Trustee and any agent of the Issuer, the Guarantors or
the Trustee may treat the Person in whose name such Note is registered as the owner of such Note for the purpose of receiving payment of principal of and
any premium and (subject to Section 307) any interest on such Note and for all other purposes whatsoever (except as required by applicable tax laws),
whether or not such Note be overdue, and none of the Issuer, the Guarantors, the Trustee nor any of their respective agents shall be affected by notice to the
contrary.

None of the Issuer, the Guarantors, the Trustee, nor any of their respective agents will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership interests of a Note or for maintaining, supervising or reviewing any records relating
to such beneficial ownership interests.

Section 309. Cancellation.

All Notes surrendered for payment, redemption, purchase, registration of transfer or exchange shall, if surrendered to any Person other than the
Trustee, be delivered to the Trustee and shall be promptly cancelled by it. The Issuer may at any time deliver to the Trustee for cancellation any Notes
previously authenticated and delivered hereunder which the Issuer may have acquired in any manner whatsoever, and may deliver to the Trustee (or to any
other Person for delivery to the Trustee) for cancellation any Notes previously authenticated hereunder which the Issuer has not issued and sold, and all Notes
so delivered shall be promptly cancelled by the Trustee. No Notes shall be authenticated in lieu of or in exchange for any Notes cancelled as provided in this
Section, except as expressly permitted by the Indenture. All cancelled Notes held by the Trustee shall be disposed of in accordance with the Trustee’s standard
provisions or as directed by an Issuer Order.

Section 310. Computation of Interest.

Interest on the Notes shall be computed on the basis of a 360-day year of twelve 30-day months.
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Section 311. Transfer and Exchange.

General Provisions. A Holder may transfer a Note (or a beneficial interest therein) to another Person or exchange a Note (or a beneficial interest
therein) for another Note or Notes of any authorized denomination by presenting to the Trustee a written request therefor stating the name of the proposed
transferee or requesting such an exchange, accompanied by any certification, opinion or other document required by this Section 311. The Trustee shall
promptly register any transfer or exchange that meets the requirements of this Section 311 by noting the same in the Security Register maintained by the
Trustee for the purpose, and no transfer or exchange shall be effective until it is registered in such register. The transfer or exchange of any Note (or a
beneficial interest therein) may only be made in accordance with this Section 311 and Section 203, as applicable, and, in the case of a Global Note (or a
beneficial interest therein), the applicable rules and procedures of the Depository. The Trustee shall refuse to register any requested transfer or exchange that
does not comply with this paragraph.

Transfers of Restricted Notes. The following provisions shall apply with respect to any proposed registration of transfer of a Restricted Note prior to
the date which is one year after the later of the date of its original issue and the last date on which the Issuer or any Affiliate of the Issuer was the owner of
such Notes (or any predecessor thereto) (the “Resale Restriction Termination Date™):

@) a registration of transfer of a Restricted Note or a beneficial interest therein to a QIB shall be made upon the representation of the
transferee in the form as set forth on the reverse of the Note that it is purchasing for its own account or an account with respect to which it exercises
sole investment discretion and that it and any such account is a “qualified institutional buyer” within the meaning of Rule 144A, and is aware that the
sale to it is being made in reliance on Rule 144A and acknowledges that it has received such information regarding the Issuer as it has requested
pursuant to Rule 144A or has determined not to request such information and that it is aware that the transferor is relying upon its foregoing
representations in.order to claim the exemption from registration provided by Rule 144A; provided that no such written representation or other
written certification shall be required in connection with the transfer of a beneficial interest in the Rule 144A Global Note to a transferee in the form
of a beneficial interest in that Rule 144A Global Note in accordance with the Indenture and the applicable procedures of DTC;

(ii) a registration of transfer of a Restricted Note or a beneficial interest therein to an IAI shall be made upon receipt by the Trustee or
its agent of a certificate substantially in the form set forth in Annex C hereto from the proposed transferee and, if requested by the Issuer, the delivery
of an Opinion of Counsel, certification and/or other information satisfactory to it; and

(iii) a registration of transfer of Restricted Note or a beneficial interest therein to a Non-U.S. Person shall be made upon receipt by the

Trustee or its agent of a certificate substantially in the form set forth in Annex D hereto from the proposed transferee and, if requested by the Issuer,
certification and/or other information satisfactory to it.
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Restricted Notes Legend. Upon the transfer, exchange or replacement of Notes not bearing a Restricted Notes Legend, the Registrar shall deliver
Notes that do not bear a Restricted Notes Legend. Upon the transfer, exchange or replacement of Notes bearing a Restricted Notes Legend, the Registrar shall
deliver only Notes that bear a Restricted Notes Legend unless (i) such Note is being transferred pursuant to an effective registration statement or (ii) there is
delivered to the Registrar an Opinion of Counsel reasonably satisfactory to the Issuer and the Trustee to the effect that neither such legend nor the related
restrictions on transfer are required in order to maintain compliance with the provisions of the Securities Act..

Retention of Written Communications. The Registrar shall retain copies of all letters, notices and other written communications received pursuant to
this Section 311. The Issuer shall have the right to inspect and make copies of all such letters, notices or other written communications at any reasonable time
upon the giving of reasonable prior written notice to the Registrar.

Obligations with Respect to Transfers and Exchanges of Notes.

@) To permit registrations of transfers and exchanges, the Issuer shall, subject to the other terms and conditions of this Article Two,
execute and the Trustee shall authenticate Definitive Notes and Global Notes at the Registrar’s request.

(ii) No service charge shall be made to a Holder for any registration of transfer or exchange, but the Issuer may require the Holder to
pay a sum sufficient to cover any transfer tax or similar governmental charge payable in connection therewith (other than any such transfer taxes or
similar governmental charges payable upon an exchange pursuant to Section 304, 906, 1007, 1012 or 1108 not involving any transfer).

(iii) The Issuer (and the Registrar) shall not be required to register the transfer of or exchange of any Note

(A) for a period (1) of 15 days before giving any notice of redemption of Notes or (2) beginning 15 days before an Interest
Payment Date and ending on such Interest Payment Date or (B) selected for redemption, except the unredeemed portion of any Note being
redeemed in part.

@iv) Prior to the due presentation for registration of transfer of any Note, the Issuer, any Guarantor, the Trustee, the Paying Agent or
the Registrar may deem and treat the Person in whose name a Note is registered as the owner of such Note for the purpose of receiving any payment
on such Note and for all other purposes whatsoever, including the transfer or exchange of such Note, whether or not such Note is overdue, and none
of the Issuer, any Guarantor, the Trustee, the Paying Agent or the Registrar shall be affected by notice to the contrary.

W) All Notes issued upon any transfer or exchange pursuant to the terms of the Indenture shall evidence the same debt and shall be
entitled to the same benefits under the Indenture as the Notes surrendered upon such transfer or exchange.
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No Obligation of the Trustee. The Trustee shall have no responsibility or obligation to any beneficial owner of a Global Note, Agent Member or
other Person with respect to the accuracy of the records of DTC or its nominee or of any participant or member thereof, with respect to any ownership interest
in the Notes or with respect to the delivery to any participant, member, beneficial owner or other Person (other than DTC) of any notice (including any notice
of redemption or purchase) or the payment of any amount or delivery of any Notes (or other security or property) under or with respect to such Notes. All
notices and communications to be given to the Holders and all payments to be made to Holders in respect of the Notes shall be given or made only to or upon
the order of the registered Holders (which shall be DTC or its nominee in the case of a Global Note). The rights of beneficial owners in any Global Note shall
be exercised only through DTC subject to the applicable rules and procedures of DTC. The Trustee may conclusively rely and shall be fully protected in so
relying upon information furnished by DTC with respect to its Agent Members and any beneficial owners. The Trustee shall have no obligation or duty to
monitor, determine or inquire as to compliance with any restrictions on transfer imposed under the Indenture or under applicable law with respect to any
transfer of any interest in any Note (including any transfers between or among Agent Members or beneficial owners in any Global Note) other than to require
delivery of such certificates and other documentation or evidence as are expressly required by, and to do so if and when expressly required by, the terms of the
Indenture, and to examine the same to determine substantial compliance as to form with the express requirements hereof.

Affiliate Holders. After the Issue Date, by accepting a beneficial interest in a Global Note, any Person that is an Affiliate of the Issuer agrees to give
notice to the Issuer, the Trustee and the Registrar of the acquisition and its Affiliate status.

Section 312. When Securities Disregarded.

Notwithstanding anything to the contrary in the Indenture, each of Section 315(d)(3) and Section 316(a)(1) of the Trust Indenture Act is hereby
expressly excluded from the Indenture for all purposes. In determining whether the Holders of the required principal amount of Outstanding Notes have
concurred in any direction, waiver, consent, approval or other action of Holders, Notes owned by the Issuer, any Guarantor or by any Person directly or
indirectly controlling or controlled by or under direct or indirect common control with the Issuer or any Guarantor shall be disregarded, except that (a) Notes
owned by Specified Holders shall not be so disregarded and (b) for the purpose of determining whether the Trustee shall be protected in relying on any such
direction, waiver, consent, approval or other action of Holders, only Notes that the Trustee knows are so owned shall be so disregarded. Notes so owned that
have been pledged in good faith shall not be so disregarded if the pledgee establishes to the satisfaction of the Trustee the pledgee’s right to deliver any such
direction, waiver, consent, approval or other action of Holders with respect to the Notes and that the pledgee is either (i) not the Issuer, any Guarantor or any
Person directly or indirectly controlled by the Issuer or any Guarantor or (ii) a Specified Holder. Also, subject to the foregoing, only Notes Outstanding at the
time shall be considered in any such determination.
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Section 313. Calculation of Specified Percentage of Notes.

With respect to any matter requiring consent, waiver, approval or other action of the Holders of a specified percentage of the principal amount of all
the Notes then Outstanding, such percentage shall be calculated, on the relevant date of determination, by dividing (a) the principal amount, as of such date of
determination, of the Notes then Outstanding, the Holders of which have so consented by (b) the aggregate principal amount, as of such date of determination,
of the Notes then Outstanding, in each case, as determined in accordance with Section 312 of the Indenture. Any such calculation made pursuant to this
Section 313 shall be made by the Issuer and delivered to the Trustee pursuant to an Officers’ Certificate.

ARTICLE FOUR
SATISFACTION AND DISCHARGE

Section 401. Satisfaction and Discharge of Indenture.

The Indenture shall be discharged and shall cease to be of further effect, and the Trustee, upon Issuer Request and at the expense of the Issuer, shall
execute proper instruments acknowledging satisfaction and discharge of the Indenture, when

1) either

(a) all Notes theretofore authenticated and delivered (other than Notes which have been destroyed, lost or stolen and which
have been replaced or paid as provided in Section 306 and Notes for whose payment money has theretofore been deposited in trust or
segregated and held in trust by the Issuer and thereafter repaid to the Issuer or discharged from such trust, as provided in Section 1003) have
been delivered to the Trustee for cancellation; or

(b) all Notes not theretofore delivered to the Trustee for cancellation
@) have become due and payable, or
(ii) will become due and payable at their Stated Maturity within one year, or are to be called for redemption within

one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at
the expense, of the Issuer, or

(iii) have been called for redemption pursuant to the provisions of Article Eleven,

and the Issuer or any Guarantor in the case of (i), (ii) or (iii) of subclause (b), has irrevocably deposited or caused to be irrevocably deposited or
caused to be deposited with the Trustee as trust funds, in trust solely for the benefit of the Holders, cash in Dollars, U.S. Government Obligations or
a combination thereof, in such amounts as will be sufficient, without consideration of any reinvestment of interest, to pay and discharge the entire
Indebtedness on the Notes not theretofore delivered to the Trustee for cancellation, for principal and any premium and accrued interest to the date of
such deposit (in the case of Notes which have become due and payable) or to the Stated Maturity or Redemption Date, as the case may be;
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2) the Issuer has paid or caused to be paid all other sums payable under the Indenture by the Issuer;

3) the Issuer has delivered irrevocable instructions to the Trustee to apply the deposited funds towards the payment of the Notes at
Stated Maturity or on the Redemption Date, as the case may be; and

4 the Issuer has delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions
precedent in the Indenture to the satisfaction and discharge of the Indenture have been Complied with.

Notwithstanding the satisfaction and discharge of the Indenture, the obligations of the Issuer to the Holders under Sections 305 and 306, the
obligations of the Issuer to the Trustee under Section 607, the obligations of the Trustee to any Authenticating Agent under Section 614 and, if cash or U.S.
Government Obligations shall have been deposited with the Trustee pursuant to subclause (b) of clause (1) of this Section, the obligations of the Trustee under
Section 402 and the last paragraph of Section 1003 shall survive so long as any Notes are Outstanding.

Section 402. Application of Trust Money.

Subject to the provisions of the last paragraph of Section 1003, all cash and U.S. Government Obligations.(including the proceeds thereof) deposited
with the Trustee pursuant to Section 401 shall be held in trust and applied by it, in accordance with the provisions of the Notes and the Indenture, to the
payment, either directly or through any Paying Agent (including the Issuer or a Subsidiary acting as its own Paying Agent) as the Trustee may determine, to
the Persons entitled thereto, of the principal and any premium and interest for whose payment such cash and U.S. Government. Obligations (including the
proceeds thereof) have been deposited with the Trustee.

ARTICLE FIVE
REMEDIES

Section 501. Events of Default.
An “Event of Default,” wherever used herein, means any one of the following events (whatever the reason for such Event of Default and whether it
shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation

of any administrative or governmental body):

(€8 failure to pay interest on any of the Notes when the same becomes due and payable and the continuance of any such failure for 30
days;

2) failure to pay principal of or premium, if any, on any of the Notes when it becomes due and payable, whether at Stated Maturity,
upon redemption, required purchase, acceleration or otherwise;
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3) failure by the Issuer or any Guarantors to comply with any of their respective agreements or covenants under Article Eight or
failure by the Issuer to comply in respect of its obligations to make a Change of Control Offer under Section 1007;

4 (a) except with respect to the covenant contained in Section 704 or as described in clause (3) above, failure by the Parent
Guarantor or any Restricted Subsidiary to comply with any other covenant or agreement contained in the Indenture and continuance of this failure
for 60 days after notice of the failure has been given to the Issuer by the Trustee or to the Issuer and the Trustee by the Holders of at least 25.0% of
the aggregate principal amount of the Notes then Outstanding, or (b) failure by the Parent Guarantor for 180 days after notice of the failure has been
given to the Issuer by the Trustee or by the Holders of at least 25.0% of the aggregate principal amount of the Notes then Outstanding to comply with
the covenant contained in Section 704;

5) default by the Parent Guarantor or any Restricted Subsidiary under any mortgage, indenture or other instrument or agreement
under which there is issued or by which there is secured or evidenced Indebtedness for borrowed money by the Parent Guarantor or any Restricted
Subsidiary, whether such Indebtedness now exists or is incurred after the Issue Date, which default:

(a) is caused by a failure to pay at its Stated Maturity principal on such Indebtedness within the applicable express grace
period and any extensions thereof, or

(b) results in the acceleration of such Indebtedness prior to its Stated Maturity (which acceleration is not rescinded, annulled
or otherwise cured within 30 days of receipt by the Parent Guarantor or such Restricted Subsidiary of notice of any such acceleration),

and, in each case, the principal amount of such Indebtedness, together with the principal amount of any other Indebtedness with respect to
which an event described in clause (a) or (b) has occurred and is continuing aggregates $75.0 million or more;

(6) one or more judgments (to the extent not covered by insurance) for the payment of money in an aggregate amount in excess of
$100.0 million shall be rendered against the Parent Guarantor, any of its Significant Subsidiaries or any combination thereof and the same shall
remain undischarged for a period of 60 consecutive days during which execution shall not be effectively stayed;

7 the entry by a court having jurisdiction in the premises of (A) a decree or order for relief in respect of the Parent Guarantor or a
Significant Subsidiary or group of Restricted Subsidiaries that, taken together (as of the latest audited consolidated financial statements for the Parent
Guarantor and its Restricted Subsidiaries), would constitute a Significant Subsidiary in an involuntary case or proceeding under any applicable
Bankruptcy Law or (B) a decree or order adjudging the Parent Guarantor a bankrupt or insolvent, or approving as properly filed a petition seeking
reorganization, arrangement, adjustment or composition of or in respect of the Parent Guarantor or a Significant Subsidiary or group of Restricted
Subsidiaries that, taken together (as of the latest audited consolidated financial statements for the Parent Guarantor and its Restricted Subsidiaries)
would constitute a Significant Subsidiary, under any applicable Bankruptcy Law, or appointing a custodian, receiver, liquidator, assignee, trustee,
sequestrator or other similar official of the Parent Guarantor or a Significant Subsidiary or group of Restricted Subsidiaries that, taken together (as of
the latest audited consolidated financial statements for the Parent Guarantor and its Restricted Subsidiaries) would constitute a Significant
Subsidiary, or of any substantial part of its or their property, or ordering the winding up or liquidation of its or their affairs, and the continuance of
any such decree or order for relief or any such other decree or order unstayed and in effect for a period of 60 consecutive days;
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(€)) (i) the commencement by the Parent Guarantor or a Significant Subsidiary or group of Restricted Subsidiaries that, taken together
(as of the latest audited consolidated financial statements for the Parent Guarantor and its Restricted Subsidiaries) would constitute a Significant
Subsidiary of a voluntary case or proceeding under any applicable Bankruptcy Law or of any other case or proceeding to be adjudicated a bankrupt
or insolvent or (ii) the consent by it or them to the entry of a decree or order for relief in respect of the Parent Guarantor or a Significant Subsidiary
or group of Restricted Subsidiaries that, taken together (as of the latest audited consolidated financial statements for the Parent Guarantor and its
Restricted Subsidiaries) would constitute a Significant Subsidiary in an involuntary case or proceeding under any applicable Bankruptcy Law or to
the commencement of any bankruptcy or insolvency case or proceeding against it or them, or (iii) the filing by it or them of a petition or answer or
consent seeking reorganization or relief under any applicable Bankruptcy Law, or (iv) the consent by it or them to the filing of such petition or to the
appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of the Parent
Guarantor or a Significant Subsidiary or group of Restricted Subsidiaries that, taken together (as of the last audited consolidated financial statements
for the Parent Guarantor and its Restricted Subsidiaries) would constitute a Significant Subsidiary or of any substantial part of its or their property, or
(v) the making by it or them of an assignment for the benefit of creditors, or the admission by it or them in writing of its or their inability to pay its or
their debts generally as they become due; or

) any Guarantee of the Notes ceases to be in full force and effect (other than in accordance with the terms of such Guarantee and the
Indenture) or is declared null and void and unenforceable or found to be invalid or any Guarantor denies its liability under the Guarantee of such
Guarantor (other than by reason of release of such Guarantor from its Guarantee in accordance with the terms of the Indenture and the Guarantee).

Section 502. Acceleration of Maturity; Rescission and Annulment.

If an Event of Default (other than an Event of Default specified in Section 501(7) or 501(8) with respect to the Parent Guarantor) shall have occurred

and be continuing, the Trustee, by written notice to the Issuer, or the Holders of at least 25% in aggregate principal amount of the Notes then Outstanding, by
written notice to the Issuer and the Trustee, may declare (an “acceleration declaration”) all amounts owing under the Notes to be due and payable, and upon
any such declaration the aggregate principal of and accrued and unpaid interest on all of the Outstanding Notes shall become due and payable immediately. If
an Event of Default specified in Section 501(7) or 501(8) occurs with respect to the Parent Guarantor, the principal of, premium, if any, and accrued and
unpaid interest, if any, on all of the Outstanding Notes shall become immediately due and payable, without any further action or notice to the extent permitted

53




At any time after such an acceleration declaration occurs, but before a judgment or decree based on acceleration the Holders of a majority in
aggregate principal amount of the Notes, by written notice to the Issuer and the Trustee, may rescind and annul such acceleration declaration and its
consequences if

(a) such rescission would not conflict with any judgment or decree of a court of competent jurisdiction;
(b) the Issuer has paid or deposited with the Trustee a sum sufficient to pay
(A) all overdue interest on all the Notes,
3B) the principal of (and premium, if any, on) any such Notes which have become due otherwise than by such

acceleration declaration and any interest thereon at the rate or rates prescribed therefor in the Notes,

©) to the extent that payment of such interest is lawful, interest upon overdue interest at the rate prescribed therefor
in the Notes, and

(D) all sums paid or advanced by the Trustee hereunder and the reasonable compensation, expenses, disbursements
and advances of the Trustee, its agents and counsel; and

(o) all Events of Default, other than the non-payment of the principal of, and interest on, the Notes that have become due
solely by such acceleration declaration, have been cured or waived as provided in Section 513.

No such rescission shall affect any subsequent default or impair any right consequent thereon.
Section 503. Collection of Indebtedness and Suits for Enforcement by Trustee.

If an Event of Default occurs and is continuing, the Trustee, in its own name and as trustee of an express trust, shall be entitled and empowered to
institute any action or proceedings at law or in equity for the collection of the sums so due and unpaid or enforce the performance of any provision of the
Notes or the Indenture, and may prosecute any such action or proceedings to judgment or final decree, and may enforce any such judgment or final decree

against the Issuer or any other obligor upon the Notes (and collect in the manner provided by law out of the property of the Issuer or any other obligor upon
the Notes wherever situated the moneys adjudged or decreed to be payable).
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Section 504. Trustee May, File Proofs of Claim.

In case of any judicial proceeding relative to the Issuer, the Guarantors or any other obligor upon the Notes, or the property or creditors of the Issuer
or the Guarantors, the Trustee shall be entitled and empowered, by intervention in such proceeding or otherwise, to take any and all actions authorized under
the Trust Indenture Act in order to have claims of the Holders and the Trustee allowed in any such proceeding. In particular, the Trustee shall be authorized to
collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the same; and any custodian, receiver, assignee,
trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Holder to make such payments to the
Trustee and, in the event that the Trustee shall consent to the making of such payments directly to the Holders, to pay to the Trustee any amount due it for the
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 607.

No provision of the Indenture shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any plan
of reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any Holder thereof or to authorize the Trustee to vote in respect
of the claim of any Holder in any such proceeding; provided, however, that the Trustee may, on behalf of the Holders, vote for the election of a trustee in
bankruptcy or similar official and be a member of a creditors’ or other similar committee.

Section 505. Trustee May Enforce Claims Without Possession of Notes.

All rights of action and claims under the Indenture or the Notes may be prosecuted and enforced by the Trustee without the possession of any of the
Notes or the production thereof in any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be brought in its own name as
trustee of an express trust, and any recovery of judgment shall, after provision for the payment of the compensation, expenses, disbursements and advances of
the Trustee, its agents and counsel, be for the ratable benefit of the Holders of the Notes in respect of which such judgment has been recovered.

Section 506. Application of Money Collected.

Any money collected by the Trustee pursuant to this Article shall be applied in the following order, at the date or dates fixed by the Trustee and, in
case of the distribution of such money on account of principal or any premium or interest, upon presentation of the Notes and the notation thereon of the
payment if only partially paid and upon surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Trustee under Section 607;
SECOND: To the payment of the amounts then due and unpaid for principal of and any premium and interest on the Notes, ratably, without

preference or priority of any kind, according to the amounts due and payable on the Notes for principal and any premium and interest, respectively;
and
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THIRD: The remainder, if any, shall be paid to the Guarantors or the Issuer, as applicable, or to whomsoever may be lawfully entitled to
receive the same, or as a court of competent jurisdiction may direct.

Section 507. Limitation on Suits.

A Holder of Notes may not institute any proceeding, judicial or otherwise, with respect to the Indenture or the Notes, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless:

1) the Holder gives to the Trustee written notice of a continuing Event of Default;

2) the Holder or Holders of at least 25.0% in aggregate principal amount of the Outstanding Notes make a written request to the
Trustee to pursue the remedy;

3) such Holder or Holders offer the Trustee indemnity satisfactory to the Trustee against any costs, liability or expense;
4 the Trustee does not comply with the request within 60 days after receipt of the request and the offer of indemnity; and
5) during such 60-day period, the Holders of a majority in aggregate principal amount of the Outstanding Notes do not give the

Trustee a direction that is inconsistent with the request.

A Holder may not use the Indenture to prejudice the rights of another Holder or to obtain a preference or priority over another Holder (it being
understood that the Trustee does not have an affirmative duty to ascertain whether or not any such use by a Holder prejudices the rights of any other Holders
or obtains a preference or priority over such other Holders).

Section 508. Unconditional Right of Holders to Receive Principal, Premium and Interest.
Notwithstanding any other provision in the Indenture, the Holder of any Notes shall have the right, which is absolute and unconditional, to receive
payment of the principal of and any premium and (subject to Section 307) interest on such Notes on the Stated Maturity expressed in such Notes (or, in the

case of redemption or offer by the Issuer to purchase the Notes pursuant to the terms of the Indenture, on the Redemption Date or purchase date, as
applicable), and to bring suit for the enforcement of any such payment, which right shall not be impaired without the consent of such Holder.
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Section 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under the Indenture and such proceeding has been
discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such Holder, then and in every such case, subject to any
determination in such proceeding, the Issuer, the Guarantors, the Trustee and the Holders shall be restored severally and respectively to their former positions
hereunder and thereafter all rights and remedies of the Trustee and the Holders shall continue as though no such proceeding had been instituted.

Section 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen Notes in the last paragraph of
Section 306, no right or remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any other right or remedy,
and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy given hereunder or now or
hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent assertion or employment of any other appropriate right or remedy.

Section 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holder to exercise any right or remedy accruing upon any Event of Default shall impair any such right
or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedy given by this Article or by law to the
Trustee or to the Holders may be exercised from time to time, and as often as may be deemed expedient, by the Trustee or by the Holders, as the case may be.
Section 512. Control by Holders.

Subject to Section 603(5), the Holders of a majority in aggregate principal amount of the then Outstanding Notes shall have the right to direct the
time, method and place of conducting any proceeding for exercising any remedy available to the Trustee, or exercising any trust or power conferred on the
Trustee, provided that

1) the Trustee may refuse to follow any direction that conflicts with any rule of law or with the Indenture, that may involve the

Trustee in personal liability, or that the Trustee determines in good faith may be unduly prejudicial to the rights of Holders of Notes not joining in the

giving of such direction, and

2) the Trustee may take any other action deemed proper by the Trustee that is not inconsistent with any such direction received from
such Holders of Notes.

Section 513. Waiver of Existing Defaults.
The Holders of a majority in aggregate principal amount of the Outstanding Notes may, on behalf of the Holders of all the Notes, waive any existing

Default or Event of Default and its consequences under the Indenture, except a continuing Default or Event of Default
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1) in the payment of the principal of or any premium or interest on the Notes (including any Note which is required to have been
purchased by the Issuer pursuant to an offer to purchase by the Issuer made pursuant to the terms of the Indenture), or

2) in respect of a covenant or provision hereof which under Article Nine cannot be modified or amended without the consent of the
Holder of each Outstanding Note affected.

Upon any such waiver with respect to an existing default, such default shall cease to exist, and any Event of Default arising therefrom shall be
deemed to have been cured, for every purpose of the Indenture; but no such waiver shall extend to any subsequent or other default or impair any right
consequent thereon.

Section 514. Undertaking for Costs.

In any suit for the enforcement of any right or remedy under the Indenture, or in any suit against the Trustee for any action taken, suffered or omitted
by it as Trustee, a court may require any party litigant in such suit to file an undertaking to pay the costs of such suit, and may assess costs against any such
party litigant, in the manner and to the extent provided in the Trust Indenture Act; provided that neither this Section nor the Trust Indenture Act shall be
deemed to authorize any court to require such an undertaking or to make such an assessment in any suit instituted by the Issuer.

Section 515. Waiver of Usury, Stay or Extension Laws.

Each of the Issuer and the Guarantors covenants (to the extent that it may lawfully do so) that it will not at any time insist upon, or plead, or in any
manner whatsoever claim or take the benefit or advantage of, any usury, stay or extension law wherever enacted, now or at any time hereafter in force, which
may affect the covenants or the performance of the Indenture; and each of the Issuer and the Guarantors (to the extent that it may lawfully do so) hereby
expressly waives all benefit or advantage of any such law and covenants that it will not hinder, delay or impede the execution of any power herein granted to
the Trustee, but will suffer and permit the execution of every such power as though no such law had been enacted.

ARTICLE SIX
THE TRUSTEE

Section 601. Certain Duties and Responsibilities.

The duties and responsibilities of the Trustee shall be as provided by the Trust Indenture Act. Notwithstanding the foregoing, no implied covenants
shall be read into the Indenture against the Trustee, and no provision of the Indenture shall require the Trustee to expend or risk its own funds or otherwise
incur any financial liability in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable
grounds for believing that repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it. Whether or not therein
expressly so provided, every provision of the Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee shall be
subject to the provisions of this Section.
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Section 602. Notice of Defaults.

If a default occurs hereunder which is actually known to a Responsible Officer of the Trustee, the Trustee shall give the Holders of the Notes notice
of such default as and to the extent provided by the Trust Indenture Act; provided, however, that in the case of any default of the character specified in
Section 501(4) or 501(5), no such notice to Holders shall be given until at least 30 days after the occurrence thereof. For the purpose of this Section, the term
“default” means any Event of Default and any event which is, or after notice or lapse of time or both would become, an Event of Default.

The Trustee shall not be deemed to have notice of any default unless a Responsible Officer of the Trustee has actual knowledge thereof or unless
written notice of any event which is in fact such a default is received by the Trustee from the Issuer or a Holder at the Corporate Trust Office of the Trustee,

and such notice references such Notes and the Indenture.

Section 603. Certain Rights of Trustee.

Subject to the provisions of Section 601:

1) the Trustee may rely and shall be protected in acting or refraining from acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of Indebtedness or other paper or
document believed by it to be genuine and to have been signed or presented by the proper party or parties;

) any request or direction of the Issuer mentioned herein shall be sufficiently evidenced by an Issuer Request or Issuer Order, and
any resolution of the Board of Directors shall be sufficiently evidenced by a Board Resolution;

3) whenever in the administration of the Indenture the Trustee shall deem it desirable that a matter be proved or established prior to
taking, suffering or omitting any action hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the absence of gross
negligence or willful misconduct on its part, rely upon an Officers’ Certificate;

4) the Trustee may consult with counsel and the advice of such counsel or any Opinion of Counsel shall be full and complete
authorization and protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon;

5) the Trustee shall be under no obligation to exercise any of the rights or powers vested in it by the Indenture at the request or

direction of any of the Holders pursuant to the Indenture, unless such Holders shall have offered to the Trustee security or indemnity satisfactory to
the Trustee against the costs, expenses and liabilities which might be incurred by it in compliance with such request or direction;
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(6) the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of Indebtedness or other paper or
document, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters as it may see fit, and, if the
Trustee shall determine to make such further inquiry or investigation, it shall be entitled to examine the books, records and premises of the Issuer,
personally or by agent or attorney;

7) the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through
agents or attorneys and the Trustee shall not be responsible for any misconduct or negligence on the part of any agent or attorney appointed with due
care by it hereunder;

8) The Trustee shall not be liable for any action it takes or omits to take in good faith which it believes authorized or within its rights;

€)] The Trustee shall not incur any liability for not performing any act or fulfilling any duty, obligation or responsibility hereunder by
reason of any occurrence beyond the control of the Trustee (including but not limited to any act or provision of any present or future law or
regulation or governmental authority, any act of God or war, civil unrest, local or national disturbance or disaster, any act of terrorism, or the
unavailability of the Federal Reserve Bank wire or facsimile or other wire or communication facility);

(10) The Trustee shall be entitled to conclusively rely upon any order, judgment, certification, demand, notice, instrument or other
writing delivered to it hereunder without being required to determine the authenticity or the correctness of any fact stated therein or the propriety or
validity or the service thereof. The Trustee may act in conclusive reliance upon any instrument or signature believed by it to be genuine and may
assume that any person purporting to give receipt or advice to make any statement or execute any document in connection with the provisions hereof
has been duly authorized to do so; and

(11) In no event shall the Trustee be responsible or liable for special, indirect, punitive or consequential loss or damage of any kind
whatsoever (including, but not limited to, loss of profit) irrespective of whether such Trustee has been advised of the likelihood of such loss or
damage and regardless of the form of action.

Section 604. Not Responsible for Recitals or Issuance of Notes.

The recitals contained herein and in the Notes, except the Trustee’s certificates of authentication, shall be taken as the statements of the Issuer and

neither the Trustee nor any Authenticating Agent assumes any responsibility for their correctness. The Trustee makes no representations as to the validity or
sufficiency of the Indenture or of the Notes. Neither the Trustee nor any Authenticating Agent shall be accountable for the use or application by the Issuer of
Notes or the proceeds thereof.
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Section 605. May Hold Notes.
The Trustee, any Authenticating Agent, any Paying Agent, any Registrar or any other agent of the Issuer, in its individual or any other capacity, may
become the owner or pledgee of Notes and, subject to Sections 608 and 613, may otherwise deal with the Issuer with the same rights it would have if it were

not Trustee, Authenticating Agent, Paying Agent, Registrar or such other agent.

Section 606. Money Held in Trust.

Money and U.S. Government Obligations held by the Trustee in trust hereunder need not be segregated from other funds except to the extent
required by law. The Trustee shall be under no liability for interest on any money received by it hereunder except as otherwise agreed with the Issuer.

Section 607. Compensation and Reimbursement.
The Issuer agrees:

1) to pay to the Trustee from time to time compensation for all services rendered by it hereunder (which compensation shall not be
limited by any provision of law in regard to the compensation of a trustee of an express trust);

) except as otherwise expressly provided herein, to reimburse the Trustee upon its request for all expenses, disbursements and
advances incurred or made by the Trustee in accordance with any provision of the Indenture (including the compensation and the expenses and
disbursements of its agents and counsel), except any such expense, disbursement or advance as may be attributable to its gross negligence or willful
misconduct; and

3) to indemnify the Trustee for, and to hold it harmless against, any loss, liability or expense incurred without gross negligence or
willful misconduct on its part, arising out of or in connection with the acceptance or administration of the trust or trusts hereunder, including the
costs and expenses of defending itself against any claim or liability in connection with the exercise or performance of any of its powers or duties
hereunder. When the Trustee incurs expenses or renders services after the occurrence of an Event of Default specified in paragraph

4) or (8) of Section 501 of the Indenture, such expenses and the compensation for such services are intended to constitute expenses
of administration under any Insolvency or Liquidation Proceeding. For the purposes of this paragraph, “Insolvency or Liquidation Proceeding”
means, with respect to any Person, (a) an insolvency or bankruptcy case or proceeding, or any receivership, liquidation, reorganization or similar
case or proceeding in connection therewith, relative to such Person or its creditors, as such, or its assets, or (b) any liquidation, dissolution or other
winding-up proceeding of such Person, whether voluntary or involuntary and whether or not involving insolvency or bankruptcy or (c) any
assignment for the benefit of creditors or any other marshaling of assets and liabilities of such Person.
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The obligations of the Issuer under this Section 607 shall survive the satisfaction and discharge of the Indenture.

To secure the Issuer’s payment obligations in this Section 607, the Trustee shall have a Lien prior to the Notes on all money or property held or
collected by the Trustee, except that held in trust to pay principal and interest on particular Notes. Such Lien shall survive the satisfaction and discharge of the
Indenture.

Section 608. Conflicting Interests.

If the Trustee has or shall acquire a conflicting interest within the meaning of the Trust Indenture Act, the Trustee shall either eliminate such interest
or, except as otherwise provided in Section 310(b) of the Trust Indenture Act, resign, to the extent and in the manner provided by, and subject to the
provisions of, the Trust Indenture Act and the Indenture.

Section 609. Corporate Trustee Required;_Eligibility.

There shall at all times be one (and only one) Trustee hereunder. Each Trustee shall be a Person that is eligible pursuant to the Trust Indenture Act to
act as such, and has a combined capital and surplus of at least $50.0 million. If any such Person publishes reports of condition at least annually, pursuant to
law or to the requirements of its supervising or examining authority, then for the purposes of this Section and to the extent permitted by the Trust Indenture
Act, the combined capital and surplus of such Person shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition
so published. If at any time the Trustee shall cease to be eligible in accordance with the provisions of this Section, it shall resign immediately in the manner
and with the effect hereinafter specified in this Article.

Section 610. Resignation and Removal; Appointment of Successor.

No resignation or removal of the Trustee and no appointment of a successor Trustee pursuant to this Article shall become effective until the
acceptance of appointment by the successor Trustee in accordance with the applicable requirements of Section 611.

The Trustee may resign at any time by giving written notice thereof to the Issuer. If the instrument of acceptance by a successor Trustee required by
Section 611 shall not have been delivered to the Trustee within 30 days after the giving of such notice of resignation, the resigning Trustee may petition any
court of competent jurisdiction for the appointment of a successor Trustee.

The Trustee may be removed at any time by Act of the Holders of a majority in aggregate principal amount of the Outstanding Notes (voting as a

single class), delivered to the Trustee and to the Issuer.
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If at any time:

1) the Trustee shall fail to comply with Section 608 after written request therefor by the Issuer or by any Holder who has been a
bona fide Holder of a Note for at least six months;

2) the Trustee shall cease to be eligible under Section 609 and shall fail to resign after written request therefor by the Issuer or by
any such Holder; or

3) the Trustee shall become incapable of acting or shall be adjudged a bankrupt or insolvent or a receiver of the Trustee or of its
property shall be appointed or any public officer shall take charge or control of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (A) the Issuer by a resolution duly passed by its Board of Directors may remove the Trustee, or (B) subject to Section 514, any Holder
who has been a bona fide Holder of a Note for at least six months may, on behalf of himself and all others similarly situated, petition any court of competent
jurisdiction for the removal of the Trustee and the appointment of a successor Trustee or Trustees.

If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall occur in the office of Trustee for any cause, with respect
to the Notes, the Issuer, by a resolution duly passed by its Board of Directors, shall promptly appoint a successor Trustee and shall comply with the applicable
requirements of Section 611. If, within one year after such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee with
respect to the Notes shall be appointed by Act of the Holders of a majority in aggregate principal amount of the Outstanding Notes (voting as a single class)
delivered to the Issuer and the retiring Trustee, the successor Trustee so appointed shall, forthwith upon its acceptance of such appointment in accordance
with the applicable requirements of Section 611, become the successor Trustee and to that extent supersede the successor Trustee appointed by the Issuer. If
no successor Trustee shall have been so appointed by the Issuer or the Holders and accepted appointment in the manner required by Section 611, any Holder
who has been a bona fide Holder of a Note for at least six months may, on behalf of himself and all others similarly situated, petition any court of competent
jurisdiction for the appointment of a successor Trustee.

The Issuer shall give notice of each resignation and each removal of the Trustee and each appointment of a successor Trustee to all Holders of Notes
in the manner provided in Section 106. Each notice shall include the name of the successor Trustee and the address of its Corporate Trust Office.

Section 611. Acceptance of Appointment by Successor.

In case of the appointment hereunder of a successor Trustee, every such successor Trustee so appointed shall execute, acknowledge and deliver to the
Issuer and to the retiring Trustee an instrument accepting such appointment, and thereupon the resignation or removal of the retiring Trustee shall become
effective and such successor Trustee, without any further act, deed or conveyance, shall become vested with all the rights, powers, trusts and duties of the
retiring Trustee; but, on the request of the Issuer or the successor Trustee, such retiring Trustee shall, upon payment of its charges, execute and deliver an
instrument transferring to such successor Trustee all the rights, powers and trusts of the retiring Trustee and shall duly assign, transfer and deliver to such
successor Trustee all property and money held by such retiring Trustee hereunder.
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Upon request of any such successor Trustee, the Issuer shall execute any and all instruments for more fully and certainly vesting in and confirming to
such successor Trustee all such rights, powers and trusts referred to in the first or second preceding paragraph, as the case may be.

No successor Trustee shall accept its appointment unless at the time of such acceptance such successor Trustee shall be qualified and eligible under
this Article.

Section 612. Merger, Conversion, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any corporation resulting from any
merger, conversion or consolidation to which the Trustee shall be a party, or any corporation succeeding to all or substantially all the corporate trust business
of the Trustee, shall be the successor of the Trustee hereunder, provided such corporation shall be otherwise qualified and eligible under this Article, without
the execution or filing of any paper or any further act on the part of any of the parties hereto. In case any Notes shall have been authenticated, but not
delivered, by the Trustee then in office, any successor by merger, conversion or consolidation to such authenticating Trustee may adopt such authentication
and deliver the Notes so authenticated with the same effect as if such successor Trustee had itself authenticated such Notes.

Section 613. Preferential Collection of Claims Against Issuer.

If and when the Trustee shall be or become a creditor of the Issuer or any other obligor upon the Notes, the Trustee shall be subject to the provisions
of the Trust Indenture Act regarding the collection of claims against the Issuer or any such other obligor.

Section 614. Appointment of Authenticating Agent.

The Trustee may appoint an Authenticating Agent or Agents which shall be authorized to act on behalf of the Trustee to authenticate Notes issued
upon original issue and upon exchange, registration of transfer or partial redemption thereof or pursuant to Section 306, and Notes so authenticated shall be
entitled to the benefits of the Indenture and shall be valid and obligatory for all purposes as if authenticated by the Trustee hereunder. Wherever reference is
made in the Indenture to the authentication and delivery of Notes by the Trustee or the Trustee’s certificate of authentication, such reference shall be deemed
to include authentication and delivery on behalf of the Trustee by an Authenticating Agent and a certificate of authentication executed on behalf of the
Trustee by an Authenticating Agent. Each Authenticating Agent shall be acceptable to the Issuer and shall at all times be a corporation organized and doing
business under the laws of the United States of America, any State thereof or the District of Columbia, authorized under such laws to act as Authenticating
Agent, having a combined capital and surplus of not less than $50.0 million and subject to supervision or examination by Federal or State authority. If such
Authenticating Agent publishes reports of condition at least annually, pursuant to law or to the requirements of said supervising or examining authority, then
for the purposes of this Section, the combined capital and surplus of such Authenticating Agent shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published. If at any time an Authenticating Agent shall cease to be eligible in accordance with the provisions of
this Section, such Authenticating Agent shall resign immediately in the manner and with the effect specified in this Section.
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Any corporation into which an Authenticating Agent may be merged or converted or with which it may be consolidated, or any corporation resulting
from any merger, conversion or consolidation to which such Authenticating Agent shall be a party, or any corporation succeeding to the corporate agency or
corporate trust business of an Authenticating Agent, shall continue to be an Authenticating Agent, provided such corporation shall be otherwise eligible under
this Section, without the execution or filing of any paper or any further act on the part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time by giving written notice thereof to the Trustee and to the Issuer. The Trustee may at any time
terminate the agency of an Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the Issuer. Upon receiving such a notice
of resignation or upon such a termination, or in case at any time such Authenticating Agent shall cease to be eligible in accordance with the provisions of this
Section, the Trustee may appoint a successor Authenticating Agent which shall be acceptable to the Issuer and shall give notice of such appointment in the
manner provided in Section 106 to all Holders of Notes with respect to which such Authenticating Agent will serve. Any successor Authenticating Agent
upon acceptance of its appointment hereunder shall become vested with all the rights, powers and duties of its predecessor hereunder, with like effect as if
originally named as an Authenticating Agent. No successor Authenticating Agent shall be appointed unless eligible under the provisions of this Section.

The Trustee agrees to pay to each Authenticating Agent from time to time reasonable compensation for its services under this Section, and the
Trustee shall be entitled to be reimbursed for such payments, subject to the provisions of Section 607.

If an appointment is made pursuant to this Section, the Notes may have endorsed thereon, in addition to the Trustee’s certificate of authentication, an
alternative certificate of authentication in the following form:

This is one of the Notes designated therein referred to in the within-mentioned Indenture.

DeutscHE BANK TRUusT COMPANY AMERICAS,
as Trustee

By:

As Authenticating Agent

By:

Authorized Officer
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ARTICLE SEVEN
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND ISSUER

Section 701. Issuer to Furnish Trustee Names and Addresses of Holders.
The Issuer will furnish or cause to be furnished to the Trustee

(@) semi-annually, not later than each Interest Payment Date in each year, a list, in such form as the Trustee may reasonably require,
of the names and addresses of the Holders of Notes as of the preceding Regular Record Date, and

2) at such other times as the Trustee may request in writing, within 30 days after the receipt by the Issuer of any such request, a list
of similar form and content as of a date not more than 15 days prior to the time such list is furnished;

excluding from any such list names and addresses received by the Trustee in its capacity as Registrar.
Section 702. Preservation of Information; Communications to Holders.

The Trustee shall preserve, in as current a form as is reasonably practicable, the names and addresses of Holders contained in the most recent list
furnished to the Trustee as provided in Section 701 and the names and addresses of Holders received by the Trustee in its capacity as Registrar. The Trustee

may destroy any list furnished to it as provided in Section 701 upon receipt of a new list so furnished.

The rights of Holders to communicate with other Holders with respect to their rights under the Indenture or under the Notes, and the corresponding
rights and privileges of the Trustee, shall be as provided by the Trust Indenture Act.

Every Holder of Notes, by receiving and holding the same, agrees with the Issuer and the Trustee that neither the Issuer nor the Trustee nor any agent
of any of them shall be held accountable by reason of any disclosure of information as to names and addresses of Holders made pursuant to the Trust
Indenture Act.

Section 703. Reports by Trustee.

The Trustee shall transmit to Holders such reports concerning the Trustee and its actions under the Indenture as may be required pursuant to the Trust
Indenture Act at the times and in the manner provided pursuant thereto.

A copy of each such report shall, at the time of such transmission to Holders, be filed by the Trustee with each stock exchange upon which the Notes
are listed, with the SEC and with the Issuer. The Issuer will notify the Trustee when any Notes are listed on any stock exchange
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Section 704. Reports by Issuer.

(a) Whether or not required by the SEC, so long as any Notes are Outstanding, the Parent Guarantor will furnish to the Trustee and
the Holders of Notes, or, to the extent permitted by the SEC, file electronically with the SEC through the SEC’s Electronic Data Gathering, Analysis and
Retrieval System (or any successor system) within the time periods specified in the SEC’s rules and regulations:

) all quarterly and annual reports that would be required to be filed with the SEC on Forms 10-Q and 10-K if the Parent Guarantor
were required to file such reports; and

3) all current reports that would be required to be filed with the SEC on Form 8-K if the Parent Guarantor were required to file such
reports.

(b) If the Parent Guarantor has designated any of its Subsidiaries as Unrestricted Subsidiaries, and such Unrestricted Subsidiaries,
individually or taken together, would constitute a Significant Subsidiary, then the quarterly and annual financial information required by the preceding
paragraph will include a reasonably detailed presentation, either on the face of the financial statements or in the footnotes thereto, and in Management’s
Discussion and Analysis of Financial Condition and Results of Operations, of the financial condition and results of operations of the Parent Guarantor and its
Restricted Subsidiaries excluding the Unrestricted Subsidiaries.

(o) For so long as any Notes remain outstanding and constitute “restricted securities”” under Rule 144, the Parent Guarantor will
furnish to the holders of the Notes, and to securities analysts and prospective investors, upon their request, the information required to be delivered pursuant
to Rule 144A(d)(4) under the Securities Act.

(d) Delivery of reports, information and documents to the Trustee under this Section 704 is for informational purposes only and the
Trustee’s receipt of the foregoing shall not constitute constructive notice of any information contained therein or determinable from information contained
therein.

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEASE

Section 801. Issuer and Guarantors May Consolidate, Etc., Only on Certain Terms.
Neither the Issuer nor any Guarantor shall consolidate or amalgamate with, or merge into, any other Person, or convey, transfer or lease its properties
and assets as, or substantially as, an entirety to any Person unless:

) the Person formed by such consolidation or amalgamation or into which the Issuer or such Guarantor, as the case may be, is
merged or the Person which acquires by conveyance or transfer, or which leases the properties and assets of the Issuer or such Guarantor, as the case
may be, as, or substantially as, an entirety shall be a corporation (the “Successor Person”) and shall expressly assume, by a supplemental indenture,
executed and delivered to the Trustee, (a) in the case of a Successor Person to the Issuer, the due and punctual payment of the principal of and any
premium and interest on all the Notes and the performance or observance of every covenant of the Indenture then in effect on the part of the Issuer to
be performed or observed or (b) in the case of a Successor Person to such Guarantor, all of the obligations of such Guarantor under the Guarantee of
such Guarantor and the performance or observance of every covenant of the Indenture then in effect on the part of such Guarantor to be performed or
observed;
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2) immediately after giving effect to such transaction, no Event of Default and no Default shall have occurred and be continuing;
and

3) the Issuer or such Guarantor, as the case may be, shall have delivered to the Trustee an Officers’ Certificate and an Opinion of
Counsel, each stating that such consolidation, amalgamation, merger, conveyance, sale, transfer or lease and such supplemental indenture, if any,
comply with this covenant and that all conditions precedent provided for in the Indenture relating to such transaction have been complied with.

However, clause (1) of this Section 801 shall not apply in circumstances under which Section 1404 provides for the release of the Guarantee of such
Guarantor.

Section 802. Successor Substituted.

Upon any consolidation or amalgamation of the Issuer or a Guarantor, as the case may be, with or merger of the Issuer or a Guarantor, as the case
may be, into, any other Person or any conveyance, transfer or lease of the properties and assets of the Issuer or a Guarantor, as the case may be, as, or
substantially as, an entirety in accordance with Section 801, the Successor Person will succeed to, and be substituted for, and may exercise every right and
power of, the Issuer or such Guarantor under the Indenture with the same effect as if such Successor Person had been named therein as the Issuer or such
Guarantor, as the case may be, and thereafter, except in the case of a lease, the Issuer or such Guarantor, as the case may be, will be released from all

obligations and covenants under the Indenture, the Notes and the Guarantees, as the case may be, and may liquidated and dissolve.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

Section 901. Supplemental Indentures Without Consent of Holders.

Without the consent of any Holders, the Issuer, the Guarantors and the Trustee, at any time and from time to time, may enter into one or more
indentures supplemental hereto in order to amend or supplement the Indenture, the Guarantees or the Notes for any of the following purposes:

(8 to cure any ambiguity, defect or inconsistency;
2) to provide for uncertificated Notes in addition to or in place of certificated Notes (provided, that, any such Note will be in

registered form for U.S. federal income tax purposes);
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3) to provide for the assumption of the Issuer’s or a Guarantor’s obligations to the Holders in the case of a consolidation,
amalgamation, merger or other transaction in compliance with Article Eight;

4 to add any Guarantor or to acknowledge the release of any Guarantor from any of its obligations under its Guarantee and the
other provisions of the Indenture (to the extent in accordance with the Indenture);

5) to make any change that would provide any additional rights or benefits to the Holders or that does not materially adversely affect
the rights of any Holder;

(6) to effect or maintain the qualification of the Indenture under the Trust Indenture Act;
7) to secure the Notes or any Guarantees or any other obligation under the Indenture;
8) to evidence and provide for the acceptance of appointment by a successor trustee; or

The Trustee is hereby authorized to join with the Issuer and the Guarantors in the execution of any such supplemental indenture, to make any further
appropriate agreements and stipulations which may be therein contained and to accept the conveyance, transfer, assignment, mortgage or pledge of any
property thereunder.

Any supplemental indenture authorized by the provisions of this Section 901 may be executed by the Issuer, the Guarantors and the Trustee without
the consent of the Holders, notwithstanding any of the provisions of Section 902.

Section 902. Supplemental Indentures With Consent of Holders.

With the consent of the Holders of a majority in aggregate principal amount of the Outstanding Notes affected thereby (voting as a separate class),
including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, the Notes, the Issuer, the Guarantors
and the Trustee may amend or supplement the Indenture, the Notes or any Guarantees or, subject to Section 513, waive any existing Default or Event of
Default or compliance with any provision of the Indenture (which may include consents obtained in connection with a purchase of, or tender offer or
exchange offer for, the Notes). However, without the consent of each Holder affected thereby, no such amendment, supplement or waiver may (with respect to
any Note held by a non-consenting Holder):

1) reduce, or change the maturity of, the principal of any Note;

2) reduce the rate of or extend the time for payment of interest on any Note;
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3) reduce any premium payable upon redemption of the Notes or change the date on which any Notes are subject to redemption
(other than the notice provisions) or waive any payment with respect to the redemption of the Notes; provided, however, that solely for the avoidance
of doubt, and without any other implication, any purchase or repurchase of Notes (including pursuant to Section 1007) shall not be deemed a
redemption of the Notes;

4 make any Note payable in money or currency other than that stated in the Notes;

5) modify or change any provision of the Indenture or the related definitions to affect the ranking of the Notes or any Guarantee in a
manner that adversely affects the Holders;

(6) reduce the percentage of Holders necessary to consent to an amendment, supplement or waiver to the Indenture, the Guarantees
or the Notes;

7) waive a default in the payment of principal of, or premium, if any, or interest on, any Notes (except a rescission of acceleration of
the Notes by the Holders thereof as provided in the Indenture and a waiver of the payment default that resulted from such acceleration);

8) impair the rights of Holders to receive payments of principal of or interest or premium, if any, on the Notes on or after the due
date therefor or to institute suit for the enforcement of any payment on the Notes;

(©) release any Guarantor from any of its obligations under its Guarantee or the Indenture, except as permitted by the Indenture; or
(10) make any change in these amendment, supplement and waiver provisions.

It shall not be necessary for any Act of Holders under this Section to approve the particular form of any proposed supplemental indenture or waiver,

but it shall be sufficient if such Act shall approve the substance thereof.

After an amendment or supplement under this Section 902 becomes effective, the Issuer shall send to the Holders a notice briefly describing such

amendment or supplement. However, the failure to give such notice to all such Holders, or any defect in the notice, will not impair or affect the validity of the
amendment or supplement.

Section 903. Execution of Supplemental Indentures.

In executing, or accepting the additional trusts created by, any supplemental indenture permitted by this Article or the modifications thereby of the

trusts created by the Indenture, the Trustee shall be entitled to receive, and shall be fully protected in relying upon, an Officers’ Certificate and Opinion of
Counsel stating that the execution of such supplemental indenture is authorized or permitted by the Indenture. The Trustee may, but shall not be obligated to,
enter into any such supplemental indenture which affects the Trustee’s own rights, duties or immunities under the Indenture or otherwise.

70




Section 904. Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under this Article, the Indenture shall be modified in accordance therewith, and such
supplemental indenture shall form a part of the Indenture for all purposes; and every Holder of Notes theretofore or thereafter authenticated and delivered
hereunder shall be bound thereby.

Section 905. Conformity with Trust Indenture Act.
Subject to Section 312, every supplemental indenture executed pursuant to this Article shall conform to the requirements of the Trust Indenture Act.
Section 906. Reference in Notes to Supplemental Indentures.

Notes authenticated and delivered after the execution of any supplemental indenture pursuant to this Article may, and shall if so required by the
Trustee, bear a notation in form approved by the Trustee as to any matter provided for in such supplemental indenture. If the Issuer shall so determine, new
Notes so modified as to conform, in the opinion of the Trustee and the Issuer, to any such supplemental indenture may be prepared and executed by the Issuer
and such new Notes may be authenticated and delivered by the Trustee in exchange for Outstanding Notes.

ARTICLE TEN
COVENANTS

Section 1001. Payment of Principal, Premium and Interest.

The Issuer covenants and agrees for the benefit of the Holders of the Notes that it will duly and punctually pay the principal of and any premium and
interest on the Notes in accordance with the terms of the Notes and the Indenture. Principal, premium, if any, and interest will be considered paid on the date
due if a Paying Agent, if other than the Issuer or a Subsidiary thereof, holds as of 11:00 a.m., New York City time, on the due date money deposited by the
Issuer in immediately available funds and designated for and sufficient to pay all principal, premium, if any, and interest then due.

The Issuer will pay interest (including post-petition interest in any proceeding under any applicable Federal or State bankruptcy, insolvency,
reorganization or similar law) on overdue principal and premium, if any, at the interest rate specified in the Notes to the extent lawful; and it will pay interest
(including post-petition interest in any proceeding under any applicable Federal or State bankruptcy, insolvency, reorganization or similar law) on overdue
installments of interest (without regard to any applicable grace period) at the same rate to the extent lawful.
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Section 1002. Maintenance of Office or Agency.

The Issuer will maintain, in the City and State of New York and in any other Place of Payment, an office or agency where Notes may be presented or
surrendered for payment, and it will maintain an office or agency in the continental United States where Notes may be surrendered for registration of transfer
or exchange and where notices and demands to or upon the Issuer in respect of the Notes and the Indenture may be served. The Issuer will give prompt
written notice to the Trustee of the location, and any change in the location, of such office or agency. If at any time the Issuer shall fail to maintain any such
required office or agency or shall fail to furnish the Trustee with the address thereof, such presentations, surrenders, notices and demands may be made or
served at the Corporate Trust Office of the Trustee, and the Issuer hereby appoints the Trustee as its agent to receive all such presentations, surrenders, notices
and demands. The Issuer hereby irrevocably designates as a Place of Payment for the Notes the City and State of New York, and initially appoints CT
Corporation Systems, New York, New York as the Issuer’s office or agency in such city where the Notes may be presented or surrendered for payment.

The Issuer or any Subsidiary may act as Registrar or Paying Agent. The Issuer may also from time to time designate one or more other offices or
agencies where the Notes may be presented or surrendered for any or all such purposes and may from time to time rescind such designations, in each case
without notice to the Holders; provided, however, that the Issuer will maintain a Paying Agent and Registrar in the City and State of New York so long as any
Notes are Outstanding. The Issuer will give prompt written notice to the Trustee of any such designation or rescission and of any change in the location of any
such other office or agency.

Section 1003. Money for Notes Payments to Be Held in Trust.

If the Issuer or any Subsidiary shall at any time act as its own Paying Agent, it will, before 11:00 a.m., New York City time, on each due date of the
principal of or any premium or interest on any of the Notes, segregate and hold in trust for the benefit of the Persons entitled thereto a sum sufficient to pay
the principal and any premium and interest so becoming due until such sums shall be paid to such Persons or otherwise disposed of as herein provided and
will promptly notify the Trustee of its action or failure so to act.

Whenever the Issuer shall have one or more Paying Agents for the Notes, it will, prior to 11:00 a.m., New York City time, on each due date of the
principal of or any premium or interest on the Notes, deposit with a Paying Agent a sum sufficient to pay such amount, such sum to be held as provided by
the Trust Indenture Act, and (unless such Paying Agent is the Trustee) the Issuer will promptly notify the Trustee of its action or failure so to act.

The Issuer will cause each Paying Agent other than the Trustee to execute and deliver to the Trustee an instrument in which such Paying Agent shall
agree with the Trustee, subject to the provisions of this Section, that such Paying Agent will (1) comply with the provisions of the Trust Indenture Act
applicable to it as a Paying Agent and (2) during the continuance of any default by the Issuer or any other obligor upon the Notes in the making of any
payment in respect of the Notes, upon the written request of the Trustee, forthwith pay to the Trustee all sums held in trust by such Paying Agent for payment
in respect of the Notes.
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The Issuer may at any time, for the purpose of obtaining the satisfaction and discharge of the Indenture or for any other purpose, pay, or by Issuer
Order direct any Paying Agent to pay, to the Trustee all sums held in trust by the Issuer or such Paying Agent, such sums to be held by the Trustee upon the
same trusts as those upon which such sums were held by the Issuer or such Paying Agent; and, upon such payment by any Paying Agent to the Trustee, such
Paying Agent shall be released from all further liability with respect to such money.

Any money deposited with the Trustee or any Paying Agent, or then held by the Issuer or a Subsidiary, in trust for the payment of the principal of or
any premium or interest on the Notes and remaining unclaimed for two years after such principal, premium or interest has become due and payable shall be
paid to the Issuer on Issuer Request, or (if then held by the Issuer) shall be discharged from such trust; and the Holder of such Notes shall thereafter, as an
unsecured general creditor, look only to the Issuer for payment thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money,
and all liability of the Issuer as trustee thereof, shall thereupon cease; provided, however, that, if there are then Outstanding any Notes not in global form, the
Trustee or such Paying Agent, before being required to make any such repayment, may at the expense of the Issuer cause to be published once, in a newspaper
published in the English language, customarily published on each Business Day and of general circulation in the City and State of New York notice that such
money remains unclaimed and that, after a date specified therein, which shall not be less than 30 days from the date of such publication, any unclaimed
balance of such money then remaining will be repaid to the Issuer.

Section 1004. Annual Compliance Certificate; Statement by Officers as to Default.

(@ The Issuer shall deliver to the Trustee within 120 days after the end of each fiscal year of the Issuer ending after the Issue Date an
Officers’ Certificate signed by the principal executive officer, the principal accounting officer or the principal financial officer of the Issuer, stating that a
review of the activities of the Parent Guarantor and its Restricted Subsidiaries during the preceding fiscal year has been made under the supervision of the
signing Officer with a view to determining whether each of the Issuer and the Guarantors has performed its obligations under the Indenture, and further
stating whether or not the signers know of any Default or Event of Default that occurred during such period. If they do, the certificate shall describe such
Default or Event of Default, its status and what action the Issuer is taking or proposes to take with respect thereto.

(b) The Issuer shall, so long as any Note is Outstanding, deliver to the Trustee within 30 days after the occurrence of a Default,
written notice (which need not be an Officers’ Certificate) specifying such Default, and what action the Issuer is taking or proposes to take with respect
thereto.

Section 1005. Existence.
Subject to Article Eight, the Issuer and each Guarantor will do or cause to be done all things necessary to preserve and keep in full force and effect
its existence, rights (charter and statutory) and franchises; provided, however, that the Issuer and, if applicable, the Guarantors shall not be required to

preserve any such right or franchise if the Board of Directors shall determine that the preservation thereof is no longer desirable in the conduct of the business
of the Issuer or such Guarantor, as the case may be.
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Section 1006. Limitation on Designation of Unrestricted Subsidiaries.

The Board of Directors of the Parent Guarantor may designate any Subsidiary (including any newly formed or newly acquired Subsidiary or a
Person becoming a Subsidiary through merger or consolidation or Investment therein) of the Parent Guarantor as an “Unrestricted Subsidiary” under the
Indenture (a “Designation”) only if:

) no Default shall have occurred and be continuing at the time of or after giving effect to such Designation; and

) the Parent Guarantor would be permitted to make, at the time of such Designation, (a) a Permitted Investment or (b) an
Investment pursuant to Section 10009, in either case, in an amount (the “Designation Amount”) equal to the Fair Market Value of the Parent
Guarantor’s proportionate interest in such Subsidiary on such date.

No Subsidiary shall be Designated as an “Unrestricted Subsidiary” unless:

1) all of the Indebtedness of such Subsidiary and its Subsidiaries shall, at the date of Designation, consist of Non-Recourse Debt,
except for any guarantee given solely to support the pledge by the Parent Guarantor or any Restricted Subsidiary of the Equity Interests of such
Unrestricted Subsidiary, which guarantee is not recourse to the Parent Guarantor or any Restricted Subsidiary, and except for any guarantee of
Indebtedness of such Subsidiary by the Parent Guarantor or a Restricted Subsidiary that is permitted as both an incurrence of Indebtedness and an
Investment (in each case in an amount equal to the amount of such Indebtedness so guaranteed) permitted by Section 1008;

) on the date such Subsidiary is Designated an Unrestricted Subsidiary, such Subsidiary is not party to any agreement, contract,
arrangement or understanding (other than a guarantee permitted under clause (1) above) with the Parent Guarantor or any Restricted Subsidiary
unless the terms of the agreement, contract, arrangement or understanding are not materially less favorable to the Parent Guarantor or the Restricted
Subsidiary than those that could reasonably be expected to have been obtained at the time from Persons who are not Affiliates of the Parent
Guarantor; and

3) such Subsidiary is a Person with respect to which neither the Parent Guarantor nor any of its Restricted Subsidiaries has any
direct or indirect obligation (a) to subscribe for additional Equity Interests of such Person or

(a) to maintain or preserve the Person’s financial condition or to cause the Person to achieve any specified levels of
operating results (in each case other than a guarantee permitted under clause (1) above) (it being understood that any contractual
arrangements between the Parent Guarantor or any of its Restricted Subsidiaries and such Subsidiary pursuant to which such Subsidiary
sells products or provides services to the Parent Guarantor or such Restricted Subsidiary in the ordinary course of business are not included
in this clause (3)).
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Any such Designation by the Board of Directors of the Parent Guarantor shall be evidenced to the Trustee by filing with the Trustee a Board
Resolution of the Parent Guarantor giving effect to such Designation and an Officers’ Certificate certifying that such Designation complies with the foregoing
conditions. If, at any time, any Unrestricted Subsidiary fails to meet the preceding requirements as an Unrestricted Subsidiary, it shall thereafter cease to be an
Unrestricted Subsidiary for purposes of the Indenture and any Indebtedness of the Subsidiary and any Liens on assets of such Subsidiary shall be deemed to
be incurred by a Restricted Subsidiary at such time and, if the Indebtedness is not permitted to be incurred under Section 1008 or the Lien is not permitted
under Section 1010, the Parent Guarantor shall be in default of the applicable covenant.

The Board of Directors of the Parent Guarantor may redesignate an Unrestricted Subsidiary as a Restricted Subsidiary (a “Redesignation”) only if:
1) no Default shall have occurred and be continuing at the time of and after giving effect to such Redesignation; and

2) all Liens, Indebtedness and Investments of such Unrestricted Subsidiary outstanding immediately following such Redesignation
would, if incurred or made at such time, have been permitted to be incurred or made for all purposes of the Indenture.

Any such Redesignation shall be evidenced to the Trustee by filing with the Trustee a Board Resolution of the Parent Guarantor giving effect to such
designation and an Officers’ Certificate certifying that such Redesignation complies with the foregoing conditions.

Section 1007. Purchase of Notes Upon a Change of Control.

Upon the occurrence of a Change of Control, unless the Issuer has previously or concurrently exercised its right to redeem all of the Notes under
Section 1103, each Holder of Notes will have the right, except as provided below, to require that the Issuer purchase all or any part (equal to $2,000 or an
integral multiple of $1,000 in excess thereof) of that Holder’s Notes for a cash price equal to 101.0% of the aggregate principal amount of the Notes to be
purchased, plus accrued and unpaid interest, if any, thereon to the date of purchase (the “Change of Control Payment™).

Not later than 30 days following any Change of Control, the Issuer will deliver, or cause to be delivered, to the Holders, with a copy to the Trustee, a
notice:

1) describing the transaction or transactions that constitute the Change of Control;
2) offering to purchase, pursuant to the procedures required hereby and described in the notice (a “Change of Control Offer”), on a
date specified in the notice, which shall be a Business Day not earlier than 30 days, nor later than 60 days, from the date the notice is delivered (the

“Change of Control Payment Date”), and for the Change of Control Payment, all Notes that are properly tendered by such Holder pursuant to such
Change of Control Offer prior to 5:00 p.m., New York City time, on the second Business Day preceding the Change of Control Payment Date; and
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3) describing the procedures, as determined by the Issuer, consistent with the Indenture, that Holders must follow to accept the
Change of Control Offer.

On or before the Change of Control Payment Date, the Issuer will, to the extent lawful, deposit with the Paying Agent an amount equal to the
Change of Control Payment in respect of the Notes or portions of Notes properly tendered.

On the Change of Control Payment Date, the Issuer will, to the extent lawful:

(@) accept for payment all Notes or portions of Notes (of $2,000 or integral multiples of $1,000 in excess thereof) properly tendered
pursuant to the Change of Control Offer; and

2) deliver or cause to be delivered to the Trustee the Notes so accepted together with an Officers’ Certificate stating the aggregate
principal amount of Notes or portions of Notes being purchased by the Issuer.

The Paying Agent will promptly deliver to each Holder who has so tendered Notes the Change of Control Payment for such Notes, and the Trustee
will promptly authenticate and mail (or cause to be transferred by book-entry) to each Holder a new Note equal in principal amount to any unpurchased
portion of the Notes so tendered, if any; provided that each such new Note will be in a principal amount of $2,000 or integral multiples of $1,000 in excess
thereof.

If the Change of Control Payment Date is on or after an interest record date and on or before the related Interest Payment Date, any accrued and
unpaid interest, if any, will be paid on the relevant Interest Payment Date to the Person in whose name a Note is registered at the close of business on such
record date.

A Change of Control Offer will be required to remain open for at least 20 Business Days or for such longer period as is required by law. The Issuer
will publicly announce the results of the Change of Control Offer on or as soon as practicable after the date of purchase.

The Issuer will not be required to make a Change of Control Offer upon a Change of Control if (i) a third party makes the Change of Control Offer in
the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control Offer made by the
Issuer and purchases all Notes properly tendered and not withdrawn under such Change of Control Offer or (ii) the Issuer has given notice of the redemption
of all of the Notes then Outstanding under Section 1103, unless and until there is a default in the payment of the applicable Redemption Price.
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If Holders of not less than 90.0% in aggregate principal amount of the Outstanding Notes validly tender and do not withdraw such Notes in a Change
of Control Offer and the Issuer, or any third party making a Change of Control Offer in lieu of the Issuer as described above, purchases all of the Notes
validly tendered and not withdrawn by such Holders, the Issuer will have the right, upon not less than 30 nor more than 60 days’ prior notice, given not more
than 30 days following such purchase pursuant to the Change of Control Offer to redeem all Notes that remain Outstanding following such purchase at a
Redemption Price in cash equal to the applicable Change of Control Payment, plus, to the extent not included in the Change of Control Payment price,
accrued and unpaid interest, if any, to the date of redemption.

The Issuer will comply with all applicable securities legislation in the United States, including, without limitation the requirements of Rule 14e-1
under the Exchange Act and any other applicable laws and regulations in connection with the purchase of Notes pursuant to a Change of Control Offer. To the
extent that the provisions of any applicable securities laws or regulations conflict with this Section 1007, the Issuer shall comply with the applicable securities
laws and regulations and will not be deemed to have breached its obligations under this Section 1007 by virtue of such compliance.

Notwithstanding anything to the contrary contained herein, a Change of Control Offer may be made in advance of a Change of Control, conditional
upon such Change of Control, if a definitive agreement is in place for the Change of Control at the time of making of the Change of Control Offer.

Section 1008. Limitation on Additional Indebtedness.

The Parent Guarantor will not, and will not permit any Restricted Subsidiary to, directly or indirectly, incur any Indebtedness (including Acquired
Indebtedness); provided that the Parent Guarantor or any Restricted Subsidiary may incur additional Indebtedness (including Acquired Indebtedness), in each
case, if, after giving effect thereto on a pro forma basis (including giving pro forma effect to the application of the proceeds thereof), the Parent Guarantor’s
Consolidated Interest Coverage Ratio would be at least 2.00 to 1.00 (the “Coverage Ratio Exception®).

Notwithstanding the above, each of the following incurrences of Indebtedness shall be permitted (the “Permitted Indebtedness™):

1) Indebtedness of the Parent Guarantor or any Restricted Subsidiary under one or more Credit Facilities in an aggregate principal
amount at any time outstanding, including the issuance and creation of letters of credit and bankers’ acceptances thereunder (with letters of credit
and bankers’ acceptances being deemed to have a principal amount equal to the face amount thereof), not to exceed $1,000.0 million;

) Indebtedness under (a) the Notes and (b) the Guarantees of the Notes;

3) Indebtedness of the Parent Guarantor and its Restricted Subsidiaries to the extent outstanding on the Issue Date (other than
Indebtedness referred to in clauses (1), (2) and (6) of this paragraph);

4) (a) guarantees by the Issuer or any Guarantor of Indebtedness permitted to be incurred in accordance with the provisions of the
Indenture; provided that in the event such Indebtedness that is being guaranteed is Subordinated Indebtedness, then the related guarantee shall be
subordinated in right of payment to the Notes or the Guarantees, as the case may be, and (b) guarantees of Indebtedness incurred by Restricted
Subsidiaries that are not Guarantors;

77




5) Indebtedness under Hedging Obligations entered into for bona fide hedging purposes of the Parent Guarantor or any Restricted
Subsidiary and not for the purpose of speculation;

(6) Indebtedness of the Parent Guarantor owed to and held by a Restricted Subsidiary and Indebtedness of any Restricted Subsidiary
owed to and held by the Parent Guarantor or any other Restricted Subsidiary; provided, however, that (i) any subsequent issuance or transfer of
Equity Interests or any other event which results in any such Indebtedness being held by a Person other than the Parent Guarantor or any other
Restricted Subsidiary and (ii) any sale or other transfer of any such Indebtedness to a Person other than the Parent Guarantor or any other Restricted
Subsidiary shall be deemed, in each case of this proviso, to constitute an incurrence of such Indebtedness not permitted by this clause (6);

7) Indebtedness of the Parent Guarantor or any Restricted Subsidiary in respect of workers’ compensation claims, bank guarantees,
warehouse receipt or similar facilities, property, casualty or liability insurance, take-or-pay obligations in supply arrangements, self-insurance
obligations or completion, performance, bid performance, appeal, customs, advance payment or surety bonds or similar instruments in the ordinary
course of business, including guarantees or obligations with respect to letters of credit supporting such workers’ compensation claims, bank
guarantees, warehouse receipt or similar facilities, property, casualty or liability insurance, and letters of credit supporting performance or other
obligations of the Parent Guarantor or any Restricted Subsidiary, take-or-pay obligations in supply arrangements, self-insurance obligations or
completion, performance, bid performance, appeal, customs, advance payment or surety bonds or similar instruments;

8) Purchase Money Indebtedness incurred by the Parent Guarantor or any Restricted Subsidiary after the Issue Date in an aggregate
principal amount, taken together with Refinancing Indebtedness in respect thereof, not to exceed at any time outstanding the greater of (a) $250

million and (b) 2.5% of the Parent Guarantor’s Consolidated Tangible Assets determined at the time of incurrence;

©) Indebtedness of the Parent Guarantor or any Restricted Subsidiary arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business;

(10) Indebtedness of the Parent Guarantor or any Restricted Subsidiary arising in connection with endorsement of instruments for
deposit in the ordinary course of business;
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(11) Refinancing Indebtedness with respect to Indebtedness incurred pursuant to the Coverage Ratio Exception or with respect to
Indebtedness incurred pursuant to clause (2), (3) or (8) above, this clause (11), or clause (13) below;

(12) indemnification, adjustment of purchase price, earn-out or similar obligations, in each case, incurred or assumed in connection
with the acquisition or disposition of any business or assets of the Parent Guarantor or any Restricted Subsidiary or Equity Interests of a Restricted
Subsidiary, other than guarantees of Indebtedness incurred by any Person acquiring all or any portion of such business, assets or Equity Interests for
the purpose of financing or in contemplation of any such acquisition;

(13) additional Indebtedness of the Parent Guarantor or any Restricted Subsidiary in an aggregate principal amount which, when
taken together with the principal amount of all other Indebtedness incurred pursuant to this clause (13) and any Refinancing Indebtedness thereof and
then outstanding, will not exceed the greater of (a) $500 million and (b) 5.0% of the Parent Guarantor’s Consolidated Tangible Assets determined at
the time of incurrence;

(14) Indebtedness in respect of Specified Cash Management Agreements entered into in the ordinary course of business;

(15) Indebtedness incurred in connection with a Permitted Factoring Transaction that is not recourse to the Parent Guarantor or any
Restricted Subsidiary (except for Standard Securitization Undertakings); and

(16) Indebtedness of Persons incurred and outstanding on the date on which such Person was acquired by the Parent Guarantor or
any Restricted Subsidiary, or merged or consolidated with or into the Parent Guarantor or any Restricted Subsidiary (other than Indebtedness
incurred in connection with, or in contemplation of, such acquisition, merger or consolidation); provided, however, that at the time such Person or its
assets are acquired by the Parent Guarantor or a Restricted Subsidiary, or merged or consolidated with the Parent Guarantor or any Restricted
Subsidiary and after giving pro forma effect to the incurrence of such Indebtedness pursuant to this clause (16) and any other related Indebtedness,
either (i) the Parent Guarantor would have been able to incur $1.00 of additional Indebtedness pursuant to the Coverage Ratio Exception; or (ii) the
Consolidated Interest Coverage Ratio of the Parent Guarantor and its Restricted Subsidiaries would be greater than or equal to such Consolidated
Interest Coverage Ratio immediately prior to such acquisition, merger or consolidation.

For purposes of determining compliance with this Section 1008, in the event that an item of Indebtedness meets the criteria of more than one of the

categories of Permitted Indebtedness described in clauses (1) through (16) above or is entitled to be incurred pursuant to the Coverage Ratio Exception, the
Parent Guarantor shall, in its sole discretion, classify such item of Indebtedness and may divide and classify such Indebtedness in more than one of the types
of Indebtedness described (except that Indebtedness incurred under the Credit Agreements on the Issue Date, after giving effect to the application of the
proceeds of this offering, shall be deemed to have been incurred under clause (1) above and may not be reclassified) and may later reclassify any item of
Indebtedness described in clauses (2) through (16) above (provided that at the time of reclassification it meets the criteria in such category or categories). In
addition, for purposes of determining any particular amount of Indebtedness under this covenant, (i) guarantees, Liens or letter of credit obligations
supporting Indebtedness otherwise included in the determination of such particular amount shall not be included so long as incurred by a Person that could
have incurred such Indebtedness and (ii) the amount of Indebtedness issued at a price that is less than the principal amount thereof will be equal to the amount
of the liability in respect thereof determined in accordance with GAAP.
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The accrual of interest, the accretion or amortization of original issue discount and the payment of interest on any Indebtedness, including in the
form of additional Indebtedness with the same terms, will not be deemed to be an incurrence of Indebtedness of this Section 1008; provided, in each such
case, that the amount thereof is included in Consolidated Interest Expense of the Parent Guarantor as accrued.

For the purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Indebtedness denominated in a
foreign currency, the U.S. dollar-equivalent principal amount of such Indebtedness incurred pursuant thereto shall be calculated based on the relevant
currency exchange rate in effect on the earlier of the date that such Indebtedness was incurred, in the case of term Indebtedness, or first committed, in the case
of revolving credit Indebtedness; provided that if such Indebtedness is incurred to refinance other Indebtedness denominated in a foreign currency, and such
refinancing would cause the applicable U.S. dollar-denominated restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the
date of such refinancing, such U.S. dollar-denominated restriction shall be deemed not to have been exceeded so long as the principal amount of such
Refinancing Indebtedness does not exceed the principal amount of such Indebtedness being refinanced. The principal amount of any Indebtedness incurred to
refinance other Indebtedness, if incurred in a different currency from the Indebtedness being refinanced, shall be calculated based on the currency exchange
rate applicable to the currencies in which such Refinancing Indebtedness is denominated that is in effect on the date of such refinancing.

If at any time an Unrestricted Subsidiary becomes a Restricted Subsidiary, any Indebtedness of such Subsidiary shall be deemed to be incurred by a
Restricted Subsidiary as of such date (and, if such Indebtedness is not permitted to be incurred as of such date under this Section 1008, the Issuer shall be in
Default of this covenant).

Section 1009. Limitation on Restricted Payments.

The Parent Guarantor will not, and will not permit any Restricted Subsidiary to, directly or indirectly, make any Restricted Payment if at the time of
such Restricted Payment:

1) a Default shall have occurred and be continuing or shall occur as a consequence thereof;

2) the Parent Guarantor is not able to incur at least $1.00 of additional Indebtedness pursuant to the Coverage Ratio Exception; or
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3) the amount of such Restricted Payment, when added to the aggregate amount of all other Restricted Payments made after the
Issue Date (other than Restricted Payments made pursuant to clauses (2) through (11) of the next paragraph), exceeds the sum (the “Restricted
Payments Basket”) of (without duplication):

@ 50.0% of Consolidated Net Income of the Parent Guarantor and the Restricted Subsidiaries for the period (taken as one
accounting period) commencing on the Issue Date to and including the last day of the fiscal quarter ended immediately prior to the date of
such calculation for which consolidated financial statements are available (or, if such Consolidated Net Income shall be a deficit, minus
100.0% of such deficit), plus

(b) 100.0% of (A) (i) the aggregate net cash proceeds and (ii) the Fair Market Value of (x) marketable securities (other than
marketable securities of the Parent Guarantor), (y) Equity Interests of a Person (other than the Parent Guarantor or a Subsidiary of the
Parent Guarantor) engaged in a Permitted Business and (z) other assets used in any Permitted Business, received by the Parent Guarantor or
its Restricted Subsidiaries after the Issue Date, in each case as a contribution to the Parent Guarantor’s or its Restricted Subsidiaries’
common equity capital or from the issue or sale of Qualified Equity Interests of the Parent Guarantor or from the issue or sale of convertible
or exchangeable Disqualified Equity Interests of the Parent Guarantor or convertible or exchangeable debt securities of the Parent
Guarantor that have been converted into or exchanged for such Qualified Equity Interests (other than Equity Interests or debt securities sold
to a Subsidiary of the Parent Guarantor), and (B) the aggregate net cash proceeds, if any, received by the Parent Guarantor or any of its
Restricted Subsidiaries upon any conversion or exchange described in clause (A) above, plus

(0) in the case of the disposition or repayment of or return on any Investment that was treated as a Restricted Payment after
the Issue Date, an amount (to the extent not included in the computation of Consolidated Net Income) equal to 100.0% of the aggregate
amount received by the Parent Guarantor or any Restricted Subsidiary in cash or other property (valued at the Fair Market Value thereof) as
the return of capital with respect to such Investment, plus

(d) upon a Redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary, an amount (to the extent not included in
the computation of Consolidated Net Income) equal to the lesser of (i) the Fair Market Value of the Parent Guarantor’s proportionate
interest in such Subsidiary immediately following such Redesignation, and (ii) the aggregate amount of the Parent Guarantor’s Investments
in such Subsidiary to the extent such Investments reduced the Restricted Payments Basket and were not previously repaid or otherwise
reduced.

Notwithstanding the foregoing, the provisions set forth in the immediately preceding paragraph will not prohibit:
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1) the payment of any dividend or redemption payment or the making of any distribution within 60 days after the date of declaration
thereof if, on the date of declaration, the dividend, redemption or distribution payment, as the case may be, would have complied with the provisions
of the Indenture;

) any Restricted Payment made in exchange for, or out of the proceeds of, the substantially concurrent issuance and sale of
Qualified Equity Interests;

3) the purchase, repurchase, redemption, defeasance or other acquisition or retirement for value of Subordinated Indebtedness of the
Parent Guarantor or any Restricted Subsidiary in exchange for, or out of the proceeds of, the substantially concurrent incurrence of, Refinancing
Indebtedness permitted to be incurred under Section 1008 and the other terms of the Indenture;

4 the purchase, repurchase, redemption, defeasance or other acquisition or retirement for value of Subordinated Indebtedness of the
Parent Guarantor or any Restricted Subsidiary at a purchase price not greater than 101.0% of the principal amount of such Subordinated
Indebtedness in the event of a Change of Control in accordance with provisions similar to Section 1007; provided that, prior to or simultaneously
with such purchase, repurchase, redemption, defeasance or other acquisition or retirement, the Issuer has made the Change of Control Offer as
provided in Section 1007 and has completed the repurchase or redemption of all Notes validly tendered for payment in connection with such Change
of Control Offer;

5) so long as no Default or Event of Default has occurred and is continuing or would result therefrom, the redemption, repurchase
or other acquisition or retirement for value of Equity Interests of the Parent Guarantor held by officers, directors or employees or former officers,
directors or employees (or their transferees, estates or beneficiaries under their estates), either (x) upon any such individual’s death, disability,
retirement, severance or termination of employment or service or (y) pursuant to any equity subscription agreement, stock option agreement,
restricted stock agreement, restricted stock unit agreement, stockholders’ agreement or similar agreement; provided, in any case, that the aggregate
cash consideration paid for all such redemptions, repurchases or other acquisitions or retirements shall not exceed (A) $25.0 million during any
calendar year (with unused amounts in any calendar year being carried forward to the next succeeding calendar year) plus (B) the amount of any net
cash proceeds received by or contributed to the Parent Guarantor from the issuance and sale after the Issue Date of Qualified Equity Interests to its
officers, directors or employees that have not been applied to the payment of Restricted Payments pursuant to this clause (5), plus (C) the net cash
proceeds of any “key-man” life insurance policies that have not been applied to the payment of Restricted Payments pursuant to this clause (5); and
provided further that cancellation of Indebtedness owing to the Parent Guarantor from members of management of the Parent Guarantor or any
Restricted Subsidiary in connection with a repurchase of Equity Interests of the Parent Guarantor will not be deemed to constitute a Restricted
Payment for purposes of this covenant or any other provision of the Indenture;
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(6) (a) repurchases, redemptions or other acquisitions or retirements for value of Equity Interests of the Parent Guarantor or its
Restricted Subsidiaries deemed to occur upon the exercise of stock options, warrants, rights to acquire Equity Interests of the Parent Guarantor or its
Restricted Subsidiaries or other convertible securities to the extent such Equity Interests of the Parent Guarantor or its Restricted Subsidiaries
represent a portion of the exercise or exchange price thereof and (b) any repurchase, redemptions or other acquisitions or retirements for value of
Equity Interests of the Parent Guarantor or its Restricted Subsidiaries made in lieu of withholding taxes in connection with any exercise or exchange
of stock options, warrants or similar rights;

7) dividends or distributions on Disqualified Equity Interests of the Parent Guarantor or on any Preferred Stock of any Restricted
Subsidiary, in each case issued in compliance with Section 1008 to the extent such dividends or distributions are included in the definition of
Consolidated Interest Expense;

8) the payment of cash in lieu of fractional Equity Interests;

) payments or distributions to dissenting stockholders pursuant to applicable law in connection with a merger, consolidation or
amalgamation that complies with the provisions of Section 801;

(10) purchases of receivables pursuant to a Receivables Repurchase Obligation in connection with a Permitted Factoring Transaction
and the payment or distribution of fees related thereto;

(11) cash distributions by the Parent Guarantor to the holders of Equity Interests of the Parent Guarantor in accordance with a
distribution reinvestment plan or dividend reinvestment plan to the extent such payments are applied to the purchase of Equity Interests directly from
the Parent Guarantor;

(12) payment of other Restricted Payments from time to time in an aggregate amount since the Issue Date not to exceed the greater of
(i) $200 million and (ii) 2.0% of the Parent Guarantor’s Consolidated Tangible Assets determined at the time made; or

(13) dividends, loans, advances or distributions to any Successor Parent or other payments by the Parent Guarantor or any of the Parent
Guarantor’s Subsidiaries in amounts required for any Successor Parent to pay any Related Taxes;

provided that no issuance and sale of Qualified Equity Interests used to make a payment pursuant to clauses (2) or (5)(B) above shall increase the Restricted
Payments Basket to the extent of such payment.

For the purposes of determining compliance with any U.S. dollar-denominated restriction on Restricted Payments denominated in a foreign currency,

the U.S. dollar-equivalent amount of such Restricted Payment shall be calculated based on the relevant currency exchange rate in effect on the date that such
Restricted Payment was made. The amount of any Restricted Payment (other than cash) will be the Fair Market Value on the date of the Restricted Payment
(or, in the case of a dividend, on the date of declaration) of the assets or securities proposed to be transferred or issued by the Parent Guarantor or a Restricted
Subsidiary, as the case may be, pursuant to the Restricted Payment.
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Section 1010. Limitation on Liens.

The Parent Guarantor will not, nor will it permit any Restricted Subsidiary to, create, assume, incur or suffer to exist any Lien upon any property,
whether owned or leased on the Issue Date or thereafter acquired, without in any such case making effective provision whereby all of the Notes then
Outstanding shall be secure