UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
R.H. DONNELLEY CORPORATION, etal.,> | Case No. 09-11833 (KG)

Debtors. Jointly Administered

Hearing Date: January 12, 2010 at 10:00 a.m. (ET)
Objection Deadline: December 17, 2009 at 4:00 p.m.
(ET)

Ref. Docket No. 623

NOTICE OF FILING OF PLAN SUPPLEMENT

PLEASE TAKE NOTICE that pursuant to the terms of the Disclosure Statement
with Respect to the Joint Plan of Reorganization for R.H. Donnelley Corporation and Its
Subsidiaries (the “Disclosure Statement™) [Docket No. 625] and the Joint Plan of Reorganization
for R.H. Donnelley and Its Subsidiaries (the “Plan”) [Docket No. 623], the Plan Supplement (as
defined in the Plan), as amended, modified or supplemented from time to time, is to be filed with
the Bankruptcy Court no later than December 7, 2009, which is ten (10) days prior to the date by
which a creditor must deliver a ballot voting to accept or reject the Plan as set forth in the Order
() Approving the Disclosure Statement, (1) Establishing Procedures for the Solicitation and
Tabulation of Votes to Accept or Reject the Debtors Joint Plan of Reorganization, (I11)
Scheduling a Hearing to Consider Confirmation of the Debtors Joint Plan of Reorganization and
Establishing Notice and Objection Procedures in Respect Thereof [Docket No. 629].

PLEASE TAKE FURTHER NOTICE that, in accordance with the Plan the
Debtors file herewith the Plan Supplement which consists of the following exhibits: (i) Litigation
Claims; (ii) New RHDC Notes Indenture and New RHDC Note; (iii) Registration Rights
Agreement; (iv) Shared Services Agreement; (v) Second Amended and Restated Certificate of
Incorporation of Reorganized RHDC; (vi) Sixth Amended and Restated By-Laws of Reorganized
RHDC,; (vii) Form of Amended and Restated Subsidiary Certificate of Incorporation; (viii) Form
of Amended and Restated Subsidiary By-Laws; (ix) Intercreditor Agreement; (x) Shared
Collateral and Guaranty Agreement; (xi) Amended and Restated RHDI Credit Agreement; (Xii)
Amended and Restated RHDI Lenders Guaranty & Collateral Agreement; (xiii) Amended and

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: R.H. Donnelley Corporation (0040), R.H. Donnelley Inc. (7635), DonTech Holdings, LLC (1351),
R.H. Donnelley Publishing & Advertising of Illinois Holdings, LLC (1433), DonTech Il Partnership (0375), R.H.
Donnelley Publishing & Advertising of Illinois Partnership (9571), R.H. Donnelley Publishing & Advertising, Inc.
(8228), Get Digital Smart.com, Inc. (4530), R.H. Donnelley APIL, Inc. (6495), RHD Service LLC (0222), Dex
Media, Inc. (9762), Dex Media East, Inc. (5763), Dex Media East LLC (4575), Dex Media East Finance Co. (5761),
Dex Media West, Inc. (7004), Dex Media West LLC (3487), Dex Media West Finance Co. (7059), Dex Media
Service LLC (9647), Business.com, Inc. (9750), and Work.com, Inc. (5224). The Debtors’ corporate headquarters
are located at, and the mailing address for each Debtor is, 1001 Winstead Drive, Cary, NC 27513.
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Restated DMW Credit Agreement; (xiv) Amended and Restated DMW Lenders Guaranty &
Collateral Agreement; (xv) Amended and Restated DME Credit Agreement; (xvi) Amended and
Restated DME Lenders Guaranty & Collateral Agreement; (xvii) Amendment to Certain
Employment and Retirement Benefit Agreements; (xviii) Management Incentive Plan; (xix)
Restructuring Transactions; (xx) List of Executory Contracts and Unexpired Leases to be
Rejected Pursuant to the Plan; and (xxi) Summary of Insurance Policies Providing Tail
Coverage.

PLEASE TAKE FURTHER NOTICE that the Second Amended and Restated
Certificate of Reorganized RHDC contains provisions restricting certain transfers of Reorganized
RHDC’s common stock, which provisions are intended to help preserve the value to Reorganized
RHDC of its net operating losses and other tax attributes for federal and state income tax
puUrposes.

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to
read the documents and exhibits filed with the attached Plan Supplement in conjunction with the
Plan and Disclosure Statement.

PLEASE TAKE FURTHER NOTICE that a true and correct copy of the Plan
Supplement is attached hereto.

PLEASE TAKE FURTHER NOTICE that copies of the Plan Supplement as
well as the Plan and Disclosure Statement may be obtained (i) from the Debtors’ website at
www.rhdrestructuring.com or (ii) by written request to the Debtors’ claims agent, The Garden
City Group, Inc., at RHD Bankruptcy Administration, c/o The Garden City Group, Inc., P.O. Box
9373, Dublin, Ohio 43017-4273.
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Dated: Wilmington, Delaware Respectfully submitted,
December 7, 2009

SIDLEY AUSTIN LLP
James F. Conlan
Jeffrey C. Steen
Paul S. Caruso
Alex R. Rovira
One South Dearborn Street
Chicago, Illinois 60603
Telephone: (312) 853-7000
Facsimile: (312) 853-7036

-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

/s/ Kenneth J. Enos
Robert S. Brady (No. 2847)
Edwin J. Harron (No. 3396)
Edmon L. Morton (No. 3856)
Donald J. Bowman, Jr. (No. 4383)
Kenneth J. Enos (No. 4544)
The Brandywine Building
1000 West Street, 17th Floor
P.O. Box 391
Wilmington, Delaware 19899-0391
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

ATTORNEYS FOR THE DEBTORS AND
DEBTORS-IN-POSSESSION

NY1 7171979v.4



UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
R.H. DONNELLEY CORPORATION, eta.,* | Case No. 09-11833 (KG)

Debtors. Jointly Administered

Hearing Date: January 12, 2010 at 10:00 a.m. (ET)
Objection Deadline: December 17, 2009 at 4:00 p.m.
(ET)

Ref. Docket No. 623

PLAN SUPPLEMENT

Plan Supplement of the Debtors filed in connection with the Joint Plan of Reorganization
for R.H. Donnelley and Its Subsidiaries (the “Plan”) [Docket No. 623].2

The Debtors in these chapter 11 cases, dong with the last four digits of each Debtor’s federal tax identification
number, are: R.H. Donnelley Corporation (0040), R.H. Donnelley Inc. (7635), DonTech Holdings, LLC (1351),
R.H. Donnelley Publishing & Advertising of Illinois Holdings, LLC (1433), DonTech Il Partnership (0375), R.H.
Donnelley Publishing & Advertising of Illinois Partnership (9571), R.H. Donnelley Publishing & Advertising, Inc.
(8228), Get Digital Smart.com, Inc. (4530), R.H. Donnelley APIL, Inc. (6495), RHD Service LLC (0222), Dex
Media, Inc. (9762), Dex Media East, Inc. (5763), Dex Media East LLC (4575), Dex Media East Finance Co. (5761),
Dex Media West, Inc. (7004), Dex Media West LLC (3487), Dex Media West Finance Co. (7059), Dex Media
Service LLC (9647), Business.com, Inc. (9750), and Work.com, Inc. (5224). The Debtors corporate headquarters
arelocated at, and the mailing address for each Debtor is, 1001 Winstead Drive, Cary, NC 27513.

2 Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such termsin the Plan.
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Exhibit 1.1.113:
Exhibit 1.1.123:
Exhibit 1.1.154:
Exhibit 1.3:

Exhibit 5.2.1(1):

Exhibit 5.2.1(2):

Exhibit 5.2.1(b)(1):

Exhibit 5.2.1(b)(2):

Exhibit 5.2.2;
Exhibit 5.5(A):
Exhibit 5.5(B):
Exhibit 5.5.1(1):
Exhibit 5.5.1(2):
Exhibit 5.5.2(1):
Exhibit 5.5.2(2):
Exhibit 5.5.3(1):
Exhibit 5.5.3(2):
Exhibit 5.9.1;
Exhibit 5.10:
Exhibit 5.12;

Exhibit 6.5:
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INDEX OF EXHIBITSTO THE PLAN SUPPLEMENT

Litigation Claims

New RHDC Notes Indenture and New RHDC Note
Registration Rights Agreement

Shared Services Agreement

Second Amended and Restated Certificate of Incorporation of
Reorganized RHDC

Sixth Amended and Restated By-Laws of Reorganized RHDC

Form of Amended and Restated Subsidiary Certificate of Incorporation
Form of Amended and Restated Subsidiary By-Laws

Initial Directors of Reorganized RHDC

Intercreditor Agreement

Shared Guaranty and Collateral Agreement

Amended and Restated RHDI Credit Agreement

Amended and Restated RHDI Lenders Guaranty & Collateral Agreement
Amended and Restated DMW Credit Agreement

Amended and Restated DMW Lenders Guaranty & Collateral Agreement
Amended and Restated DME Credit Agreement

Amended and Restated DME Lenders Guaranty & Collateral Agreement
Amendment to Certain Employment and Retirement Benefit Agreements
Management Incentive Plan

Restructuring Transactions

List of Executory Contracts and Unexpired Leases to be Rejected Pursuant



to the Plan

Exhibit 10.8.1. Summary of Insurance Policies Providing Tail Coverage
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EXHIBIT 1.1.113°

(Litigation Claims)

For purposes of section 1.1.113 of the Plan, the Debtors hereby identify the following claims,
rights of action, suits or proceedings, whether in law or in equity, whether known or unknown,
that any Debtor or Estate may hold as of the Petition Date as constituting “Litigation Claims’:
those rights, remedies, causes of action, suits or proceedings (whether arising out of contract, tort
or otherwise) accruing to or for the benefit of any Debtor for the payment and collection of
money or other consideration or the enforcement of rights and remedies in connection with,
resulting from or arising out of, any commercial transaction entered into in the ordinary course
by or with any of the Debtors or the performance of services or the provision of products by or
for any of the Debtors, including, without limitation, all litigation previously commenced by the
Debtorsthat islisted in response to Question 4a of each of the Debtor’ s Statements of Financial
Affairs, and any such rights, remedies, causes of action, suits or proceedings arising from (i)
damage or alleged damage to, or conversion or misuse of, real or personal property of any
Debtor; (ii) bodily injury or death to any person employed by or affiliated with any Debtor; (iii)
infringement of the intellectual property rights of any Debtor; (iv) the collection of debts owed to
any Debtor from its current or former customers; (v) the recoupment of compensation,
commission overpayments or expense reimbursement advances owed to any Debtor by its
current or former employees; (vi) the collection of money or other consideration from vendors,
suppliers, customers, landlords or other parties for breaches of contract in commercial
relationships with the Debtors; (vii) the recovery of money based on such other commercial
relationships of a Debtor that arise in the ordinary course of business; and (viii) the enforcement
of non-competition, non-disclosure or confidentiality agreements.

3 The Debtors expressly reserve the right, at any time prior to the Effective Date, to supplement, modify or amend
this Exhibit 1.1.113; provided, however, that any such supplementation, modification or amendment to this Exhibit
1.1.113 shall be reasonably acceptable to a Mg ority of Consenting Notehol ders.
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“Investment Grade Rating” means arating equal to or higher than Baa3 (with a stable or
better outlook) (or the equivalent) by Moody’ s or BBB- (with a stable or better outlook) (or the
equivalent) by S&P.

“Issue Date” means , 2010.

“Legal Defeasance” has the meaning set forth in Section 9.02.

“Leverage Ratio” means the ratio of:

@ the outstanding Debt for Borrowed Money of the Company and its Subsidiaries as
of the date of calculation on a consolidated basis in accordance with GAAP |ess the aggregate
amount of cash (other than cash classified as “restricted cash” on the Company’ s consolidated
bal ance sheet in accordance with GAAP) or Cash Equivalents on hand as of such date, to

(b the LTM Pro Forma EBITDA.

“Lien” means, with respect to any Property of any Person, any lien, security interest or
other charge of any kind, or any other type of preferential arrangement intending to have the
effect of alien or security interest, including, (x) any lien or retained security title of a
conditional vendor, (y) any easement, right-of-way or other encumbrance on title to real property
and which materially and adversely affects the value or current use of such real property and (z)
any assignment of income or proceeds intended to secure Debt.

“LTM Pro Forma EBITDA” means Pro Forma EBITDA for the four most recent
consecutive fiscal quarters prior to the date of determination for which financial statements are
available and have been filed with the Commission or the Trustee pursuant to Section 4.13.

“Market Price” of the Company’s common stock or equivalent (the “security”) on any
date of determination means:

@ the closing sale price (or, if no closing sale priceis reported, the last reported sale
price) of a security (regular way) on the New Y ork Stock Exchange on that date;

(b if that security isnot listed on the New Y ork Stock Exchange on that date, the
closing sale price as reported in the composite transactions for the principal U.S. securities
exchange on which that security islisted;

(© if that security is not so listed on aU.S. national or regional securities exchange;

(d) the last price quoted by Interactive Data Corporation for that security or, if
Interactive Data Corporation is nhot quoting such price, asimilar quotation service selected by the
Company;

(d) if that security is not so quoted, the average of the mid-point of the last bid and
ask prices for that security from at least two dealers recognized as market-makers for that
security; or
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(e if that security is not so quoted, the average of that last bid and ask prices for that
security from a dealer engaged in the trading of such securities.

“Maturity Date” when used with respect to any Senior Subordinated Note, means the date
on which the principal amount of such Senior Subordinated Note becomes due and payable as
therein or herein provided.

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

“Non-Recourse Debt”, with respect to a Person, means Debt:

() asto which such Person does not provide any guarantee or credit support of any
kind (including any undertaking, guarantee, indemnity, agreement or instrument that would
constitute Debt) or is not directly or indirectly liable (as a guarantor or otherwise) or as to which
thereis not any recourse to the assets of such Person; and

(b) with respect to which no default would permit (upon notice, lapse of time or
both) any holder of any other Debt of such Person to declare a default under such other Debt or
cause the payment thereof to be accelerated or payable prior to its stated maturity;

provided; however; that any Debt the payment of which is secured by a Lien on the Capital
Stock of adirect Subsidiary of such Person to the extent such Lien solely secures Debt of such
Subsidiary shall not constitute Non-Recourse Debt of such Person so long as the pledge of the
Capital Stock has no claim whatsoever against such Person in respect of such Subsidiary's Debt
other than (i) to obtain such Capital Stock or (ii) in connection with any representations,
warranties, covenants and indemnities in respect of the pledge of such Capital Stock and
determined by such Person to be customary in financings of asimilar type.

“Notice of Default” has the meaning set forth in Section 6.01.

“Notice of Company Objections’ has the meaning set forth in Section 4.15(b).

“Notice of Holder Objections’ has the meaning set forth in Section 4.15(b).

“Objecting Holder Computations’ has the meaning set forth in Section 4.15(b).

“Obligations’ means any principal, interest, penalties, fees, indemnifications,
reimbursements, damages and other liabilities payable under the documentation governing any
Debt, including any guarantees thereof, and in all cases whether direct or indirect, absolute or
contingent, now outstanding or hereafter created, assumed or incurred and including interest
accruing subsequent to the filing of a petition in bankruptcy or the commencement of any
insolvency, reorganization or similar proceedings at the rate provided in the relevant
documentation, whether or not an alowed claim, and any obligation to redeem or defease any of
the foregoing.
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“Officer” means, with respect to any Person, the Chairman of the Board, the Chief
Executive Officer, the President, the Chief Financial Officer, any Vice President, the Treasurer
or the Secretary of such Person.

“Officer’s Certificate” means, with respect to any Person, a certificate signed by an
Officer of such Person, and delivered to the Trustee.

“Opinion of Counsel” means awritten opinion from legal counsel who is reasonably
acceptable to the Trustee, which Opinion of Counsel may be subject to reasonable and customary
limitations, assumptions, exceptions and qualifications. The counsel may be an employee of or
counsel to the Company.

“Pari Passu Debt” of the Company means all Debt of the Company other than Senior
Debt and Subordinated Debt, whether such Pari Passu Debt of the Company is outstanding on
the Issue Date or thereafter Incurred.

“Paying Agent” has the meaning set forth in Section 2.04.

“Payment Blockage Period” has the meaning set forth in Section 10.03.

“Payment Default” means, with respect to any Debt, afailure to pay principal of such
Debt at its Stated Maturity after giving effect to any applicable grace period provided in the
instrument(s) governing such Debt.

“Permitted Business’ means the business of the Company and any of its Subsidiaries on
the Issue Date and any Related Business.

“Permitted Junior Securities’ has the meaning set forth in Section 10.02.

“Permitted Liens’ means:;

@ Liens securing the Senior Subordinated Notes;
(b) Liens to secure Senior Debt of the Company;

(© Liens to secure Debt Incurred under Section 4.08(a)(22);

(d) Liens to secure Debt permitted to be Incurred under Section 4.08(a)(9) and any
Permitted Refinancing Debt in respect thereof, provided that (x) any such Lien may not extend to
any Property of the Company, other than the Property acquired, constructed or leased with the
proceeds of such Debt and any improvements or accessions to such Property and (y) the Lien
securing any such Debt shall be created at the time of or within 180 days of such acquisition,
installation, construction or improvement or shall exist on such Property, equipment or asset at
the time of acquisition;

(e Liens on the Capital Stock of adirect Subsidiary of the Company securing Debt
of such Subsidiary permitted to be Incurred under this Indenture;
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()] Liens for unpaid utilities and for taxes, assessments or governmenta charges or
levies on the Property of the Company or any Subsidiary of the Company if the same shall not at
the time be delinquent or thereafter can be paid without penalty, or are being contested in good
faith and by appropriate proceedings promptly instituted and diligently concluded, provided that
any reserve or other appropriate provision that shall be required in conformity with GAAP shall
have been made therefor in each case, to the extent any such obligations constitute Debt;

(9) Liens imposed by law, such as statutory Liens of landlords’ carriers’,
warehousemen’s, mechanics', materialmen’s, landlord’ s and repairmen’s Liens and other similar
Liens, on the Property of the Company arising in the ordinary course of business and securing
payment of obligations that are not more than 90 days past due or are being contested in good
faith and by appropriate proceedings in each case, to the extent any such obligations constitute
Debt;

(h) pledges, deposits or Liens on the Property of the Company Incurred in the
ordinary course of business to secure performance of obligations with respect to statutory or
regulatory requirements, performance bids, trade contracts, leases, letters of credit performance
or return-of-money bonds, surety and appeal bonds, performance bonds or other obligations of a
like nature, in each case, to the extent any such obligations constitute Debt;

() Liens on Property at the time the Company acquired such Property, including any
acquisition by means of a merger or consolidation with or into the Company; provided, however,
that any such Lien may not extend to any other Property of the Company; provided further,
however, that such Liens shall not have been Incurred in anticipation of or in connection with the
transaction or series of transactions pursuant to which such Property was acquired by the
Company;

() pledges or deposits by the Company under workmen’s compensation laws,
unemployment insurance laws or similar legislation, in each case Incurred in the ordinary course
of businessin each case, to the extent any such obligations constitute Debt;

(k) easements, zoning restrictions, rights-of-way and similar encumbrances on real
property imposed by law or arising in the ordinary course of business that are not substantial in
amount and do not materially detract from the value of the affected property or interfere with the
ordinary conduct of business of the Company or any Subsidiary;

() any provision for the retention of title to any Property by the vendor or transferor
of such Property which Property is acquired by the Company in atransaction entered into in the
ordinary course of business of the Company and its Subsidiaries and for which kind of
transaction it is normal market practice for such retention of title provision to be included in each
case, to the extent any such obligations constitute Debt;

(m)  Liensarising by means of any judgment, decree or order of any court, to the
extent not otherwise resulting in a Default, and any Liensthat are required to protect or enforce
rights in any administrative, arbitration or other court proceedingsin the ordinary course of
business,
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(n) any Lien securing Hedging Obligations or Debt permitted to be Incurred under
any Hedging Obligations pursuant to Section 4.08 or any collateral for such Debt to which the
Hedging Obligations relate;

(o) (1) mortgages, Liens, security interests, restrictions, encumbrances or any other
matters of record that have been placed by any developer, landlord or other third party on
Property over which the Company has easement rights or on any real property leased by the
Company or similar agreements relating thereto and (2) any condemnation or eminent domain
proceedings or compulsory purchase order affecting real property in each case, to the extent any
such obligations constitute Debt;

(p) any interest or title of alessor, sublessor, licensee or licensor under any operating
lease or license agreement entered into in the ordinary course of business covering only the
assets subject to such lease or license agreement;

(@) banker’s Liens, rights of setoff and similar Liens with respect to cash and Cash
Equivalents on deposit in one or more bank accounts in the ordinary course of business, and
Liensin favor of payor financial institutions having a right of setoff, revocation, refund or
chargeback with respect to money or instruments of the Company on deposit with or in
possession of such financia institution;

(9] leases, subleases, licenses and sublicenses granted to others that do not materially
interfere with the ordinary course of business of the Company and its Subsidiaries, in each case
to the extent any such obligations constitute Debt;

() Liens arising from filing Uniform Commercial Code financing statements
regarding leases or as a precautionary measure in any transaction not prohibited by this Indenture
in each case, to the extent any such obligations constitute Debt;

(® Liensin favor of customs and revenue authorities arising as a matter of law to
secure payments of customs duties in connection with the importation of goods in each case, to
the extent any such obligations constitute Debt;

(w Liens upon specific items of inventory or other goods and proceeds of any Person
securing such Person’s obligations in respect of bankers' acceptances issued or created for the
account of such Person to facilitate the purchase, shipment or storage of such inventory or other
goods in each case, to the extent any such obligations constitute Debt;

(v) Liens securing reimbursement obligations with respect to commercial |etters of
credit which encumber documents and other Property relating to such letters of credit and
products and proceeds thereof;

(w)  Lienson insurance proceeds and related assets incurred in connection with the
financing of insurance premiums,

x) Liens encumbering deposits made to secure obligations arising from statutory,
regulatory, contractual or warranty requirements of the Company, including rights of offset and
Setoff;
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(y) Liens existing on the Issue Date not otherwise described in clauses (a) through (x)
above; and

2 Liens on the Property of the Company to secure any Refinancing of Debt, in
whole or in part, secured by any Lien described in the foregoing clauses (i) or (y), provided that
any such Lienislimited to al or part of the same Property or assets (plus improvements,
accessions, proceeds or dividends or distributions in respect thereof) that secured the Debt being
Refinanced.

“Permitted Refinancing Debt” means any Debt that Refinances any other Debt
(including any Subsidiary Credit Facility Debt), including any successive Refinancings, so long
as.

@ such Debt isin an aggregate principal amount (or if Incurred with original issue
discount, an aggregate issue price) not in excess of the sum of:

@D the aggregate principal amount (or if Incurred with original issue discount,
the aggregate accreted value) and any accrued but unpaid interest then outstanding of the
Debt being Refinanced, and

2 an amount necessary to pay any fees and expenses, including premiums,
tender and defeasance costs, related to such Refinancing,

(b) in the case of the Refinancing of term Debt, the Average Life of such Debt is
egual to or greater than the Average Life of the Debt being Refinanced (or, if shorter, the
Average Life that would result if all payments of principa on the Debt being Refinanced that
were due on or after the date 91 days following the last maturity date of any Senior Subordinated
Notes then outstanding were instead due on such date 91 days following the last date of maturity
of the Senior Subordinated Notes; provided that any such Permitted Refinancing Debt does not
provide for any scheduled principal payments prior to the maturity date of the Senior
Subordinated Notes in excess of, or prior to, the scheduled principal payments due prior to such
maturity for the Debt being Refinanced), and

(© in the case of the Refinancing of term Debt, the Stated Maturity of the Debt being
Incurred is no earlier than the Stated Maturity of the Debt being Refinanced (or, if earlier, 91
days following the Stated Maturity of the Senior Subordinated Notes), and

(d) in the case of the Refinancing of Debt of the Company:

Q) the new Debt shall not be senior in right of payment of the Debt being
Refinanced; and

2 if the Debt being Refinanced constitutes Subordinated Debt of the
Company, the new Debt shall be subordinated to the Senior Subordinated Notes at |east
to the same extent as the Subordinated Debt.

provided, however, that Permitted Refinancing Debt shall not include Debt of a Subsidiary that
Refinances Debt (other than Senior Debt) of the Company.
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“Person” means any individual, corporation, company (including any limited liability
company), association, partnership, joint venture, trust, unincorporated organization, government
or any agency or political subdivision thereof or any other entity.

“Physical Notes” means certificated Senior Subordinated Notes in registered formin
substantialy the form set forth in Exhibit A.

“PIK Interest” means interest paid with respect to the Senior Subordinated Notesin the
form of increasing the outstanding principal amount of the Senior Subordinated Notes or issuing
PIK Notes.

“PIK Interest Rate” means as of any date the greater of (i) 14% per annum and (ii) the
Adjusted PIK Interest Rate, if any, in effect on such date.

“PIK Notes” means additional Senior Subordinated Notes issued under this Indenture on
the same terms and conditions as the Senior Subordinated Notes issued on the Issue Date in
connection with aPIK Payment. For purposes of this Indenture, all referencesto “PIK Notes”
shall include the Related PIK Notes.

“PIK Payment” means an interest payment with respect to the Senior Subordinated Notes
made by increasing the outstanding principal amount of the Senior Subordinated Notes or by
issuing PIK Notes.

“Preferred Stock” means any Capital Stock of a Person, however designated, which
entitles the holder thereof to a preference with respect to the payment of dividends, or asto the
distribution of assets upon any voluntary or involuntary liquidation or dissolution of such Person,
over shares of any other class of Capital Stock issued by such Person.

“Preferred Stock Dividends” means al dividends with respect to Preferred Stock of
Subsidiaries of the Company held by Persons other than the Company or a Wholly Owned
Subsidiary of the Company.

“Print Directory Business” means print directory publishing and/or sale of print directory
advertising similar to the business conducted by the Company and its Subsidiaries (other than
Business.com, Inc. and its Subsidiaries) as of the Issue Date.

“pro forma” means, with respect to any calculation made or required to be made pursuant
to the terms hereof a calculation performed in accordance with the terms of this Indenture and (to
the extent not conflicting with such terms) Article 11 of Regulation S-X promulgated under the
Securities Act.

“Pro Forma EBITDA” means, for any period, the EBITDA of the Company and its
consolidated Subsidiaries after making the following adjustments (without duplication):

(@) pro forma effect shall be given to any Asset Sales or Investment (by merger or
otherwise) in any Subsidiary of the Company (or any Person which becomes a Subsidiary of the
Company) or any other acquisition of Property at any time on or subsequent to the first day of
the period and on or prior to the date of determination asif such Asset Sale, Investment or other
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acquisition had occurred on the first day of the period. Any such pro forma cal culations may
include operating expense reductions (net of associated expenses) for such period resulting from
the acquisition or other Investment which is being given pro forma effect that would be
permitted pursuant to Rule 11-02 of Regulation S-X under the Securities Act. In addition, since
the beginning of the period, if any Person that subsequently became a Subsidiary of the
Company or was merged with or into such Person or any Subsidiary of the Company since the
beginning of the period shall have made any Investment in any Person or made any acquisition,
disposition, merger or consolidation that would have required adjustment pursuant to this
definition, then Pro Forma EBITDA shall be calculated giving pro forma effect thereto for such
period as if such Investment, acquisition, disposition, merger or consolidation had occurred at the
beginning of the applicable period; and

(b) in the event that pro forma effect is being given to any Repayment of Debt, Pro
Forma EBITDA for such period shall be calculated as if such Person or such Subsidiary of the
Company had not earned any interest income actually earned during such period in respect of the
funds used to Repay such Debt.

“Property” means, with respect to any Person, any interest of such Person in any kind of
property or asset, whether real, persona or mixed, or tangible or intangible, including Capital
Stock in, and other securities of, any other Person. For purposes of any calculation required
pursuant to this Indenture, the value of any Property shall beits Fair Market Vaue.

“Purchase Money Debt” means Debt secured by a Lien:

@ consisting of the deferred purchase price of Property, conditional sale obligations,
obligations under any title retention agreement, cost of installation, construction or improvement
of Property, other purchase money obligations and obligations in respect of industrial revenue
bonds, in each case where the Stated Maturity of such Debt does not exceed the anticipated
useful life of the Property being financed, and

(b) Incurred to finance the acquisition, installation, construction (including
improvements) or lease by the Company or a Subsidiary of such Property, including additions
and improvements thereto;

provided, however, that such Debt is Incurred at the time of or within 180 days after the
acquisition, completion of the construction or lease of such Property by the Company or such
Subsidiary.

“Qualified Equity Offering” means any public or private offering for cash of Capital
Stock (other than Disqualified Stock) of the Company other than (i) public offerings of Capital
Stock registered on Form S-8 or (i) other issuances upon the exercise of options by employees
of the Company or any of its Subsidiaries.

“Rating Agencies’ mean Moody’s or S&P or, if neither Moody’s nor S& P shall make a
rating on the Senior Subordinated Notes publicly available, a nationally recognized statistical
rating agency or agencies, as the case may be, selected by the Company which shall be
substituted for Moody’s or S& P or both, as the case may be.
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“Redemption Date” when used with respect to any Senior Subordinated Note to be
redeemed pursuant to paragraph 5 of the Senior Subordinated Notes means the date fixed for
such redemption pursuant to the terms of the Senior Subordinated Notes.

“Refinance” means, in respect of any Debt, to refinance, extend, renew, refund, repay,
prepay, repurchase, redeem, defease or retire, or to issue other Debt, in exchange or replacement
for, such Debt. “Refinanced” and “ Refinancing” shall have correlative meanings.

“Registrar” has the meaning set forth in Section 2.04.

“Related Business’ means any business that is related, ancillary or complementary to the
business of the Company or any of its Subsidiaries on the Issue Date or any reasonable
extension, development or expansion of the business of the Company or any of its Subsidiaries,
including any business acquired pursuant to any Acquisition.

“Related PIK Notes’ means, with respect to a Senior Subordinated Note, (i) each PIK
Note issued in connection with a PIK Payment on such Senior Subordinated Note and (ii) each
additional PIK Note issued in connection with a PIK Payment on a Related PIK Note with
respect to such Senior Subordinated Note.

“Reorganization Plan” means the Joint Plan of Reorganization for the Company and its
Subsidiaries, including any exhibits, supplements, appendices and schedul es thereto, dated
[ |,2009, as amended, supplemented or otherwise modified and as confirmed by the United
States Bankruptcy Court for the District of Delaware, pursuant to the Confirmation Order.

“Repay” means, in respect of any Debt, to repay, prepay, repurchase, redeem, legally
defease or otherwise retire such Debt. “Repayment” and “Repaid” shall have correlative
meanings. For purposes of the definition of “Leverage Ratio,” Debt shall be considered to have
been Repaid only to the extent the related loan commitment, if any, shall have been permanently
reduced in connection therewith.

“Representative” means the trustee, agent or representative (if any) for any issue of
Senior Debt.

“Required Filing Dates’ has the meaning set forth in Section 4.13.

“Responsible Officer” means, when used with respect to the Trustee, any officer in the
Corporate Trust Office of the Trustee including any vice president, assistant vice president 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, and to whom any corporate
trust matter isreferred because of such officer’s knowledge of and familiarity with the particular
subject and who shall have direct responsibility for the administration of this Indenture.

“Restricted Payment” means:

(@) any dividend or distribution (whether made in cash, securities or other Property)
declared or paid by the Company on or with respect to any shares of Capital Stock of the
Company, except for any dividend or distribution payable solely in shares of Capital Stock (other
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than Disqualified Stock) of the Company or in options, warrants or other rights to acquire shares
of Capital Stock (other than Disqualified Stock) of the Company;

(b) the purchase, repurchase, redemption, acquisition or retirement for value of any
Capital Stock of the Company (other than from a Subsidiary or any entity that becomes a
Subsidiary as aresult of such transactions) or securities exchangeable for or convertible into any
such Capital Stock, including the exercise of any option to exchange any Capital Stock (other
than for or into Capital Stock of the Company that is not Disqualified Stock); or

(c) the purchase, repurchase, redemption, acquisition or retirement for value, prior to
the date for any scheduled maturity, sinking fund or amortization or other installment payment,
of any Subordinated Debt (other than the purchase, repurchase or other acquisition of any
Subordinated Debt purchased in anticipation of satisfying a scheduled maturity, sinking fund or
amortization or other installment obligation, in each case due within one year of the date of
acquisition).

“Reversion Date’ has the meaning set forth in Section 4.16(b).

“RHDI” means R.H. Donnelley Inc., a Delaware corporation.

“RHDI Credit Facility” means that certain Third Amended and Restated Credit
Agreement, dated as of December 13, 2005, by and among, RHDI, as borrower, the Company,
the lenders from time to time parties thereto, J.P. Morgan Chase Bank, N.A., as syndication
agent, Bear Stearns Corporate Lending Inc., Credit Suisse, Cayman Islands Branch, Goldman
Sachs Credit Partners L.P., UBS Securities LLC and Wachovia Bank, National Association, as
co-documentation agents and Deutsche Bank Trust Company Americas, as administrative agent,
as amended by the First Amendment, dated as of April 24, 2006, among the Company, RHDI,
the several banks and other financial institutions or entities from time to time parties thereto as
lenders, and Deutsche Bank Trust Company Americas, as administrative agent, as such may be
further amended, modified or supplemented from time to time, and/or one or more (i) debt or
commercia paper facilities or other instruments with banks or other institutional lenders
providing for revolving credit loans, term loans, receivables or inventory financing (including
through the sale of receivables or inventory to such lenders or to special purpose, bankruptcy
remote entities formed to borrow from such lenders against such receivables or inventory) or
trade letters of credit, or other forms of guarantees or assurances or any other facilities,
agreements or instruments pursuant to which Debt shall be Incurred or (ii) series of notes, bonds
or other debt securities (including convertible debt securities) and any related indentures or
similar agreements (clauses (i) and (ii), collectively, “RHDI Replacement Debt”) in respect of
which RHDI Replacement Debt the Company shall have designated in writing to the Trustee as
being included in the definition of “RHDI Replacement Debt.” For the avoidance of doubt, the
Company or any Subsidiary of the Company may be the borrower, obligor, guarantor or issuer of
any such RHDI Replacement Debit.

“Securities Act” means the U.S. Securities Act of 1933, as amended (or any successor
statute or statutes thereto).
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“Senior Debt” means any and all Obligations of the Company under or in respect of (a)
the Subsidiary Credit Facilities in an aggregate amount not to exceed the amount of Debt
permitted to be incurred pursuant to Section 4.08(a)(7), (b) Interest Rate Agreements entered into
by the Company or a Subsidiary of the Company that (i) have an aggregate notional amount not
to exceed at any time the outstanding principal balance of the Debt of the Company and the
Subsidiaries of the Company described in the foregoing clause (a) at such time and (ii) with
regard to any Obligation of the Company by their terms are expressly senior in right of payment
to the Senior Subordinated Notes and (c) any Guarantee by the Company of any Obligations or
liabilities described in the foregoing clauses (@) and (b).

“Senior Subordinated Notes” means the 12%/14% Senior Subordinated Notes Due 2017
inthe initial aggregate principal amount of $300,000,000 and any PIK Notes authenticated and
delivered under this Indenture, as amended from time to time in accordance with the terms
hereof. For purposes of this Indenture, al referencesto “principal amount” of the Senior
Subordinated Notes shall include any increases in the outstanding principal amount thereof and
any PIK Notesissued in connection with a PIK Payment.

“Significant Subsidiary” means any Subsidiary that would be a* significant subsidiary”
of the Company within the meaning of Rule 1-02(w) under Regulation S-X promulgated by the
Commission.

“S& P’ means Standard and Poor’s, adivision of the McGraw-Hill Companies, Inc., and
any successor to its rating agency business.

“Specified Debt” means any Debt (other than Subordinated Debt) Incurred pursuant to
Section 4.08(a)(1), Section 4.08(a)(3) (other than Debt assumed pursuant thereto or in
connection therewith), Section 4.08(a)(4) (other than Debt assumed pursuant thereto or in
connection therewith), Section 4.08(a)(6) or Section 4.08(a)(23).

“ Specified Debt Incurrence Date” has the meaning set forth in Section 4.15.

“ Stated Maturity” means (a) with respect to any debt security, the date specified in such
security as the fixed date on which the payment of principal of such security is due and payable,
including pursuant to any mandatory redemption provision (but excluding any provision
providing for the repurchase of such security at the option of the holder thereof upon the
happening of any contingency beyond the control of the Company unless such contingency has
occurred) and (b) with respect to any scheduled installment of principal of any debt security, the
date specified in such debt security as the fixed date on which such installment is due and
payable.

“Subordinated Debt” means any Debt of the Company (whether outstanding on the Issue
Date or thereafter Incurred) that is expressly subordinate or junior in right of payment to the
Senior Subordinated Notes pursuant to awritten agreement to that effect.

“Subsidiary” means, in respect of any Person, any corporation, company (including any
limited liability company), association, partnership, joint venture or other business entity of
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which amajority of the total voting power of the Voting Stock is at the time owned or controlled,
directly or indirectly, by:

@ such Person,
(b) such Person and one or more Subsidiaries of such Person, or
(c) one or more Subsidiaries of such Person.
Unless the context otherwise requires, “ Subsidiary” means a Subsidiary of the Company.
“Subsidiary Credit Facilities’ means, collectively, the RHDI Credit Facility (and any

RHDI Replacement Debt), the Dex Media East Credit Facility (and any Dex East Replacement
Debt) and the Dex Media West Credit Facility (and any Dex West Replacement Debt).

“Surviving Person” has the meaning set forth in Section 5.01(a)(1).

“Suspended Covenants’ has the meaning set forth in Section 4.16(a).

“Suspension Period” has the meaning set forth in Section 4.16(b).

“TIA” meansthe Trust Indenture Act of 1939, as amended (15 U.S. Code
Sections 77aaa-77bbbb) (or any successor statute or statutes thereto).

“Trustee” means the party named as such in this Indenture until a successor replaces it
pursuant to this Indenture and thereafter means the successor.

“Unrestricted Subsidiary” means (@) any direct or indirect Subsidiary of the Company
formed or acquired after the Issue Date and designated as an "Unrestricted Subsidiary” by the
Board of Directors and (b) any Subsidiary of an Unrestricted Subsidiary, provided that, in the
case of each of clauses (@) and (b), (x) the mgjority of such Subsidiary's assets (other than cash)
were not directly or indirectly acquired (whether by sale, assignment, transfer, contribution or
otherwise) from the Company or any Debt Restricted Subsidiary of the Company and (y) does
not Incur any Debt other than Debt that is Non-Recourse Debt to the Company and its Debt
Restricted Subsidiaries. O

“Voting Stock” of any Person means al classes of Capital Stock or other interests
(including partnership and limited liability company interests) of such Person then outstanding
and normally entitled (without regard to the occurrence of any contingency) to vote in the
election of directors, managers or trustees thereof.

“Wholly Owned Subsidiary” of any Person means any Subsidiary of such Person al the
Voting Stock of which (except directors qualifying shares and shares required by applicable law
to be held by a Person other than such Person or a Wholly Owned Subsidiary of such Person) is
at such time owned, directly or indirectly, by such Person or any Wholly Owned Subsidiary of
such Person.

“Yield Certificate” has the meaning set forth in Section 4.15(a).
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Section 1.02 Incorporation by Reference of Trust Indenture Act.

Whenever this Indenture refers to aprovision of the TIA, the portion of such provision
required to be incorporated herein in order for this Indenture to be qualified under the TIA is
incorporated by reference in and made a part of this Indenture. The following TIA termsused in
this Indenture have the following meanings:

“indenture securities’ means the Senior Subordinated Notes;

“indenture securityholder” means a Holder;

“indenture to be qualified” means this Indenture;

“indenture trustee” or “institutiona trustee” means the Trustee; and

“abligor on this indenture securities” means the Company or any other obligor on the
Senior Subordinated Notes.

All other terms used in this Indenture that are defined by the TIA, defined inthe TIA by
reference to another statute or defined by Commission rule have the meanings therein assigned to
them.

Section 1.03 Rules of Construction.

Unless the context otherwise requires:

(A) aterm hasthe meaning assigned to it herein, whether defined expressly or by
reference;

(B) “or” isnot exclusive;
(C)  wordsin the singular include the plural, and in the plural include the singular;
(D)  wordsused herein implying any gender shall apply to both genders;

(E)  “herein,” “hereof” and “hereunder” and other words of similar import refer to this
Indenture as awhole and not to any particular Article, Section or other subsection;

(F) thewords “include,” “includes’ and “including” shall be deemed to be followed
by the words “without limitation;”

(G)  unless otherwise specified herein, all accounting terms used herein shall be
interpreted, all accounting determinations hereunder shall be made, and all financia statements
required to be delivered hereunder shall be prepared in accordance with GAAP,

(H) “$” “U.S. Dollars’ and “United States Dollars” each refer to United States of
Americadollars, or such other money of the United States of Americathat at the time of
payment islegal tender for payment of public and private debts;
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()] whenever in this Indenture there is mentioned, in any context, principal, interest
or any other amount payable under or with respect to any Senior Subordinated Note, such
mention shall be deemed to include mention of the payment of PIK Interest to the extent that, in
such context, PIK Interest is, were or would be payable in respect thereof; and

J unless the context otherwise requires, any reference to an “Article,” “ Section” or
“clause” refersto an Article, Section or clause, as the case may be, of this Indenture.

ARTICLE Il
THE SENIOR SUBORDINATED NOTES

Section 2.01  Amount of Senior Subordinated Notes.

The aggregate principal amount of Senior Subordinated Notes that may be authenticated
and delivered under this Indenture may not exceed $300,000,000, subject to any increase in the
outstanding principal amount of Senior Subordinated Notes or any PIK Notes issued in
connection with the payment of any PIK Interest as provided in paragraph 1 of the Senior
Subordinated Notes and except as provided in Section 2.07 and Section 2.08. In connection with
any payment of PIK Interest, the Company without the consent of Holdersis entitled to increase
the outstanding principal amount of the Senior Subordinated Notes or issue PIK Notes.

Section 2.02 Form and Dating.

The Senior Subordinated Notes and the Trustee' s certificate of authentication with
respect thereto shall be substantialy in the form set forth in Exhibit A, which isincorporated in
and forms a part of this Indenture. The Senior Subordinated Notes may have notations, legends
or endorsements required by law, rule or usage to which the Company is subject. Each Senior
Subordinated Note shall be dated the date of its authentication.

The terms and provisions contained in the Senior Subordinated Notes shall constitute,
and are hereby expressly made, a part of this Indenture and, to the extent applicable, the
Company and the Trustee, by their execution and delivery of this Indenture, expressly agree to
such terms and provisions and agree to be bound thereby.

Section 2.03 Execution and Authentication; Payment of Interest.

The Senior Subordinated Notes shall be executed on behalf of the Company by its
Chairman of the Board, Chief Executive Officer, Chief Financia Officer, President or any Vice
President. The signature of any of these Officers on the Senior Subordinated Notes may be
manual or facsimile.

If an Officer whose signature is on a Senior Subordinated Note was an Officer at the time
of such execution but no longer holds that office at the time the Trustee authenticates the Senior
Subordinated Note, the Senior Subordinated Note shall be valid neverthel ess.

The Trustee shall initialy authenticate $300,000,000 aggregate principal amount of
Senior Subordinated Notes for origina issue on the Issue Date upon awritten order of the
Company in the form of an Officer’s Certificate (an “ Authentication Order”). In addition, in
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connection with any PIK Payment, the Trustee shall upon an Authentication Order authenticate
and deliver any PIK Notes (or increase the principal amount of any Senior Subordinated Notes)
asaresult of such PIK Payment for original issue in aggregate principal amounts specified in
such Authentication Order for such PIK Notes (or increases in the principal amount of any
Senior Subordinated Notes). The Authentication Order shall specify the date such PIK Notes are
to be authenticated or increases are to be made, whether any PIK Notes are to be issued as
Physical Notes or Global Notes and include such other information as the Company may desire
or the Trustee may reasonably request.

No Senior Subordinated Note shall be entitled to any benefit under this Indenture or be
valid or obligatory for any purpose unless there appears on such Senior Subordinated Note a
certificate of authentication substantially in the form set forth in Exhibit A attached hereto
executed by the Trustee by manual signature, and such certificate upon any Senior Subordinated
Note shall be conclusive evidence, and the only evidence, that such Senior Subordinated Note
has been duly authenticated and delivered hereunder. Notwithstanding the foregoing, if any
Senior Subordinated Note shall have been authenticated and delivered hereunder but never
issued and sold by the Company, and the Company shall deliver such Senior Subordinated Note
to the Trustee for cancellation as provided in Section 2.12, for all purposes of this Indenture such
Senior Subordinated Note shall be deemed never to have been authenticated and delivered
hereunder and shall never be entitled to the benefits of this Indenture.

To the extent permitted by paragraph 1 of the Senior Subordinated Notes, the Company
may issue PIK Notes hereunder in payment of PIK Interest on the Senior Subordinated Notes,
which PIK Notes shall have identical terms as the Senior Subordinated Notes issued on the Issue
Date. The Company must elect the form of interest payment with respect to each interest period
in accordance with paragraph 1 of the Senior Subordinated Note by delivering a notice to the
Trustee no later than two Business Days prior to the beginning of such interest period. The
Trustee shall promptly deliver a corresponding notice to the Holders. In the absence of such an
election for any interest period, interest on the Senior Subordinated Notes will be payablein the
form of the interest payment for the prior interest period.

PIK Interest will be payable (i) in the case of Global Notes, by increasing the principal
amount of the Global Note by an amount equal to the amount of PIK Interest for the applicable
interest period (rounded up to the nearest whole dollar) (or, if necessary, pursuant to the
requirements of the depository or otherwise, by authenticating new Global Notes executed by the
Company with such increased principal amounts) or (ii) in the case of Physical Notes, by issuing
PIK Notesin an aggregate principal amount equal to the amount of PIK Interest for the
applicable interest period (rounded up to the nearest whole dollar) and the Trustee will, at the
request of the Company, authenticate and deliver such PIK Notes for original issuance to the
Holders on the relevant record date, as shown by the records of the Senior Subordinated Note
register.

The Senior Subordinated Notes shall be issuable only in fully registered form without
coupons in denominations of $2,000 and any integral multiples of $1,000 in excess of $2,000;
provided that in the case of any PIK Payment, the aggregate principal amount of the Senior
Subordinated Notes of a Holder may be increased by, or PIK Notes may be issued to such Holder
in, aprincipal amount equal to the amount of PIK Interest paid with respect to the Senior
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Subordinated Notes of such Holder for the applicable period, rounded up to the nearest whole
dollar.

Section 2.04 Registrar and Paying Agent.

The Company shall maintain an office or agency where Senior Subordinated Notes may
be presented for registration of transfer or for exchange (the “Registrar”), and an office or agency
where Senior Subordinated Notes may be presented for payment (the “ Paying Agent”) and an
office or agency where notices and demands to or upon the Company, if any, in respect of the
Senior Subordinated Notes and this Indenture may be served. The Registrar shall keep aregister
of the Senior Subordinated Notes and of their transfer and exchange. The Company may have
one or more additional Paying Agents. The term “Paying Agent” includes any additional Paying
Agent.

The Company shall enter into an appropriate agency agreement, which shall incorporate
the provisions of the TIA, with any Agent that is not a party to this Indenture. The agreement
shall implement the provisions of this Indenture that relate to such Agent. The Company shall
notify the Trustee of the name and address of any such Agent. If the Company failsto maintain
aRegistrar or Paying Agent, or fails to give the foregoing notice, the Trustee shall act as such
and shall be entitled to appropriate compensation in accordance with Section 7.07.

The Company initialy appoints the Trustee as Registrar and Paying Agent and Agent for
service of notices and demands in connection with the Senior Subordinated Notes and this
Indenture and to act as custodian with respect to Global Notes. The Company may change the
Paying Agent or Registrar without prior notice to the Holders. The Company or any of its
Subsidiaries may act as Paying Agent or Registrar.

Section 2.05 Paying Agent To Hold Money in Trust.

Each Paying Agent shall hold in trust for the benefit of the Holders or the Trustee all
money held by the Paying Agent for the payment of principal of or premium or interest on the
Senior Subordinated Notes (whether such money has been paid to it by the Company or any
other obligor on the Senior Subordinated Notes), and the Company and the Paying Agent shall
notify the Trustee of any default by the Company (or any other obligor on the Senior
Subordinated Notes) in making any such payment. Money held in trust by the Paying Agent
need not be segregated except as required by law and in no event shall the Paying Agent be liable
for any interest on any money received by it hereunder; provided that if the Company or an
Affiliate thereof acts as Paying Agent, it shall segregate the money held by it as Paying Agent
and hold it as a separate trust fund. The Company at any time may require the Paying Agent to
pay al money held by it to the Trustee and account for any funds disbursed and the Trustee may
at any time during the continuance of any Event of Default specified in Section 6.01(1) or
Section 6.01(2), upon written request to the Paying Agent, require such Paying Agent to pay
forthwith al money so held by it to the Trustee and to account for any funds disbursed. Upon
making such payment, the Paying Agent shall have no further liability for the money delivered to
the Trustee.
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Section 2.06 Holder Lists.

The Trustee shall preservein as current aform asis reasonably practicable the most
recent list available to it of the names and addresses of the Holders. If the Trustee is not the
Registrar, the Company shall furnish to the Trustee at |east five Business Days before each
Interest Payment Date, and at such other times as the Trustee may request in writing, alistin
such form and as of such date as the Trustee may reasonably require of the names and addresses
of the Holders.

Section 2.07 Transfer and Exchange.

The Senior Subordinated Notes may be presented for registration of transfer and
exchange at the offices of the Registrar. Subject to Section 2.16, when Senior Subordinated
Notes are presented to the Registrar with a request from the Holder of such Senior Subordinated
Notes to register atransfer or to exchange them for an equal principal amount of Senior
Subordinated Notes of other authorized denominations, the Registrar shall register the transfer as
requested. Every Senior Subordinated Note presented or surrendered for registration of transfer
or exchange shall be duly endorsed or be accompanied by awritten instrument of transfer in
form satisfactory to the Company and the Registrar, duly executed by the Holder thereof or his
attorney duly authorized in writing. To permit registrations of transfers and exchanges, the
Company shall issue and execute and the Trustee shall authenticate new Senior Subordinated
Notes evidencing such transfer or exchange at the Registrar’ srequest. No service charge shall be
made to the Holder for any registration of transfer or exchange. The Company may require from
the Holder payment of a sum sufficient to cover any transfer taxes or other governmental charge
that may be imposed in relation to atransfer or exchange, but this provision shall not apply to
any exchange pursuant to Section 2.11, Section 3.06, Section 4.07, Section 4.14 or Section 8.05
(in which events the Company shall be responsible for the payment of such taxes or charge).

The Registrar shall not be required to exchange or register atransfer of any Senior Subordinated
Note for a period of 15 days immediately preceding the redemption of Senior Subordinated
Notes, except the unredeemed portion of any Senior Subordinated Note being redeemed in part.

Any Holder of the Global Note shall, by acceptance of such Global Note, agree that
transfers of the beneficial interests in such Global Note may be effected only through a book
entry system maintained by the Holder of such Global Note (or its agent), and that ownership of
abeneficia interest in the Global Note shall be required to be reflected in abook entry.

Except as expressly provided herein, neither the Trustee nor the Registrar shall have any
duty to monitor the Company’ s compliance with or have any responsibility with respect to the
Company’s compliance with any Federal or state securities laws.

Section 2.08 Replacement Senior Subordinated Notes.

If amutilated Senior Subordinated Note is surrendered to the Registrar or the Trustee, or
if the Holder claims that the Senior Subordinated Note has been lost, destroyed or wrongfully
taken, the Company shall issue and the Trustee shall authenticate a replacement Senior
Subordinated Note if the Holder of such Senior Subordinated Note furnishes to the Company and
the Trustee evidence reasonably acceptable to them of the ownership and the destruction, loss or
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theft of such Senior Subordinated Note and if the requirements of Section 8-405 of the New

Y ork Uniform Commercial Code asin effect on the date of this Indenture are met, including the
posting of an indemnity bond, sufficient in the judgment of the Trustee and the Company to
protect the Company, the Trustee or any Paying Agent from any loss that any of them may suffer
if such Senior Subordinated Noteis replaced. The Company and the Trustee may agree to waive
the posting of an indemnity bond. The Company may charge such Holder for the Company’s
reasonabl e out-of-pocket expenses in replacing such Senior Subordinated Note and the Trustee
may charge the Company for the Trustee' s expenses (including attorney’ s fees and
disbursements) in replacing such Senior Subordinated Note. Every replacement Senior
Subordinated Note shall constitute a contractual obligation of the Company.

Section 2.09 Qutstanding Senior Subordinated Notes.

The Senior Subordinated Notes outstanding at any time are all Senior Subordinated Notes
(including PIK Notes) that have been authenticated by the Trustee (including any increasesin
outstanding principal amount of Senior Subordinated Notes in connection with any PIK
Payment) except for (a) those cancelled by it, (b) those delivered to it for cancellation, (c) those
reductions in the interest in a Global Note effected by the Trustee in accordance with the
provisions hereof, (d) to the extent set forth in Article IX or Article X1, on or after the date on
which the conditions set forth in Article IX or Article X1 have been satisfied, those Senior
Subordinated Notes theretofore authenticated and delivered by the Trustee hereunder and
(e) those described in this Section 2.09 as not outstanding. Subject to Section 2.10, a Senior
Subordinated Note does not cease to be outstanding because the Company or one of its Affiliates
holds the Senior Subordinated Note.

If the principal amount of any Senior Subordinated Note is considered paid under Section
4.01, it ceases to be outstanding and interest on it ceases to accrue.

If a Senior Subordinated Note is replaced pursuant to Section 2.08, it ceases to be
outstanding unless the Trustee receives proof satisfactory to it that the replaced Senior
Subordinated Note is held by a bona fide purchaser in whose hands such Senior Subordinated
Noteisalegal, valid and binding obligation of the Company.

If the Paying Agent holds, in its capacity as such, on any Maturity Date, money sufficient
to pay all accrued interest and principal (and premium, if any) with respect to the Senior
Subordinated Notes payable on that date and is not prohibited from paying such money to the
Holders thereof pursuant to the terms of this Indenture, then on and after that date such Senior
Subordinated Notes cease to be outstanding and interest on them ceases to accrue.

Section 2.10 Treasury Senior Subordinated Notes.

In determining whether the Holders of the required principal amount of Senior
Subordinated Notes have concurred in any declaration of acceleration or notice of default or
direction, waiver or consent or any amendment, modification or other change to this Indenture,
Senior Subordinated Notes owned by the Company or any Affiliate of the Company shall be
disregarded as though they were not outstanding, except that for the purposes of determining
whether the Trustee shall be protected in relying on any such declaration, notice, direction,
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waiver or consent or any amendment, modification or other change to this Indenture, only Senior
Subordinated Notes as to which a Responsible Officer of the Trustee has actually received an
Officer’s Certificate stating that such Senior Subordinated Notes are so owned shall be so
disregarded. Senior Subordinated Notes so owned which have been pledged in good faith shall
not be disregarded if the pledgee established to the satisfaction of the Trustee the pledgee’ sright
so to act with respect to the Senior Subordinated Notes and that the pledgee is not the Company
or any other obligor on the Senior Subordinated Notes or any of their respective Affiliates.

Section 2.11 Temporary Senior Subordinated Notes.

Until definitive Senior Subordinated Notes are prepared and ready for delivery, the
Company may prepare and the Trustee shall authenticate temporary Senior Subordinated Notes.
Temporary Senior Subordinated Notes shall be substantially in the form of definitive Senior
Subordinated Notes but may have variations that the Company considers appropriate for
temporary Senior Subordinated Notes and as shall be reasonably acceptable to the Trustee.
Without unreasonable delay, the Company shall prepare and the Trustee shall authenticate
definitive Senior Subordinated Notes in exchange for temporary Senior Subordinated Notes upon
surrender of such temporary Senior Subordinated Notes to the Registrar. Until such exchange,
temporary Senior Subordinated Notes shall be entitled to the same rights, benefits and privileges
as definitive Senior Subordinated Notes.

Section 2.12 Cancellation.

The Company at any time may deliver Senior Subordinated Notes to the Trustee for
cancellation (including Senior Subordinated Notes acquired by the Company or any of its
Affiliates). The Registrar and the Paying Agent shall forward to the Trustee any Senior
Subordinated Notes surrendered to them for registration of transfer, exchange or payment. The
Trustee shall cancel all Senior Subordinated Notes surrendered for registration of transfer,
exchange, payment, replacement or cancellation and shall dispose of cancelled Senior
Subordinated Notes (subject to the record retention requirement of the Exchange Act) or deliver
such cancelled Senior Subordinated Notes to the Company pursuant to the written direction by
an Officer. Certification of the disposal of al cancelled Senior Subordinated Notes shall be
delivered to the Company upon written request by the Company. The Company may not reissue
or resell, or issue new Senior Subordinated Notes to replace, Senior Subordinated Notes that the
Company has redeemed or paid, or that have been delivered to the Trustee for cancellation.

Section 2.13 Defaulted Interest.

If the Company defaults on a payment of interest on the Senior Subordinated Notes, it
shall pay the defaulted interest, plus (to the extent permitted by law) any interest payable on the
defaulted interest at the rate provided in the Senior Subordinated Notes and in Section 4.01, in
accordance with the terms hereof, to the Persons who are Holders on a subsequent specia record
date, which date shall be at least five Business Days prior to the payment date. The Company
shall fix such special record date and payment date in a manner satisfactory to the Trustee. At
least 10 days before such special record date, the Company (or, upon request of the Company,
the Trustee in the name and at the expense of the Company) shall mail to each Holder a notice
that states the special record date, the payment date and the amount of defaulted interest, and
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interest payable on defaulted interest, if any, to be paid. The Company may make payment of
any defaulted interest in any other lawful manner not inconsistent with the requirements (if
applicable) of any securities exchange on which the Senior Subordinated Notes are listed and,
upon such notice as may be required by such exchange, if, after written notice given by the
Company to the Trustee of the proposed payment pursuant to this sentence, such manner of
payment shall be deemed practicable by the Trustee.

Section 2.14 CUSIP Number.

The Company in issuing the Senior Subordinated Notes may use a“ CUSIP’ number, and
if so, such CUSIP number shall be included in notices of redemption or any Change of Control
Offer or Certain Acquisition Debt Offer as a convenience to Holders; provided that any such
notice may state that no representation is made as to the correctness or accuracy of the CUSIP
number printed in the notice or on the Senior Subordinated Notes, and that reliance may be
placed only on the other identification numbers printed on the Senior Subordinated Notes; and,
provided further, any such redemption or offer shall not be affected by any defect in or omission
of such CUSIP numbers. The Company shall promptly notify the Trustee of any such CUSIP
number used by the Company in connection with the issuance of the Senior Subordinated Notes
and of any change in the CUSIP number.

Section 2.15 Deposit of Moneys.

Prior to 12:00 pm (noon), New Y ork City time, on each Interest Payment Date and
Maturity Date, the Company shall have deposited with the Paying Agent in immediately
available funds money sufficient to make cash payments, if any, due on such Interest Payment
Date or Maturity Date, as the case may be, in atimely manner which permits the Trustee to remit
payment to the Holders on such Interest Payment Date or Maturity Date, as the case may be.

The principal, premium (if any) and interest on Global Notes shall be payable to the Depository
or its nominee, as the case may be, as the sole registered owner and the sole Holder of the Global
Notes represented thereby. The principal, premium (if any) and Cash Interest on Physical Notes
shall be payable, either in person, at the office of the Paying Agent, or by mail.

Section 2.16 Book-Entry Provisions for Global Notes.

@ Senior Subordinated Notes shall be represented by one or more Senior
Subordinated Notes in registered, global form without interest coupons (the “ Global Note”). The
Global Notes shall bear legends as set forth in Exhibit A. The Global Notesinitialy shall (i) be
registered in the name of the Depository or the nominee of such Depository, in each case for
credit to an account of an Agent Member and (ii) be delivered to the Trustee as custodian for
such Depository.

Members of, or direct or indirect participantsin, the Depository (“ Agent Members”) shall
have no rights under this Indenture with respect to any Global Note held on their behalf by the
Depository, or the Trustee as its custodian, or under the Global Notes, and the Depository may
be treated by the Company, the Trustee and any agent of the Company or the Trustee as the
absolute owner of the Global Note for all purposes whatsoever. Notwithstanding the foregoing,
nothing herein shall prevent the Company, the Trustee or any agent of the Company or the
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Trustee from giving effect to any written certification, proxy or other authorization (which may
be in electronic form) furnished by the Depository or impair, as between the Depository and its
Agent Members, the operation of customary practices governing the exercise of the rights of a
Holder.

(b Transfers of Globa Notes shall be limited to transfer in whole, but not in part, to
the Depository, its successors or their respective nominees. A Global Note shall be
exchangeable for Physical Notesif (i) the Depository (x) notifies the Company that it is
unwilling or unable to continue as depository for such Global Note or (y) has ceased to be a
clearing agency registered under the Exchange Act, and, with respect to (x) or (y), the Company
thereupon fails to appoint a successor depository within 90 days of such notice or cessation,

(i) the Company, at its option, notifies the Trustee in writing that it elects to cause the issuance
of such Physical Notesin exchange for any or al of the Senior Subordinated Notes represented
by the Global Notes or (iii) there shall have occurred and be continuing an Event of Default with
respect to the Senior Subordinated Notes. In all cases, Physical Notes delivered in exchange for
any Global Note or beneficial interests therein shall be registered in the names, and issued in any
authorized denominations, requested by or on behalf of the Depository (in accordance with its
customary procedures).

(© In connection with the transfer of Global Notes as an entirety to beneficial owners
pursuant to Section 2.16(b), the Global Notes shall be deemed to be surrendered to the Trustee
for cancellation, and the Company shall execute, and the Trustee shall authenticate and deliver,
to each beneficial owner identified by the Depository in writing in exchange for its beneficial
interest in the Global Notes, an equal aggregate principa amount of Physical Notes of authorized
denominations.

(d) The Holder of any 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 aHolder is entitled to take under this Indenture or the Senior
Subordinated Notes.

Section 2.17 Computation of Interest.

Interest on the Senior Subordinated Notes shall be computed on the basis of a 360-day
year of twelve 30-day months and actual days elapsed.

Section 2.18 Repayment to the Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the
Company, in trust for the payment of the principal of, premium, if any, or interest on any Senior
Subordinated Note and remaining unclaimed for two years after such principal, and premium, if
any, or interest has become due and payable shall be paid to the Company on its request or (if
then held by the Company) shall be discharged from such trust; and the Holder of such Senior
Subordinated Note shall thereafter look only to the Company for payment thereof, and all
liability of the Trustee or such Paying Agent with respect to such trust money, and al liability of
the Company as trustee thereof, shall thereupon cease.
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Section 2.19 Cadculation of Principa Amount.

The aggregate principal amount of the Senior Subordinated Notes, at any date of
determination, shall be the principal amount of the Senior Subordinated Notes, including any
PIK Notesissued in respect thereof, and any increase in the principal amount thereof, as aresult
of any PIK Payment prior to or at such date of determination.

ARTICLE I
REDEMPTION

Section 3.01 Election To Redeem; Notices to Trustee.

If the Company elects to redeem Senior Subordinated Notes pursuant to paragraph 5 of
the Senior Subordinated Notes, at least 30 days prior to the Redemption Date (unless a shorter
notice shall be agreed to in writing by the Trustee) but not more than 60 days before the
Redemption Date, the Company shall notify the Trustee in writing of the Redemption Date, the
principal amount of Senior Subordinated Notes to be redeemed and the redemption price, and
deliver to the Trustee, no later than two Business Days prior to the Redemption Date, an
Officer’s Certificate stating such information. Such notice to the Trustee and Officer’s
Certificate may be conditioned as provided in Section 3.03.

Section 3.02 Selection by Trustee of Senior Subordinated Notes To Be Redeemed or
Purchased.

If less than all of the Senior Subordinated Notes are to be redeemed or purchased in an
offer to purchase at any time, the Trustee shall select the Senior Subordinated Notes to be
redeemed or purchased (@) if the Senior Subordinated Notes are listed on any national securities
exchange, in compliance with the requirements of the principal national securities exchange on
which the Senior Subordinated Notes are listed, (b) if the Senior Subordinated Notes are not so
listed, on a pro rata basis to the extent practicable or (c) by lot or by such other similar method in
accordance with the procedures of the Depository. In the event of partial redemption or purchase
by lot, the particular Senior Subordinated Notes to be redeemed or purchased shall be selected,
unless otherwise provided herein, not less than 30 nor more than 60 days prior to the Redemption
Date or purchase date by the Trustee from the outstanding Senior Subordinated Notes not
previously called for redemption or purchase.

The Trustee shall promptly notify the Company in writing of the Senior Subordinated
Notes selected for redemption or purchase and, in the case of any Senior Subordinated Note
selected for partial redemption or purchase, the principal amount thereof to be redeemed or
purchased. Other than PIK Notes, Senior Subordinated Notes and portions of Senior
Subordinated Notes selected shall be in amounts of $2,000 or whole multiples of $1,000 in
excess of $2,000 and no Senior Subordinated Notes of $2,000 or less can be redeemed or
purchased in part, provided, however, that if all of the Senior Subordinated Notes of a Holder
(including PIK Notes) are to be redeemed or purchased, the entire outstanding amount of Senior
Subordinated Notes held by such Holder, even if not a multiple of $2,000, shall be redeemed or
purchased. PIK Notes may be redeemed or purchased in amounts of $1.00 and integral multiples
of $1.00. Except as provided in the preceding sentence, provisions of this Indenture that apply to
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Senior Subordinated Notes called for redemption or subject to purchase also apply to portions of
Senior Subordinated Notes called for redemption or subject to purchase.

Section 3.03 Notice of Redemption.

At least 30 days, and no more than 60 days, before a Redemption Date, the Company
shall mail, or cause to be mailed, a notice of redemption by first-class mail to each Holder of
Senior Subordinated Notes to be redeemed at such Holder’ s last address as the same appears on
the registry books maintained by the Registrar pursuant to Section 2.04.

The notice shall identify the Senior Subordinated Notes to be redeemed (including the
CUSIP numbers thereof) and shall state:

(A)  the Redemption Date;
(B)  theredemption price;

(C)  theaggregate principal amount of Senior Subordinated Notes that are being
redeemed; and, if fewer than all outstanding Senior Subordinated Notes are to be redeemed, that,
after the Redemption Date and upon surrender of such Senior Subordinated Note, a new Senior
Subordinated Note or Senior Subordinated Notes in principal amount equal to the unredeemed
portion will be issued in the name of the Holder upon cancellation of the original Senior
Subordinated Note;

(D) thename and address of the Paying Agent;

(E) that Senior Subordinated Notes called for redemption must be surrendered to the
Paying Agent to collect the redemption price;

() that unless the Company defaults in making the redemption payment, interest on
Senior Subordinated Notes called for redemption ceases to accrue on and after the Redemption
Date;

(G)  which subsection of paragraph 5 of the Senior Subordinated Notes is the provision
of the Senior Subordinated Notes pursuant to which the redemption is occurring;

(H) that no representation is made as to the correctness or accuracy of the CUSIP
number, if any, listed in such notice or printed on the Senior Subordinated Notes; and

()] any condition to such redemption and, if applicable, that the redemption price will
be paid and the Company’ s obligations with respect to such redemption will be performed by
another Person.

Any notice of redemption may be given prior to the completion of any event or
transaction related to such redemption, and any such redemption or notice may, at the
Company’ s discretion, be subject to one or more conditions precedent, including in the case of
any offering of Capital Stock, completion of the related Capital Stock offering. In addition, if
such redemption or notice is subject to satisfaction of one or more conditions precedent, such
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notice shall state that, in the Company’ s discretion, the Redemption Date may be delayed until
such time as any or all such conditions shall be satisfied, or such redemption may not occur and
such notice may be rescinded in the event that any or all such conditions shall not have been
satisfied by the Redemption Date, or by the Redemption Date so delayed. Any notice may
provide that payment of the redemption price or performance of the obligations of the Company
under this Article 111 and paragraphs 5 of the Senior Subordinated Notes may be performed by
another Person.

At the Company’ s written request made at |east five Business Days prior to the date on
which notice isto be given, the Trustee shall give the notice of redemption in the Company’s
name and at the Company’ s sole expense.

Section 3.04 Effect of Notice of Redemption.

Subject to the satisfaction of any conditions to redemption as provided in Section 3.03,
once the notice of redemption described herein is mailed, Senior Subordinated Notes called for
redemption become due and payable on the Redemption Date and at the redemption price, plus
accrued and unpaid interest to the Redemption Date on al Senior Subordinated Notes to be
redeemed. Upon surrender to the Paying Agent, such Senior Subordinated Notes shall be paid at
the redemption price, plus accrued and unpaid interest to the Redemption Date; provided that if
the Redemption Date is after aregular record date and on or prior to the Interest Payment Date,
the accrued interest shall be payable to the Holder of the redeemed Senior Subordinated Notes
registered on the relevant record date; and provided, further, that if a Redemption Dateisnot a
Business Day, payment shall be made on the next succeeding Business Day and no interest shall
accrue for the period from such Redemption Date to such succeeding Business Day. Such
notice, if mailed in the manner provided in Section 3.03, shall be conclusively presumed to have
been given whether or not the Holder receives such notice. In any case, failure to give such
notice by mail or any defect in the notice to the Holder of any Senior Subordinated Note
designated for redemption in whole or in part shall not affect the validity of the proceedings for
the redemption of any other Senior Subordinated Note.

Section 3.05 Deposit of Redemption Price.

On or prior to 12:00 p.m. (noon), New Y ork City time, on each Redemption Date, the
Company shall deposit with the Paying Agent in immediately available funds money sufficient
to pay the redemption price of, and accrued and unpaid interest on, all Senior Subordinated
Notes to be redeemed on that date other than Senior Subordinated Notes or portions thereof
called for redemption on that date which have been delivered by the Company to the Trustee for
cancellation. The Trustee or the Paying Agent shall promptly return to the Company any money
deposited with the Trustee or the Paying Agent by the Company in excess of the amounts
necessary to pay the redemption price of, and accrued and unpaid interest on, all Senior
Subordinated Notes to be redeemed.

On and after any Redemption Date, if money sufficient to pay the redemption price of,
and accrued and unpaid interest on, Senior Subordinated Notes called for redemption shall have
been made available in accordance with the immediately preceding paragraph, the Senior
Subordinated Notes called for redemption will cease to accrue interest and the only right of the
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Holders of such Senior Subordinated Notes will be to receive payment of the redemption price of
and, subject to the first proviso in Section 3.04, accrued and unpaid interest on such Senior
Subordinated Notes to the Redemption Date. If any Senior Subordinated Note surrendered for
redemption shall not be so paid, interest will be paid, from the Redemption Date until such
redemption payment is made, on the unpaid principal of the Senior Subordinated Note and (to
the extent permitted by law) any interest not paid on such unpaid principal, in each case at the
rate and in the manner provided in this Indenture and the Senior Subordinated Notes.

Section 3.06 Senior Subordinated Notes Redeemed in Part.

Upon surrender of a Senior Subordinated Note that is redeemed in part, the Company
shall execute and the Trustee shall authenticate for the Holder thereof anew Senior Subordinated
Note equal in principal amount to the unredeemed portion of the original Senior Subordinated
Note in the name of the Holder upon cancellation of the original Senior Subordinated Note
surrendered provided that each new Senior Subordinated Note shall be in a principa amount of
$2,000 or an integral multiple of $1,000 in excess of $2,000 or, if PIK Notes are redeemed, a
minimum of $1.00 and integral multiples of $1.00. If a Global Noteis so surrendered, the
Company shall execute and the Trustee shall authenticate and deliver to the Depository, a new
Global Note in denomination equal to and in exchange for the unredeemed portion of the
principa of the Global Note so surrendered.

Section 3.07 Sinking Fund.

The Company is not required to make any sinking fund payments with respect to the
Senior Subordinated Notes.

Section 3.08 Company May Acqguire Senior Subordinated Notes.

The Company or its Affiliates (or any Person acting on behalf of the Company or its
Affiliates) may at any time and from time to time acquire the Senior Subordinated Notes by
means other than redemption, including by tender offer, open market purchases, negotiated
transactions or otherwise, so long as such acquisition does not otherwise violate applicable
securities laws or regulations or the terms of this Indenture.

ARTICLE IV
COVENANTS

Section 4.01 Payment of Senior Subordinated Notes.

The Company shall pay or cause to be paid the principal of, premium, if any, and interest
on the Senior Subordinated Notes on the dates and in the manner provided in the Senior
Subordinated Notes and this Indenture. Principal, premium, if any, and Cash Interest shall be
considered paid on the date it isdue if the Trustee or Paying Agent holds as of 12:00 p.m.

(noon), New Y ork City time, on that date money designated for and sufficient to pay all

principal, premium, if any, and Cash Interest then due. Notwithstanding any other provision of
this Indenture or the Senior Subordinated Notes, PIK Interest shall be considered paid on the date
dueif the Trustee is directed in writing in accordance with Section 2.03 (unless otherwise agreed
between the Trustee and the Company) by the Company on or prior to such date to issue PIK
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Notes or to increase the principal amount of the Senior Subordinated Notes, in each casein an
amount equal to the amount of the applicable PIK Interest.

The Company shall pay or cause to be paid interest (including post-petition interest in a
proceeding under any Bankruptcy Law) on overdue principa and premium, if any, and on
overdue interest, to the extent permitted by law, at the rate of 12% per annum, payable in cash.

Section 4.02 Maintenance of Office or Agency.

The Company shall maintain an office or agency (which may be an office of the Trustee
or an Affiliate of the Trustee or Registrar) where Senior Subordinated Notes may be presented or
surrendered for payment, where Senior Subordinated Notes may be surrendered for registration
of transfer or for exchange and where notices and demands to or upon the Company in respect of
the Senior Subordinated Notes and this Indenture may be served. The Company shall give
prompt written notice to the Trustee of the location, and any change in the location, of such
office or agency. If a any time the Company 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 Company hereby appoints the Trustee asits agent to receive all such
presentations, surrenders, notices and demands.

The Company may also from time to time designate one or more other offices or agencies
where the Senior Subordinated Notes may be presented or surrendered for any or al such
purposes and may from time to time rescind such designations. The Company shall give prompt
written notice to the Trustee of any such designation or rescission and of any changein the
location of any such other office or agency.

The Company hereby designates the Corporate Trust Office of the Trustee as one such
office or agency of the Company in accordance with Section 2.04.

Section 4.03 Legal Existence.

Subject to Article Five, the Company shall do or cause to be done al things necessary to
preserve and keep in full force and effect its legal existence in accordance with its organizationa
documents (as the same may be amended from time to time) and the material rights (charter and
statutory) and franchises of the Company.

Section 4.04 Maintenance of Properties; Insurance; Compliance with Law.

@ The Company shall, and shall cause each of its Subsidiaries to, keep and maintain
all property materia to the conduct of its business in good working order and condition, ordinary
wear and tear excepted.

(b) The Company shall, and shall cause each of its Subsidiaries to, maintain with
financially sound and reputabl e insurance companies insurance in such amounts (with no greater
risk retention) and against such risks as are customarily maintained by companies of established
repute engaged in the same or similar businesses operating in the same or similar locations.
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(c) The Company shall, and shall cause each of its Subsidiaries to comply with al
statutes, laws, ordinances or government rules and regul ations to which they are subject, non-
compliance with which would materially adversely affect the Company’s performance of its
obligations under this Indenture and the Senior Subordinated Notes.

Section 4.05 Waiver of Stay, Extension or Usury Laws.

The Company covenants (to the extent that it may lawfully do so) that it shall not at any
time insist upon, or plead (as a defense or otherwise) or in any manner whatsoever claim or take
the benefit or advantage of, any stay or extension law or any usury law or other law which may
affect the covenants or the performance of this Indenture; and (to the extent that it may lawfully
do so) the Company hereby expressly waives al 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.

Section 4.06 Compliance Certificate.

@ The Company shall deliver to the Trustee, within 120 days after the end of each
fiscal year of the Company ending after the Issue Date, an Officer’s Certificate, signed by the
principal executive officer, principal financial officer or principal accounting officer of the
Company, stating whether or not to the best knowledge of the signer thereof the Company isin
default in the performance and observance of any of the terms, provisions and conditions of
Section 5.01 or Section 4.01 to Section 4.16, inclusive, as of the date of such Officer's
Certificate, and if the Company shall be in default, specifying all such defaults, the nature and
status thereof of which such signer has knowledge and what action the Company is taking or
proposes to take with respect thereto. Such determination shall be made without regard to notice
reguirements or periods of grace.

(b) The Company shall deliver to the Trustee, as soon as possible and in any event no
later than ten Business Days after the Company becomes aware or should reasonably become
aware of the occurrence of a Default or an Event of Default, an Officer’s Certificate setting forth
the details of such Default or Event of Default, and the action which the Company istaking or
proposes to take with respect to such Default or Event of Default.

(© The Company shall deliver to the Trustee, within 120 days after the end of each
fiscal year, awritten statement by the Company’ s independent public accountants stating
whether, in connection with their audit of the Company’ sfinancial statements, any event which
would constitute an Event of Default as defined herein insofar as they relate to accounting
matters has come to their attention and, if such an Event of Default has come to their attention,
specifying the nature and period of the existence thereof.

Section 4.07 Repurchase at the Option of Holders upon Change of Control.

@ Upon the occurrence of a Change of Control, each Holder will have the right to
reguire the Company to purchase al or any part of such Holder’s Senior Subordinated Notes
pursuant to the offer described below (the “ Change of Control Offer”) at a purchase price equal
to 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to the purchase
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date (subject to the right of Holders of record on the relevant record date to receive interest due
on the relevant Interest Payment Date (the “ Change of Control Purchase Price”)); provided,
however, that notwithstanding the occurrence of a Change of Control, the Company shall not be
obligated to purchase the Senior Subordinated Notes pursuant to this Section 4.07 in the event
that it has mailed the notice to exercise its right to redeem all the Senior Subordinated Notes
under Section 3.03 at any time prior to the requirement to consummate the Change of Control
Offer and redeems the Senior Subordinated Notes in accordance with such notice. Other than
PIK Notes, Senior Subordinated Notes and portions of Senior Subordinated Notes shall only be
purchased in amounts of $2,000 or whole multiples of $1,000 in excess of $2,000 and no Senior
Subordinated Notes of $2,000 or less can be purchased in part, provided, however, that if al of
the Senior Subordinated Notes of a Holder (including PIK Notes) are to be purchased, the entire
outstanding amount of Senior Subordinated Notes held by such Holder, even if not a multiple of
$2,000, shall be purchased. PIK Notes may be purchased in amounts of $1.00 and integral
multiples of $1.00. Other than as specifically provided in this Section 4.07, any purchase
pursuant to this Section 4.07 shall be made pursuant to the provisions of Section 3.02.

(b) Within 30 days following any Change of Control, or, at the Company’s option,
prior to the occurrence of such Change of Control but after the event or occurrence expected to
result in a Change of Control is publicly announced, the Company shall send, by first-class mail,
with a copy to the Trustee, to each Holder, at such Holder’ s address appearing in the Senior
Subordinated Note register, a notice stating:

(A) that aChange of Control has occurred or is expected to occur and a
Change of Control Offer is being made pursuant to this Section 4.07 and that all Senior
Subordinated Notes properly tendered and not withdrawn will be accepted for payment
(subject to Section 4.07(a));

(B) the Change of Control Purchase Price and the purchase date (the “ Change
of Control Payment Date”), which shall be, subject to any contrary requirements of
applicable law, aBusiness Day after the occurrence of the Change of Control and no
earlier than 30 days nor later than 60 days from the date such notice is mailed;

(C)  unlessthe Company defaults in the payment of the Change of Control
Purchase Price, all Senior Subordinated Notes accepted for payment pursuant to the
Change of Control Offer shall cease to accrue interest on the Change of Control Payment
Date;

(D)  If the Company is purchasing less than all of the Senior Subordinated
Notes of a Holder, such Holder shall be issued new Senior Subordinated Notes equal in
principal amount to the unpurchased portion of the Senior Subordinated Notes
surrendered by such Holder, which unpurchased portion of the Senior Subordinated
Notes must be equal to $2,000 or an integral multiple of $1,000 in excess of $2,000 or, if
PIK Notes are purchased, a minimum of $1.00 and integral multiples of $1.00;

(D)  thecircumstances and relevant facts regarding the Change of Control;
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(E) if thenoticeismailed prior to the occurrence of a Change of Control, that
the Change of Control Offer is conditioned on the Change of Control occurring;

(F) the procedures that Holders must follow in order to tender their Senior
Subordinated Notes (or portions thereof) for payment, and the procedures that Holders
must follow in order to withdraw an election to tender Senior Subordinated Notes (or
portions thereof) for payment; and

(G) theother instructions, as determined by the Company, consistent with this
Section 4.07, that a Holder must follow.

While the Senior Subordinated Notes are represented by Global Notes and the Company
makes an offer to purchase all of the Senior Subordinated Notes pursuant to the Change of
Control Offer, abeneficia owner of a Senior Subordinated Note may exercise its option to elect
for the purchase of the Senior Subordinated Notes through the facilities of the Depository,
subject to its rules and regulations.

The notice to Holders, if mailed in amanner herein provided, shall be conclusively
presumed to have been given, whether or not the Holder receives such notice. In any case,
failure to give such notice by mail or any defect in the notice to the Holder of any Senior
Subordinated Note in connection with a Change in Control Offer shall not affect the validity of
the proceedings for the purchase of any other Senior Subordinated Note.

Holders electing to have a Senior Subordinated Note purchased pursuant to a Change of
Control Offer shall be required to surrender the Senior Subordinated Note, with an appropriate
form duly completed, to the Company or its agent at the address specified in the notice at |east
three Business Days prior to the Change of Control Payment Date. Holders shall be entitled to
withdraw their election if the Trustee or the Company receives, not later than one Business Day
prior to the Change of Control Payment Date, atelegram, telex, facsimile transmission or letter
setting forth the name of the Holder, the principal amount of the Senior Subordinated Note that
was delivered for purchase by the Holder and a statement that such Holder is withdrawing its
election to have such Senior Subordinated Note purchased.

(© On or prior to the Change of Control Payment Date, the Company shall
irrevocably deposit with the Trustee or with the Paying Agent (or, if the Company or any of its
Subsidiariesis acting as the Paying Agent, shall segregate and hold in trust) in cash an amount
egual to the Change of Control Purchase Price payable to the Holders entitled thereto, to be held
for payment in accordance with the provisions of this Section 4.07. On the Change of Control
Payment Date, the Company shall deliver to the Trustee for cancellation the Senior Subordinated
Notes or portions thereof that have been properly tendered to and are accepted by the Company
for payment together with an Officer’s Certificate stating that such Senior Subordinated Notes
are accepted for purchase by the Company pursuant to and in accordance with this Section 4.07.

(d The Trustee or the Paying Agent shall, promptly after the Change of Control
Payment Date, mail or deliver payment to each tendering Holder of the Change of Control
Purchase Price and the Trustee shall promptly authenticate and mail to each Holder entitled
thereto a new Senior Subordinated Note equal in principal amount to any unpurchased portion of
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the Senior Subordinated Notes surrendered by such Holder, if any; provided that each such new
Senior Subordinated Note shall bein aprincipal amount of $2,000 or an integral multiple of
$1,000 in excess of $2,000 or, if PIK Notes are purchased, a minimum of $1.00 and integral
multiples of $1.00. In the event that the aggregate Change of Control Purchase Priceislessthan
the amount delivered by the Company to the Trustee or the Paying Agent, the Trustee or the
Paying Agent, as the case may be, shall deliver the excess to the Company immediately after the
Change of Control Payment Date.

(e Notwithstanding the foregoing, the Company shall not be required to make a
Change of Control Offer upon a Change of Control if athird party makes an offer to purchase
(an “UAlternate Offer”), in the manner, at the times and otherwise in compliance with the
requirements set forth in this Section 4.07 applicable to a Change of Control made by the
Company, and purchases all Senior Subordinated Notes properly tendered and not withdrawn in
accordance with the terms of such Alternate Offer.

® The Company shall comply, to the extent applicable, with the requirements of
Section 14(e) of the Exchange Act and any other applicable securities laws or regulationsin
connection with the repurchase of Senior Subordinated Notes pursuant to a Change of Control
Offer. To the extent that the provisions of any securities laws or regulations conflict with the
provisions of this Section 4.07, the Company shall comply with the applicable securities laws
and regulations and shall not be deemed to have breached its obligations under this Section 4.07
by virtue of such compliance with such applicable securities laws or regulations.

Section 4.08 Limitation on Debt.

@ The Company shall not, and shall not permit any Debt Restricted Subsidiary to,
Incur any Debt, other than the following:

Q) Debt for Borrowed Money and any Guarantee thereof in an aggregate
outstanding principal amount not to exceed $140,000,000;

2 Debt (including Purchase Money Debt) Incurred in connection with any
Acquisition; provided, in each case, that such Debt is Non-Recourse Debt with respect to the
Company and each Debt Restricted Subsidiary;

3 Debt Incurred in connection with any Acquisition of a Person with
principal lines of business that include a Print Directory Business, provided that, after giving pro
forma effect to the Incurrence and/or assumption of such Debt, the Leverage Ratio would not
exceed 5.5t0 1.0;

4 Subject to Section 4.14, Debt Incurred in connection with any Acquisition
of aPerson with principal lines of business that include one or more lines of businessthat isa
Permitted Business (other than a Print Directory Business); provided that, after giving pro forma
effect to the Incurrence and/or assumption of such Debt, the Leverage Ratio would not exceed
5.5t0 1.0 (*Certain Acquisition Debt");

(5) Debt of the Company owing to and held by any Debt Restricted
Subsidiary of the Company or Debt of a Debt Restricted Subsidiary of the Company owing to
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and held by the Company or any Debt Restricted Subsidiary of the Company; provided,
however, that (a) any subsequent issue or transfer of Capital Stock or other event that resultsin
any such Debt Restricted Subsidiary ceasing to be a Debt Restricted Subsidiary of the Company
or any subsequent transfer of any such Debt (except to the Company or a Debt Restricted
Subsidiary of the Company) shall be deemed, in each case, to constitute the Incurrence of such
Debt by the Company or such Debt Restricted Subsidiary not permitted by this clause (5) and (b)
if the Company is the obligor on such Debt, such Debt shall be expressly subordinated to the
prior payment in full in cash of al obligations of the Company with respect to the Senior
Subordinated Notes;

(6) on any date from and after January 1, 2011, additional Debt if, after giving
pro forma effect to the Incurrence of such Debt and the application of the proceeds therefrom,
the Leverage Ratio would not exceed 4.25 to 1.0; provided that such Debt (A) is not secured and
(B) is Pari Passu Debt or Subordinated Debt;

) Debt under the Subsidiary Credit Facilities and Guarantees of such Debt;
provided that the aggregate principal amount of all such Debt under the Subsidiary Credit
Facilitiesin the aggregate shall not exceed $[ 1%

(8 Debt of the Company consisting of the Senior Subordinated Notesin an
amount not to exceed $300,000,000 plus any increase in the outstanding principal amount of
such Senior Subordinated Notes or PIK Notes issued in connection with any PIK Payment on
account of such Senior Subordinated Notes;

9 Debt of the Company or a Debt Restricted Subsidiary in respect of Capital
Lease Obligations; provided that:

@ the aggregate principal amount of such Debt secured thereby does
not exceed the Fair Market Value (on the date of the Incurrence thereof) of the Property
acquired, installed, constructed or leased, and

(b) the aggregate principal amount of all Debt Incurred and then
outstanding pursuant to this clause (9) (together with al Permitted Refinancing Debt Incurred
and then outstanding in respect of Debt previously Incurred pursuant to this clause (9)) does not
exceed $50 million;

(10) Debt under Interest Rate Agreements entered into by the Company or a
Debt Restricted Subsidiary for the purpose of limiting interest rate risk in the ordinary course of
the financial management of the Company or any Subsidiary and not for speculative purposes;
provided that the obligations under such agreements are directly related to payment obligations
on Debt otherwise permitted by the terms of this Section 4.08;

(11) Debt under Currency Exchange Protection Agreements entered into by the
Company or a Debt Restricted Subsidiary for the purpose of limiting currency exchange rate
risks directly related to transactions entered into by the Company or any Subsidiary in the

2 This amount is expected to be the aggregate principal amount under the Subsidiary Credit Facilities at emergence.
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ordinary course of the financial management of the Company or any Subsidiary and not for
speculative purposes;

(12) Debt under Commodity Price Protection Agreements entered into by the
Company or a Debt Restricted Subsidiary in the ordinary course of the financial management of
the Company or any Subsidiary and not for speculative purposes;

(13) Debt of the Company or any Debt Restricted Subsidiary in connection
with (a) one or more standby letters of credit issued by the Company or a Debt Restricted
Subsidiary in the ordinary course of business and with respect to trade payables of the Company
or a Subsidiary of the Company and (b) other letters of credit, surety, performance, appeal or
similar bonds, banker’ s acceptance, completion guarantees or similar instruments issued in the
ordinary course of business of the Company and its Subsidiaries, including letters of credit or
similar instruments pursuant to self-insurance, workers' compensation and similar obligations;
provided that upon the drawing of such letters of credit or other instrument, such obligations are
reimbursed within 30 days following such drawing; provided, further, that with respect to clauses
(a) and (b), such Debt is not in connection with the borrowing of money or the obtaining of
advances or credit;

(14) Debt of the Company or any Debt Restricted Subsidiary arising from the
honoring by abank or other financial institution of a check, draft or similar instrument
inadvertently drawn against insufficient funds in the ordinary course of business; provided that
such Debt is extinguished within five Business Days of Incurrence of such Debt;

(15) Debt of the Company or any Debt Restricted Subsidiary arising from
agreements for indemnification, net working capital adjustments, earn out arrangements and
other purchase price adjustment obligations Incurred or assumed in connection with any
acquisition or disposition of any Property including Capital Stock; provided that the maximum
assumable liability in respect of all such obligations shall at no time exceed the gross proceeds
actually received by the Company and any Subsidiary of the Company, including the Fair
Market Value of noncash proceeds;

(16) Debt in respect of netting services, overdraft protection and otherwise in
connection with deposit accounts; provided that such Debt remains outstanding for five Business
Daysor less;

(17) guaranteesin the ordinary course of business of the obligations of
suppliers, customers, franchisers and licensees;

(18) Permitted Refinancing Debt;

(19) endorsement of negotiable instruments for deposit or collection or similar
transactions in the ordinary course of business;

(20) tothe extent constituting Debt, indemnification obligations and other
similar obligations (including advancement of expenses) of the Company or any Debt Restricted
Subsidiary in favor of directors, officers, employees, consultants or agents of the Company or
any of its Subsidiaries extended in the ordinary course of business;
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(21) Debt owing to insurance companies (or another Person engaged at the
direction of the Company and any such insurance company) to finance insurance premiums
incurred in the ordinary course of business,

(22) Reimbursement obligations of the Company or any Debt Restricted
Subsidiary in respect of letters of credit in an amount not to exceed $25 million;

(23) Debt of any Debt Restricted Subsidiary not permitted to be Incurred
pursuant to clauses (1) through (22) or (24) hereunder; provided that all Debt then Incurred by all
Subsidiaries (as defined in each Subsidiary Credit Facility) of the Company would be permitted
to be Incurred under each Subsidiary Credit Facility (asin effect as of the Issue Date); provided,
further, that all such Debt then Incurred by the Debt Restricted Subsidiaries shall be deemed
Incurred under this clause (23) and the Debt Restricted Subsidiaries may not Incur any additional
Debt other than pursuant to this clause (23); provided, further, that the Company shall not Incur
any additional Debt for Borrowed Money other than Debt permitted to be Incurred under clause
(8) hereof; or

(24) Debt of the Company or any Debt Restricted Subsidiary outstanding on
the Issue Date and not otherwise described in clauses (1) through (23) above.

For the purposes of determining compliance with this Section 4.08, in the event that an
item of Debt meets the criteria of more than one of the types of Debt permitted by this covenant
or isentitled to be Incurred pursuant to Section 4.08(a), the Company in its sole discretion shall
be permitted to classify on the date of its Incurrence, or later reclassify, all or a portion of such
item of Debt in any manner that complies with this Section 4.08.

Debt permitted by this Section 4.08 need not be permitted solely by reference to one
provision permitting such Debt but may be permitted in part by one such provision and in part by
one or more other provisions of this Section 4.08 permitting such Debt.

For the purposes of determining any particular amount of Debt under this Section 4.08,
(a) guarantees, Liens, obligations with respect to letters of credit and other obligations supporting
Debt otherwise included in the determination of a particular amount will not be included and
(b) any Liens granted to the Holders that are permitted in Section 4.09 will not be treated as
Debt.

For purposes of determining compliance with any dollar-denominated restriction on the
Incurrence of Debt, with respect to any Debt which is denominated in aforeign currency, the
dollar-equivaent principal amount of such Debt Incurred pursuant thereto shall be calculated
based on the relevant currency exchange rate in effect on the date that such Debt was Incurred,
and any such foreign denominated Debt may be refinanced or replaced or subsequently
refinanced or replaced in an amount equal to the dollar-equivalent principal amount of such Debt
on the date of such refinancing or replacement whether or not such amount is greater or less than
the dollar equivalent principal amount of the Debt on the date of initial Incurrence.

If obligationsin respect of letters of credit are Incurred pursuant to the Subsidiary Credit
Facilities and are being treated as Incurred pursuant to clause (7) of this Section 4.08(a) and the
letters of credit relate to other Debt then such other Debt shall be deemed not Incurred.
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Accrual of interest, accretion or amortization of original issue discount, the payment of
interest on any Debt in the form of additional Debt with the same terms, and the payment of
dividends on Disqualified Stock in the form of additional shares of the same class of Disqualified
Stock will not be deemed to be an Incurrence of Debt or an issuance of Disqualified Stock for
purposes of this Section 4.08.

(b) The Company shall not Incur any Debt if such Debt is subordinate or junior in
ranking in any respect to any Senior Debt unless such Debt is Pari Passu Debt of the Company or
Subordinated Debt of the Company.

Section 4.09 Limitation on Restricted Payments.

The Company shall not make any Restricted Payment. Notwithstanding the foregoing
l[imitation, the Company may:

Q) purchase, repurchase, redeem, legally defease, acquire or retire for value
Capital Stock of the Company or options, warrants or other rights to acquire such Capital Stock
or Subordinated Debt in exchange for, or out of the proceeds of the substantially concurrent sale
of, (w) Capital Stock of the Company (other than Disqualified Stock), (x) options, warrants or
other rights to acquire such Capital Stock (other than any such Capital Stock (or options,
warrants or other rights to acquire such Capital Stock) issued or sold to a Debt Restricted
Subsidiary of the Company or an employee stock ownership plan or trust established by the
Company or any such Debt Restricted Subsidiary for the benefit of employees of the Company
or any of its Subsidiaries and except to the extent that any purchase made pursuant to such
issuance or saleis financed by the Company or any Debt Restricted Subsidiary) or (y) a capital
contribution to the Company;

2 purchase, repurchase, redeem, legally defease, acquire or retire for value
any Subordinated Debt in exchange for, or out of the proceeds of the substantially concurrent
sale of, (w) Capital Stock of the Company (other than Disqualified Stock), (x) options, warrants
or other rights to acquire such Capital Stock (other than any such Capital Stock (or options,
warrants or other rights to acquire such Capital Stock) issued or sold to a Debt Restricted
Subsidiary of the Company or an employee stock ownership plan or trust established by the
Company or any such Debt Restricted Subsidiary for the benefit of employees of the Company
or any of its Subsidiaries and except to the extent that any purchase made pursuant to such
issuance or saleis financed by the Company or any Debt Restricted Subsidiary), (y) a capital
contribution to the Company or (z) Subordinated Debt;

(©)) purchase, repurchase, redeem, legally defease, acquire or retire for value
any Subordinated Debt in exchange for, or out of the proceeds of the substantially concurrent
sale of, Permitted Refinancing Debt;

4) so long as no Default has occurred or is continuing, repurchase or
otherwise acquire shares of, or options to purchase shares of, Capital Stock of the Company or
any of its Subsidiaries from employees, former employees, directors or former directors,
consultants or former consultants of the Company or any of its Subsidiaries (or permitted
transferees of such employees, former employees, directors or former directors), pursuant to the
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terms of agreements (including employment agreements) or plans (or amendments thereto)
approved by the Board of Directors of the Company under which such individuals purchase or
sell, or are granted the option to purchase or sell, shares of such Capital Stock; provided that the
aggregate amount of such repurchases and other acquisitions shall not exceed $20 million in any
calendar year plus any proceeds received by the Company in respect of “key-man” life insurance
(any such amounts not used in a calendar year shall be available for use in any subsequent year);

5 make cash paymentsin lieu of issuance of fractional sharesin connection
with the exercise of warrants, options or other securities convertible into or exchangeable for
equity interests of the Company;

(6) repurchase Capital Stock to the extent such repurchase is deemed to occur
upon a cashless exercise of stock options,

() so long as no Default or Event of Default shall have occurred and be
continuing, repurchase any Subordinated Debt or Disqualified Stock of the Company at a
purchase price not greater than 101% of the principal amount or liquidation preference of such
Subordinated Debt or Disqualified Stock in the event of a Change of Control pursuant to a
provision similar to Section 4.07 in the documents governing such Subordinated Debt or
Disqualified Stock; provided that prior to, or concurrent with, consummeating any such
repurchase, the Company has made the Change of Control Offer required by this Indenture and
has repurchased all Senior Subordinated Notes validly tendered for payment in connection with
such Change of Control Offer;

(8 repurchase or redeem preferred stock purchase rights issued in connection
with any shareholders rights plan of the Company; and

9 make any distributions required to be made by the Company or any
Subsidiary on or after the Effective Date (as defined in the Reorganization Plan) pursuant to the
Reorganization Plan and the Confirmation Order.

Section 4.10 Limitation on Liens.

The Company shall not Incur or suffer to exist any Lien (other than Permitted Liens)
upon any of its Property (including Capital Stock of a Subsidiary of the Company and
intercompany notes), whether owned on the Issue Date or thereafter acquired, or any interest
therein or any income or profits therefrom, that secures Debt, unless

Q) in the case of a Lien securing Subordinated Debt, the Senior Subordinated
Notes are secured by a Lien on such Property or such interest therein or such income or profits
therefrom that is senior in priority to the Lien securing such Subordinated Debt for so long as
such Subordinated Debt is so secured; and

2 in al other cases, the Senior Subordinated Notes are equally and ratably

secured by a Lien on such Property or such interest therein or income or profits therefrom for so
long as such Debt is so secured.
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Section 4.11 Limitation on Transactions with Affiliates.

@ The Company shall not conduct any business or enter into or suffer to exist any
transaction or series of transactionsto which it is a party (including the purchase, sae, transfer,
assignment, lease, conveyance or exchange of any Property or the rendering of any service) with,
or for the benefit of, any Affiliate of the Company (an “ Affiliate Transaction”) involving
aggregate annual payments or value in excess of $1.0 million, unless:

Q) the terms of such Affiliate Transaction are:
() set forth in writing, and

(i) no less favorable to the Company than those that could be obtained
in acomparable arm’ s-length transaction with a Person that is not an Affiliate of
the Company,

2 if such Affiliate Transaction involves aggregate annual payments or value
in excess of $20 million, the Board of Directors of the Company (including a majority of the
disinterested members of the Board of Directors of the Company or, if thereis only one
disinterested director, such disinterested director) approves such Affiliate Transaction and, in its
good faith judgment, believes that such Affiliate Transaction complies with clause (a)(1)(ii) of
this Section 4.11 as evidenced by a Board Resolution of the Company; provided, however, if
thereis no disinterested director as required to approve an Affiliate Transaction pursuant to this
clause (2), such Affiliate Transaction may be approved in accordance with Section 4.11(a)(3);
and

3 if such Affiliate Transaction involves aggregate payments or value in
excess of $100 million in any 36 month period, the Company obtains a written opinion from an
Independent Financial Advisor to the effect that the consideration to be paid or received in
connection with such Affiliate Transaction isfair, from afinancia point of view, to the
Company and its Subsidiaries, taken as awhole.

(b) Notwithstanding the foregoing limitation, the Company may make, enter into or
suffer to exist the following:

Q) any transaction or series of transactions, including licenses, between the
Company and one or more of its Subsidiaries,

2 the payment of compensation (including awards or grantsin cash,
securities or other payments) for the persona services of, and expense reimbursement and
indemnity provided on behalf of, officers, directors, consultants and employees of the Company
or any of its Subsidiaries as determined in good faith by the Board of Directors of the Company;

©)] payments or issuances of securities pursuant to employment agreements,
collective bargaining agreements, employee benefit plans, or arrangements for employees,
officers or directors, including vacation plans, health and life insurance plans, deferred
compensation plans, directors' and officers’ indemnification agreements and retirement or
savings plans, stock option, stock ownership and similar plans so long as the Board of Directors
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of the Company in good faith shall have approved the terms thereof and deemed the services
theretofore or thereafter to be performed for such compensation to be fair consideration therefor;

4 loans and advances to officers, directors or employees (or guarantees of
third party loans to officers, directors or employees) made in the ordinary course of business,
provided that such loans and advances do not exceed $50 million in the aggregate at any one
time outstanding;

5 any agreement as in effect on the Issue Date or any amendment to any
such agreement (so long as any such amendment is not more disadvantageous to the Holders in
any materia respect than the original agreement as in effect on the Issue Date) or any transaction
contempl ated thereby;

(6) transactions with customers, clients, suppliers or purchasers or sellers of
goods or services or joint venture partners, in each case in the ordinary course of business and
otherwise in compliance with the terms of this Indenture which are fair to the Company or are on
terms no less favorabl e as might reasonably have been obtained at such time from an unaffiliated
party; provided that such transactions are approved by a mgjority of the Board of Directors of the
Company in good faith (including amajority of disinterested directors of the Board of Directors
of the Company, or if thereis only one disinterested director, such director);

) the issuance and sale of Capital Stock (other than Disgualified Stock) of
the Company and the granting of registration and other customary rights in connection therewith
and the exercise by any Person of warrants issued pursuant to any transaction not otherwise
prohibited by this Indenture;

(8) the existence of, and the performance by the Company of its obligations
under the terms of, any limited liability company, limited partnership or other organizational
document or securityholders agreement (including any registration rights agreement or purchase
agreement related thereto) to which it is a party on the Issue Date and similar agreements that it
may enter into thereafter (including any amendments thereto); provided, however, that the
existence of, or the performance by the Company of obligations under, any amendment to any
such existing agreement or any such similar agreement entered into after the Issue Date shall
only be permitted by this clause (8)U to the extent not materially more adverse to the interest of
the Holders, when taken as awhole, than any of such documents and agreements asin effect on
the Issue Date; and

9 any transaction with an Affiliate where the only consideration paid by the
Company is Capital Stock (other than Disqualified Stock) of the Company.

Section 4.12 Limitation of Company’s Business.

The Company shall not, and shall not permit any Subsidiary of the Company to, engage
in any business other than any Permitted Business, except to the extent that after engaging in any
new business, the Company and its Subsidiaries, taken as awhole, remain substantially engaged
in the Permitted Business..

52



Section 4.13 Reports to Holders.

Whether or not the Company is then subject to Section 13(a) or 15(d) of the Exchange
Act, the Company will electronically file with the Commission, so long as the Senior
Subordinated Notes are outstanding, the annual reports, quarterly reports and other periodic
reports that the Company would be required to file with the Commission pursuant to
Section 13(a) or 15(d) if the Company were so subject, and such documents will be filed with the
Commission on or prior to the respective dates (the “Required Filing Dates’) by which the
Company would be required so to file such documents if the Company were so subject;
provided, however, that the Company shall not be required to file any such reports with the
Commission if the Commission does not permit such filing by the Company in its circumstances
at such time.

If such filings with the Commission are not then permitted by the Commission, or such
filings are not generally available on the Internet free of charge, the Company will, without
charge to the Holders, within 15 days of each Required Filing Date, transmit by mail to Holders,
as their names and addresses appear in the Senior Subordinated Note register, and file with the
Trustee copies of the annual reports, quarterly reports and other periodic reports that the
Company would be required to file with the Commission pursuant to Section 13(a) or 15(d) of
the Exchange Act if the Company were subject to such Section 13(a) or 15(d) and, promptly
upon written request, supply copies of such documents to any prospective Holder or beneficial
owner at the Company’s cost.

Notwithstanding anything herein to the contrary, the Company shall not be deemed to
have failed to comply, observe or perform its obligations hereunder for purposes of clause (3)
under Section 6.01 until 60 days after the date any information, report or other document
hereunder is required to befiled or transmitted. Delivery of such reports, information and
documentsto the Trustee is for informational purposes only and the Trustee's receipt of such
shall not constitute constructive notice of any information contained therein or determinable
from information contained therein, including the Company’ s compliance with any of its
covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officer's
Certificates of the Company).

The Company shall be deemed to have furnished any such information, report or other
document to the Holders if it shall have made it available on the Electronic Data Gathering,
Analysis and Retrieval System of the Commission (or any successor system) available at
WWW.SEC.goV or any successor Commission website for such filings.

Section 4.14 Repurchase at the Option of Holders after Incurrence of Certain
Acquisition Debt.

@ Upon the Incurrence by the Company of Certain Acquisition Debt, each Holder
will have the right to require the Company to purchase al or any part of such Holder’s Senior
Subordinated Notes pursuant to the offer described below (the “ Certain Acquisition Debt Offer”)
at a purchase price equal to 101% of the principal amount thereof, plus accrued and unpaid
interest, if any, to the purchase date (subject to the right of Holders of record on the relevant
record date to receive interest due on the relevant Interest Payment Date (the “ Certain

53



Acquisition Debt Purchase Price”)); provided, however, that notwithstanding the Incurrence of
Certain Acquisition Debt by the Company, the Company shall not be obligated to purchase the
Senior Subordinated Notes pursuant to this Section 4.14 in the event that the Company has
mailed the notice to exercise its right to redeem al the Senior Subordinated Notes under Section
3.03 at any time prior to the requirement to consummate the Certain Acquisition Debt Offer and
redeems the Senior Subordinated Notes in accordance with such notice. Other than PIK Notes,
Senior Subordinated Notes and portions of Senior Subordinated Notes shall only be purchased in
amounts of $2,000 or whole multiples of $1,000 in excess of $2,000 and no Senior Subordinated
Notes of $2,000 or less can be purchased in part, provided, however, that if all of the Senior
Subordinated Notes of a Holder (including PIK Notes) are to be purchased, the entire
outstanding amount of Senior Subordinated Notes held by such Holder, even if not a multiple of
$2,000, shall be purchased. PIK Notes may be purchased in amounts of $1.00 and integral
multiples of $1.00. Other than as specifically provided in this Section 4.14, any purchase
pursuant to this Section 4.14 shall be made pursuant to the provisions of Section 3.02.

(b Within 30 days following any Incurrence by the Company of Certain Acquisition
Debt, the Company shall send, by first-class mail, with a copy to the Trustee, to each Holder, at
such Holder’ s address appearing in the Senior Subordinated Note register, a notice stating:

() that the Company has Incurred Certain Acquisition Debt and a Certain
Acquisition Debt Offer is being made pursuant to this Section 4.14 and that all Senior
Subordinated Notes properly tendered and not withdrawn will be accepted for payment (subject
to Section 4.14(a));

(i)  the Certain Acquisition Debt Purchase Price and the purchase date (the
“Certain Acquisition Debt Payment Date”), which shall be, subject to any contrary requirements
of applicable law, a Business Day after the Incurrence by the Company of the Certain
Acquisition Debt and no earlier than 30 days nor later than 60 days from the date such noticeis
mailed;

(@iii)  unlessthe Company defaults in the payment of the Certain Acquisition
Debt Purchase Price, all Senior Subordinated Notes accepted for payment pursuant to the Certain
Acquisition Debt Offer shall cease to accrue interest on the Certain Acquisition Debt Payment
Date;

(iv)  if the Company is purchasing less than all of the Senior Subordinated
Notes of a Holder, such Holder shall be issued new Senior Subordinated Notes equal in principal
amount to the unpurchased portion of the Senior Subordinated Notes surrendered by such
Holder, which unpurchased portion of the Senior Subordinated Notes must be equal to $2,000 or
an integral multiple of $1,000 in excess of $2,000 or, if PIK Notes are purchased, a minimum of
$1.00 and integral multiples of $1.00;

(V) the circumstances and relevant facts regarding the Incurrence by the
Company of Certain Acquisition Debt;

(vi)  theprocedures that Holders must follow in order to tender their Senior
Subordinated Notes (or portions thereof) for payment, and the procedures that Holders must

54



follow in order to withdraw an election to tender Senior Subordinated Notes (or portions thereof)
for payment; and

(vii)  the other instructions, as determined by the Company, consistent with this
Section 4.14, that a Holder must follow.

While the Senior Subordinated Notes are represented by Global Notes and the Company
makes an offer to purchase all of the Senior Subordinated Notes pursuant to the Certain
Acquisition Debt Offer, a beneficial owner of a Senior Subordinated Note may exercise its
option to elect for the purchase of the Senior Subordinated Notes through the facilities of the
Depository, subject to its rules and regulations.

The notice to Holders, if mailed in amanner herein provided, shall be conclusively
presumed to have been given, whether or not the Holder receives such notice. In any case,
failure to give such notice by mail or any defect in the notice to the Holder of any Senior
Subordinated Note in connection with a Certain Acquisition Debt Offer shall not affect the
validity of the proceedings for the purchase of any other Senior Subordinated Note.

Holders electing to have a Senior Subordinated Note purchased pursuant to a Certain
Acquisition Debt Offer shall be required to surrender the Senior Subordinated Note, with an
appropriate form duly completed, to the Company or its agent at the address specified in the
notice at least three Business Days prior to the Certain Acquisition Debt Payment Date. Holders
shall be entitled to withdraw their election if the Trustee or the Company receives, not later than
one Business Day prior to the Certain Acquisition Debt Payment Date, a telegram, telex,
facsimile transmission or letter setting forth the name of the Holder, the principal amount of the
Senior Subordinated Note that was delivered for purchase by the Holder and a statement that
such Holder iswithdrawing its election to have such Senior Subordinated Note purchased.

(© On or prior to the Certain Acquisition Debt Payment Date, the Company shall
irrevocably deposit with the Trustee or with the Paying Agent (or, if the Company or any of its
Subsidiariesis acting as the Paying Agent, shall segregate and hold in trust) in cash an amount
equal to the Certain Acquisition Debt Purchase Price payable to the Holders entitled thereto, to
be held for payment in accordance with the provisions of this Section 4.14. On the Certain
Acquisition Debt Payment Date, the Company shall deliver to the Trustee for cancellation the
Senior Subordinated Notes or portions thereof that have been properly tendered to and are
accepted by the Company for payment together with an Officer’s Certificate stating that such
Senior Subordinated Notes are accepted for purchase by the Company pursuant to and in
accordance with this Section 4.14.

(d) The Trustee or the Paying Agent shall, promptly after the Certain Acquisition
Debt Payment Date, mail or deliver payment to each tendering Holder of the Certain Acquisition
Debt Purchase Price and the Trustee shall promptly authenticate and mail to each Holder entitled
thereto a new Senior Subordinated Note equal in principal anount to any unpurchased portion of
the Senior Subordinated Notes surrendered by such Holder, if any; provided that each such new
Senior Subordinated Note shall bein aprincipal amount of $2,000 or an integral multiple of
$1,000 in excess of $2,000 or, if PIK Notes are purchased, a minimum of $1.00 and integral
multiples of $1.00. In the event that the aggregate Certain Acquisition Debt Purchase Priceis
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less than the amount delivered by the Company to the Trustee or the Paying Agent, the Trustee
or the Paying Agent, as the case may be, shall deliver the excess to the Company immediately
after the Certain Acquisition Debt Payment Date.

(e Notwithstanding the foregoing, the Company shall not be required to make a
Certain Acquisition Debt Offer if athird party makes an offer to purchase (an “Certain
Acquisition Debt Alternate Offer”), in the manner, at the times and otherwise in compliance with
the requirements set forth in this Section 4.14 applicable to the Incurrence of Certain Acquisition
Debt by the Company, and purchases all Senior Subordinated Notes properly tendered and not
withdrawn in accordance with the terms of such Certain Acquisition Debt Alternate Offer.

® The Company shall comply, to the extent applicable, with the requirements of
Section 14(e) of the Exchange Act and any other applicable securities laws or regulationsin
connection with the repurchase of Senior Subordinated Notes pursuant to a Certain Acquisition
Debt Offer. To the extent that the provisions of any securities laws or regul ations conflict with
the provisions of this Section 4.14, the Company shall comply with the applicable securities laws
and regulations and shall not be deemed to have breached its obligations under this Section 4.14
by virtue of such compliance with such applicable securities laws or regulations. The Company
and the Trustee may agree to changes in the procedures set forth in this Section 4.14, provided
that such changes do not materially and adversely affect the rights of Holders.

(9) The payment of the Certain Acquisition Debt Purchase Price and the performance
of the obligations of the Company under this Section 4.14 and the corresponding provisions of
the Senior Subordinated Notes may be paid and performed by another Person.

Section 4.15 Interest Rate Adjustments upon Incurrence of Specified Debt.

@ If the Company or any Debt Restricted Subsidiary Incurs any Specified Debt on
or after the Effective Date, no later than 14 days after the date of Incurrence of such Specified
Debt (the “ Specified Debt Incurrence Date”), the Company shall deliver to the Trustee (who
shall promptly deliver the same to the Holders): (i) copies of any instrument or agreement
evidencing such Specified Debt and (ii) an Officer’s Certificate signed by the principal executive
officer, principal financial officer or principal accounting officer of the Company (the “Yield
Certificate”):

(A)  certifying that the Company or one of its Debt Restricted Subsidiaries
Incurred Specified Debt on the Specified Debt Incurrence Date and setting forth the general
terms of the Specified Debt, including the principal amount, the interest rate and the scheduled
maturity date thereof;

(B) certifying as to reasonably detailed computations of the Effective Yield to
Maturity of such Specified Debt as of the Specified Debt Incurrence Date, the Adjusted Cash
Interest Rate (and whether such Adjusted Cash Interest Rate represents a change to the interest
rate then in effect for the Senior Subordinated Notes), the Adjusted PIK Interest Rate (and
whether such Adjusted PIK Interest Rate represents a change to the interest rate then in effect for
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the Senior Subordinated Notes) and the Applicable Measurement Period (the “ Company
Computations’); and

(C©)  summarizing the procedures set forth in clause (b) below.

(b) The Company Computations will be final and conclusive and shall bind the
Company, the Trustee and the Holders, unless within 14 days of receipt of the Yield Certificate
the Trustee or Holders of at least 25% in aggregate principal amount of the Senior Subordinated
Notes then outstanding notify the Company in writing (or, in the case of such notice by Holders,
the Trustee) (a“Notice of Holder Objections’): (i) that they object to the Company
Computations and provide reasonably detailed computations of the Effective Yield to Maturity
of such Specified Debt as of Specified Debt Incurrence Date, the Adjusted Cash Interest Rate,
the Adjusted PIK Interest Rate and the Applicable Measurement Period (the “ Objecting Holder
Computations’) and (ii) if the Company provides a Notice of Company Objections with respect
to such Notice of Holder Objections, as to the identity of the Financial Advisor, if any, that such
Holders have selected to deliver the Independent Financial Advisor Opinion related thereto. The
Objecting Holder Computations will be final and conclusive and shall bind the Company, the
Trustee and the Holders, unless within 5 days of receipt of the applicable Notice of Objections
the Company deliversto the Trustee (who shall promptly deliver the same to the Holders) a
notice (the “ Notice of Company Objections’) that it objects to the Objecting Holder
Computations. If aNotice of Company Objectionsis delivered with respect to a Notice of
Holder Objections, then the Company shall engage the Independent Financial Advisor specified
in such Notice of Holder Objections (or, if no such Independent Financial Advisor is specified in
such Notice of Holder Objections, an Independent Financial Advisor selected by the Company)
to deliver an opinion (an “1ndependent Financial Advisor Opinion”) containing reasonably
detailed computations of the Effective Yield to Maturity of such Specified Debt as of the
Specified Debt Incurrence Date, the Adjusted Cash Interest Rate, the Adjusted PIK Interest Rate
and the Applicable Measurement Period (the “1ndependent Financial Advisor Computations”).
The Independent Financial Advisors Opinion shall be delivered to the Company and Trustee
(who will promptly deliver the same to Holders) within 10 days of delivery of the applicable
Notice of Holder Objections. The Independent Financial Advisor Computations will be final and
conclusive and shall bind the Company, the Trustee and the Holders. All expenses of the
Independent Financial Advisor shall be paid by the Company.

(© If aYield Certificate, a Notice of Holder Objections or an Independent Financial
Advisor Opinion sets forth an Adjusted Cash Interest Rate greater than 12% and an Adjusted
PIK Interest Rate greater than 14%, then the interest rate borne by the Senior Subordinated Notes
shall be automatically adjusted during the Applicable Measurement Period to reflect the
Adjusted Cash Interest Rate and the Adjusted PIK Interest Rate reflected in (i) such Yield
Certificate if no Notice of Holder Objections has been timely delivered with respect thereto, (ii)
if a Notice of Holder Objections but no Notice of Company Objections has been timely delivered
with respect to such Yield Certificate, such Notice of Holder Objectionsor (iii) if a Notice of
Holder Objections, a Notice of Company Objections and an Independent Financial Advisor
Opinion have been timely delivered with respect to such Yield Certificate, such Independent
Financial Advisor Opinion, in each case, unless a higher Adjusted Cash Interest Rate and the
Adjusted PIK Interest Rate isthen in effect because of a previously delivered Yield Certificate,
Notice of Holder Objections or Independent Financial Advisor Opinion. Any adjustment to the
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interest rate of the Senior Subordinated Notes pursuant to this Section 4.15 may be memorialized
by a Supplemental Indenture hereto, but no Supplemental Indenture is necessary to give effect to
the interest rate adjustment.

(d) If at any time an Applicable Measurement Period overlaps with another
Applicable Measurement Period, the interest rate borne by the Senior Subordinated Notes shall
be adjusted to be the highest Adjusted Cash Interest Rate for the overlapping period and the
Adjusted PIK Interest Rate for the overlapping period shall be the Adjusted PIK Interest Rate
that corresponds to such highest Adjusted Cash Interest Rate. For the avoidance of doubt,
interest paid at the Adjusted PIK Interest Rate will be payable 50% as Cash Interest and 50% as
PIK Interest.

(e Within 10 days after the end of any Applicable Measurement Period, the
Company shall, or shall cause the Trustee to, mail to the Holders a notice setting forth:

(A)  thegenera terms of the Specified Debt relevant to such Applicable
M easurement Period, the Adjusted Cash Interest Rate and the Adjusted PIK Interest Rate for
such Applicable Measurement Period and the date on which the Applicable Measurement Period
ended;

(B) if anew Applicable Measurement Period is effective due to other
outstanding Specified Debt (which previously did not result in an adjustment in the interest rate
of the Senior Subordinated Notes after giving effect to Section 4.15(d)), then the notice shall
include the information required for a notice to the Holders in accordance with Section 4.15(a)
with respect to such other Specified Debt; and

(C)  if no Applicable Measurement Period is then effective, the notice shall
state the date that the Applicable Measurement Period ended and that effective thereafter the
Cash Interest Rate will be 12% per annum and the PIK Interest Rate will be 14% per annum,
unless subsequently adjusted in accordance with the terms of this Section 4.15

()] Any notice under this Section 4.15 delivered in a manner herein provided, shall be
conclusively presumed to have been given, whether or not the recipient receives such notice. In
any case, failureto give such notice by mail or any defect in the notice to the recipient pursuant
to this Section 4.15 shall not affect the adjustment of the interest rate to be borne by the Senior
Subordinated Notes.

Section 4.16 Suspension of Covenants.

@ From and after the first date that: (i) the Senior Subordinated Notes have
Investment Grade Ratings from one of the Rating Agencies and (ii) no Default or Event of
Default has occurred and is continuing under this Indenture (the occurrence of the events
described in the foregoing clauses (i) and (ii) being collectively referred to as a“Covenant
Suspension Event”), the Company will not be subject to the following provisions of this
Indenture:

Q) Section 4.04;
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2 Section 4.08;
3 Section 4.09;
4 Section 4.11;
(5) Section 4.12;
(6) Section 4.14;
) Section 4.15; and

(8 clause (4) of Section 5.01(a) (collectively, the “ Suspended Covenants”).

(b) In the event that the Company and its Subsidiaries are not subject to the
Suspended Covenants for any period of time as aresult of the foregoing, and on any subsequent
date (the “Reversion Date”) in the event that only one Rating Agency had previously provided an
Investment Grade Rating on the Senior Subordinated Notes, then one of the Rating Agencies
withdraws its Investment Grade Rating or lowers the Investment Grade Rating assigned to the
Senior Subordinated Notes below an Investment Grade Rating or, in the event that both of the
Rating Agencies have previously provided Investment Grade Ratings on the Senior Subordinated
Notes, then both of the Rating Agencies withdraw their Investment Grade Rating or lower the
Investment Grade Rating assigned to the Senior Subordinated Notes below an Investment Grade
Rating or a Default or Event of Default occurs and is continuing, then the Company and its
Subsidiaries to which such covenant suspension was applicable prior to such period of
suspension will thereafter again be subject to the Suspended Covenants with respect to future
events. The period of time between the date of the occurrence of a Covenant Suspension Event
and the Reversion Date isreferred to in this description as the “ Suspension Period.”
Notwithstanding that the Suspended Covenants may be reinstated, no Default or Event of Default
will be deemed to have occurred as aresult of afailure to comply with the Suspended Covenants
during the Suspension Period (or upon termination of the Suspension Period or after that time
based solely on events that occurred during the Suspension Period).

(© On the Reversion Date, all Debt incurred, or Disqualified Stock issued, during the
Suspension Period will be classified to have been incurred or issued pursuant to one of the
clauses set forth in Section 4.08(a) (to the extent such Debt or Disqualified Stock would be
permitted to be incurred or issued thereunder as of the Reversion Date and after giving effect to
Debt incurred or issued prior to the Suspension Period and outstanding on the Reversion Date).
To the extent such Debt or Disqualified Stock would not be so permitted to be incurred or issued
pursuant to Section 4.08(a), such Debt or Disqualified Stock will be deemed to have been
outstanding on the Issue Date, so that it is classified as permitted under Section 4.08(a)(24).

(d) The Company shall deliver promptly to the Trustee an Officer’s Certificate
notifying it of any such occurrence under this Section 4.16.
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ARTICLEV
SUCCESSOR CORPORATION

Section 5.01 Merger, Consolidation and Sale of Property.

@ The Company shall not merge or consolidate with or into any other Person (other
than amerger of a Subsidiary of the Company into the Company) or sell, transfer, assign, lease,
convey or otherwise dispose of all or substantially all its Property (determined on a consolidated
basis for the Company and its Subsidiaries) in any one transaction or series of transactions,
unless:

Q) the Company shall be the surviving or continuing Person or the Person (if
other than the Company) formed by such consolidation or into which the Company is merged or
the Person which acquires by sale, transfer, assignment, lease, conveyance or disposition all or
substantially all of the Property of the Company (in each case, the “ Surviving Person”) which is
substituted for the Company as the obligor with respect to the Senior Subordinated Notes shall
be a Person organized and existing under the laws of the United States of America, any state
thereof or the District of Columbig;

2 the Surviving Person (if other than the Company) expressly assumes, by
supplemental indenture in form reasonably satisfactory to the Trustee, executed and delivered to
the Trustee by such Surviving Person, the due and punctual payment of the principal amount of
the Senior Subordinated Notes, and any accrued and unpaid interest on such principal amount,
according to their tenor, and the due and punctual performance and observance of al the
covenants and conditions of this Indenture to be performed by the Company;

©)] in the case of asale, transfer, assignment, |ease, conveyance or other
disposition of al or substantially all the Property of the Company, such Property shall have been
transferred as an entirety or substantially as an entirety to one Person;

4 immediately before and after giving effect to such transaction or series of
transactions on a pro formabasis (and treating, for purposes of this Section 5.01(a)(4), any Debt
that becomes, or is anticipated to become, an obligation of the Surviving Person as aresult of
such transaction or series of transactions as having been Incurred by the Surviving Person at the
time of such transaction or series of transactions), no Default or Event of Default shall have
occurred and be continuing; and

5) the Surviving Person (if other than the Company) shall deliver, or cause to
be delivered, to the Trustee, in form and substance reasonably satisfactory to the Trustee, an
Officer’s Certificate and an Opinion of Counsel, each stating that such transaction and the
supplemental indenture, if any, in respect thereto comply with this Section 5.01 and that all
conditions precedent herein provided for relating to such transaction have been satisfied.

(b) Notwithstanding the foregoing, the Company may merge or consolidate with an
Affiliate that is a Person that has no material assets or liabilities and that was organized solely for
the purpose of reorganizing the Company in another jurisdiction; provided that immediately after
giving effect to such transaction, no Event of Default shall have occurred and be continuing.
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Section 5.02 Successor Person Substituted.

Upon any merger or consolidation, or any sale, transfer, assignment, |ease, conveyance or
other disposition of al or substantially all of the Property of the Company in accordance with
Section 5.01, the Surviving Person formed by such consolidation or into which the Company is
merged or to which such sale, transfer, assignment, lease, conveyance or other disposition is
made shall succeed to, and be substituted for (so that from and after the date of such
consolidation, merger, sale, transfer, assignment, lease, conveyance or other disposition, the
provisions of this Indenture referring to the Company shall refer instead to the Surviving Person
and not to the Company), and may exercise every right and power of the Company under this
Indenture with the same effect asif such Surviving Person had been named as the Company
herein and thereafter the Company (or other predecessor) shall be relieved of al obligations and
covenants under this Indenture and the Senior Subordinated Notes; provided that, in the event al
or substantialy all of the Property of the Company (on a consolidated basis) is leased to the
Surviving Person, then the Company shall not be released from any obligation to pay the
principal amount of the Senior Subordinated Notes and any accrued and unpaid interest.

ARTICLE VI
DEFAULTS AND REMEDIES

Section 6.01 Events of Default.

The following events shall be “ Events of Default”:

Q) the Company defaults in any payment of interest on any Senior
Subordinated Note when the same becomes due and payable, whether or not such payment is
prohibited by Article X, and such default continues for a period of 30 days;

2 the Company defaults in the payment of the principal amount of any
Senior Subordinated Note when the same becomes due and payable at its Stated Maturity, upon
acceleration, redemption, optional redemption, required repurchase or otherwise, whether or not
such payment is prohibited by Article X;

(©)) the Company fails to comply with any covenant or agreement in this
Indenture (other than afailure that is the subject of Section 6.01(1) or (2)) and such failure
continues for 60 days after the Company receives written notice in accordance with this Section
6.01 (except in the case of afailureto (i) purchase Senior Subordinated Notes when required
under Section 4.07 or Section 4.14, which failure will constitute an Event of Default under
Section 6.01(2) or (ii) comply with Section 5.01 which will constitute an Event of Default with
the fulfillment of such notice requirement but without such passage of time requirement);

4) the failure to pay at final stated maturity (giving effect to any applicable
grace periods and any extensions thereof) the stated principal amount of any Debt of the
Company or any Subsidiary (other than Debt owed to any Subsidiary of the Company) including
any Debt outstanding under any Subsidiary Credit Facility, or the acceleration of the final stated
maturity of any such Debt, if the aggregate principal amount of such Debt exceeds $40 million,
unless the Company or any such Subsidiary is contesting such acceleration in good faith;
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5 the Company or any Significant Subsidiary takes any of the following
actions pursuant to or within the meaning of any Bankruptcy Law:

(A)  commences avoluntary insolvency proceeding;

(B)  consentsto the entry of an order for relief against it inan
involuntary insolvency proceeding;

(C)  consentsto the appointment of a Custodian of it or for al or
substantially all of its Property; or

(D)  makesageneral assignment for the benefit of its creditors;
or takes any comparabl e action under any foreign laws relating to insolvency;

(6) acourt of competent jurisdiction enters an order or decree under any
Bankruptcy Law that:

(A) isfor relief against the Company or any Significant Subsidiary in
an involuntary insolvency proceeding;

(B)  appoints a Custodian of the Company or any Significant
Subsidiary or for al or substantially all of its Property;

(C)  ordersthewinding up or liquidation of the Company or any
Significant Subsidiary; or

(D) grantsany similar relief under any foreign laws;

and in each such case the order or decree remains unstayed and in effect
for 90 days; or

@) any judgment or judgments for the payment of money in an unsecured
aggregate amount (net of any amount covered by indemnities or insurance issued by areputable
and creditworthy insurer that has not disclaimed coverage) in excess of $40 million at the time
entered against the Company or any Subsidiary and such judgment or judgments remain
undischarged, unpaid or unstayed for a period of 60 consecutive days after such judgment or
judgments become final and non-appeal able.

The foregoing will constitute Events of Default whatever the reason for any such Event
of Default and whether it is voluntary or involuntary or is 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.

A Default under Section 6.01(3) is not an Event of Default until the Trustee or the
Holders of at least 25% in aggregate principal amount of the Senior Subordinated Notes then
outstanding notify the Company in writing (and in the case of such notice by Holders, the
Trustee) of the Default and the Company does not cure such Default within the time specified in
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Section 6.01(3) after receipt of such notice. Such notice must specify the Default, demand that it
be remedied and state that such notice is a“Notice of Default.”

The Company shall deliver to the Trustee, within 30 days after the occurrence thereof,
written notice in the form of an Officer’s Certificate of any Default or Event of Default, its status
and what action the Company istaking or proposes to take with respect thereto.

The Company shall promptly notify the Trustee if a meeting of the Board of Directors of
the Company is convened to consider any action mandated by a petition for debt settlement
proceedings or bankruptcy proceedings. The Company shall also promptly advise the Trustee of
the approval of the filing of a debt settlement or bankruptcy petition prior to the filing of such
petition.

Section 6.02 Acceleration of Maturity; Rescission.

If an Event of Default (other than an Event of Default specified in Sections 6.01(5) and
6.01(6)) shall have occurred and be continuing, the Trustee or the Holders of not less than 25%
in aggregate principal amount of the Senior Subordinated Notes then outstanding may declare to
be immediately due and payable the principal amount of all the Senior Subordinated Notes then
outstanding, plus accrued and unpaid interest to the date of acceleration, by written notice to the
Company and the Trustee specifying the respective Event of Default and that it is a* notice of
acceleration.” If an Event of Default specified in Sections 6.01(5) or 6.01(6) shall occur, the
principal amount of all the Senior Subordinated Notes then outstanding, plus accrued and unpaid
interest to the date of acceleration, shall be automatically due and payable immediately without
any declaration or other act on the part of the Trustee or the Holders. At any time after such
acceleration, but before a judgment or decree for payment of money due has been obtained by
the Trustee, the Holders of a mgority in aggregate principal amount of the Senior Subordinated
Notes then outstanding, by written notice to the Company and the Trustee, may rescind and
annul such acceleration and its consequencesiif (i) al existing Events of Default, other than
nonpayment of principal or interest that has become due solely because of such acceleration,
have been cured or waived (ii) to the extent the payment of such interest islawful, interest on
overdue installments of interest and overdue principal, which has become due otherwise than by
such acceleration, has been paid, (iii) the Company has paid the Trustee its reasonable
compensation and reimbursed the Trustee for its expenses, disbursements and advances and all
other amounts due to the Trustee under Section 7.07 and (iv) in the event of the cure or waiver of
an Event of Default of the type described in either Section 6.01(5) or (6), the Trustee shall have
received an Officer’s Certificate of the Company to the effect that such Event of Default has
been cured or waived. No such rescission shall affect any subsequent Event of Default or impair
any right consequent thereto.

In the event of a declaration of acceleration of the Senior Subordinated Notes because an
Event of Default described in Section 6.01(4) has occurred and is continuing, the declaration of
acceleration of the Senior Subordinated Notes shall be automatically annulled and any Event of
Default under Section 6.01(4) shall be deemed not to have occurred or be continuing if the
Payment Default or other default triggering such Event of Default pursuant to Section 6.01(4)
shall be remedied or cured by the Company or the applicable Subsidiary of the Company or
waived by the holders of the relevant Debt within any grace period applicable to such default
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provided for in the documentation governing such Debt or the accel eration of the relevant Debt
has been rescinded, annulled or otherwise cured and if all existing Events of Default, other than
nonpayment of principal or interest on the Senior Subordinated Notes that became due solely
because of the acceleration of the Senior Subordinated Notes, have been cured or waived.

Section 6.03 Other Remedies.

If an Event of Default occurs and is continuing, the Trustee may pursue any available
remedy by proceeding at law or in equity to collect the payment of principal of, or premium, if
any, and interest on the Senior Subordinated Notes or to enforce the performance of any
provision of the Senior Subordinated Notes or this Indenture and may take any necessary action
requested of it as Trustee to settle, compromise, adjust or otherwise conclude any proceedings to
which it is aparty.

The Trustee may maintain a proceeding even if it does not possess any of the Senior
Subordinated Notes or does not produce any of them in the proceeding. Any such proceeding
instituted by the Trustee may be brought in its own name and as trustee of an express trust, and
any recovery of judgment shall, after provision for the payment of the reasonable compensation,
expenses, disbursements of the Trustee and its counsel, be for the ratable benefit of the Holders
in respect of which such judgment has been recovered. A delay or omission by the Trustee or
any Holder in exercising any right or remedy accruing upon an Event of Default shall not impair
the right or remedy or constitute awaiver of or acquiescence in the Event of Default. No remedy
isexclusive of any other remedy. All available remedies are cumulative, to the extent permitted
by law. Any costs associated with actions taken by the Trustee under this Section 6.03 shall be
reimbursed to the Trustee by the Company.

Section 6.04 Waiver of Past Defaults and Events of Default.

Subject to Section 6.02, the Holders of a magjority in aggregate principal amount of Senior
Subordinated Notes at the time outstanding may on behalf of al Holders waive any past Default
and its consequences hereunder by providing written notice thereof to the Company and the
Trustee, except a Default (1) in the payment of the principal of or interest on any Senior
Subordinated Note or (2) in respect of a covenant or provision hereof which under Article VIl
cannot be modified or amended without the consent of the Holder of each outstanding Senior
Subordinated Note affected. Upon any such waiver, such Default shall cease to exist, and any
Event of Default arising therefrom shall be deemed to have been cured for every purpose of this
Indenture; but no such waiver shall extend to any subsequent or other Default or impair any right
consequent thereto.

Section 6.05 Control by Majority.

The Holders of at least a mgority in aggregate principal amount of the outstanding Senior
Subordinated 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. The Trustee, however, may refuse to follow any direction that
conflicts with law or this 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 not joining in
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the giving of such direction and the Trustee may take any other action it deems proper that is not
inconsistent with any such direction received from Holders.

Section 6.06 Limitation on Suits.

No Holder shall have any right to institute any proceeding, judicial or otherwise, with
respect to this Indenture or the Senior Subordinated Notes, or for the appointment of a
Custodian, liquidator, receiver, trustee or similar official or for any remedy with respect to this
Indenture or the Senior Subordinated Notes, unless:

Q) the Holder has previously given the Trustee written notice of a continuing Event
of Default;

2 the Holders of at least 25% in aggregate principal amount of outstanding Senior
Subordinated Notes shall have made a written request to the Trustee to institute such proceeding
or pursue such remedy in its own name as Trustee hereunder;

3 such Holder or Holders have offered to the Trustee indemnity satisfactory to the
Trustee against any costs, liability or expense to be incurred in compliance with such request;

4 the Trustee for 60 days after receipt of such notice, request and the offer of
indemnity has failed to institute such proceeding; and

5 during such 60-day period the Holders of at least a mgority in aggregate principal
amount of the outstanding Senior Subordinated Notes do not give the Trustee adirection that is
inconsistent with the request;

it being understood and intended that no one or more Holders shall have any right in any manner
whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb or
prejudice or seek to obtain priority or preference over any other Holders or to enforce any right
under this Indenture, except in the manner provided in this Indenture and for the equal and
ratable benefit of al the Holders.

Section 6.07 No Personal Liability of Directors, Officers, Employees and Stockholders.

No director, officer, employee, or stockholder of the Company shall have any liability for
any obligations of the Company under the Senior Subordinated Notes or this Indenture or for any
claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder by
accepting a Senior Subordinated Note waives and releases al such liability. The waiver and
release are part of the consideration for issuance of the Senior Subordinated Notes. Thiswaiver
may not be effective to waive liabilities under the U.S. Federal securities laws.

Section 6.08 Rights of Holders To Receive Payment.

Notwithstanding any other provision of this Indenture, the right of any Holder to receive
payment of the principal of, premium, if any, and interest on such Senior Subordinated Note or
to bring suit for the enforcement of any such payment, on or after the due date expressed in the
Senior Subordinated Notes, shall not be impaired or affected without the consent of the Holder.
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Section 6.09 Collection Suit by Trustee.

If an Event of Default specified in Section 6.01(1) or (2) occurs and is continuing, the
Trustee may recover judgment in its own name and as trustee of an express trust against the
Company (or any other obligor on the Senior Subordinated Notes) for the whole amount of
unpaid principal and accrued interest remaining unpaid.

Section 6.10 Trustee May File Proofs of Claim.

The Trustee may file such proofs of claim and other papers or documents as may be
necessary or advisablein order to have the claims of the Trustee (including any claim for the
reasonabl e compensation, expenses, disbursements and advances of the Trustee, its agents and
external counsel, and any other amounts due the Trustee under Section 7.07) and the Holders
allowed in any judicial proceedings relative to the Company (or any other obligor upon the
Senior Subordinated Notes), its creditors or its property and, unless prohibited by law, shall be
entitled and empowered to collect and receive any monies or other property payable or
deliverable on any such claims and to distribute the same after deduction of its charges and
expenses to the extent that any such charges and expenses are not paid out of the estate in any
such proceedings and any custodian 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 dueto it
for the reasonable compensation, expenses, disbursements and advances of the Trusteg, its agents
and counsel, and any other amounts due the Trustee under Section 7.07.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent
to or accept or adopt on behalf of any Holder any plan or reorganization, arrangement,
adjustment or composition affecting the Senior Subordinated 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
proceedings. All rights of action and claims under this Indenture or the Senior Subordinated
Notes may be prosecuted and enforced by the Trustee without the possession of any of the Senior
Subordinated Notes 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 reasonable compensation,
expenses, disbursements and advances of the Trustee, its agents and counsel, be for the ratable
benefit of the Holders in respect of which such judgment has been recovered.

Section 6.11 Priorities.

If the Trustee collects any money or other property pursuant to this Article VI, it shall
pay out the money or other property in the following order:

FIRST: to the Trustee for amounts due under Section 7.07;
SECOND: to holders of Senior Debt to the extent required by Article X;

THIRD: to Holders for amounts due and unpaid on the Senior Subordinated Notes for
principal, premium, if any, and interest as to each, ratably, without preference or priority of any
kind, according to the amounts due and payable on the Senior Subordinated Notes; and
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FOURTH: to the Company.

The Trustee may fix arecord date and payment date for any payment to Holders pursuant
to this Section 6.11.

Section 6.12 Undertaking for Costs.

In any suit for the enforcement of any right or remedy under this Indenture or in any suit
against the Trustee for any action taken or omitted by it as Trustee, a court in its discretion may
require the filing by any party litigant in the suit of an undertaking to pay the costs of the suit,
and the court in its discretion may assess reasonabl e costs, including reasonable attorneys’ fees
and expenses, against any party litigant in the suit, having due regard to the merits and good faith
of the claims or defenses made by the party litigant. This Section 6.12 does not apply to a suit by
the Trustee, a suit by a Holder pursuant to Section 6.08 or a suit by Holders of more than 10% in
principal amount of the Senior Subordinated Notes then outstanding.

ARTICLE VII
TRUSTEE

Section 7.01 Duties of Trustee.

@ If an Event of Default actually known to a Responsible Officer of the Trustee has
occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it
by this Indenture and use the same degree of care and skill in their exercise as a prudent person
would exercise or use under the circumstances in the conduct of such person’s own affairs.

The Trustee shall not be deemed to have notice of any Default or Event of Default unless
a Responsible Officer of the Trustee has actual knowledge thereof or unless written notice of any
event which isin fact such a Default or an Event of Default isreceived by the Trustee at the
Corporate Trust Office of the Trustee, and such notice references the Senior Subordinated Notes
and this Indenture.

(b Except during the continuance of an Event of Default:

Q) the Trustee need perform only such duties as are specifically set forth in
this Indenture and no others; and

2 in the absence of bad faith or willful misconduct on its part, the Trustee
may conclusively rely, asto the truth of the statements and the correctness of the opinions
expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the
requirements of this Indenture but, in the case of any such certificates or opinions which by any
provision hereof are specifically required to be furnished to the Trustee, the Trustee shall be
under a duty to examine the same to determine whether or not they conform on their face to the
requirements of this Indenture (but need not confirm or investigate the accuracy of mathematical
calculations or other facts stated therein). Whenever in the administration of this 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
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prescribed) may, in the absence of bad faith on its part, conclusively rely upon an Officer’s
Certificate, subject to the requirement in the preceding sentence, if applicable.

(© The Trustee may not be relieved from liability for its own negligent action, its
own negligent failure to act, or its own willful misconduct or bad faith, except that:

Q) this Section 7.01(c) does not limit the effect of Section 7.01(b);

2 the Trustee shall not be liable for any error of judgment made in good faith
by a Responsible Officer or Responsible Officers of the Trustee, unlessit is proved that the
Trustee was negligent in ascertaining the pertinent facts;

3 the Trustee shall not be liable with respect to any action it takes or omits
to take in good faith in accordance with a direction of the Holders of a majority in aggregate
principal amount of the outstanding Senior Subordinated Notes received by it pursuant to the
terms hereof; and

4 no provision of this Indenture shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any of itsrights,
powers or dutiesif it shall have reasonable grounds for believing that repayment of such funds or
adequate indemnity satisfactory to it against such risk or liability is not reasonably assured to it.

(d) Whether or not therein expressly so provided, Sections 7.01(a), (b), (c) and (€)
shall govern every provision of this Indenture that in any way relates to the Trustee.

(e The Trustee shall be under no obligation to exercise any of the rights or powers
vested in it by this Indenture at the request or direction of any of the Holders pursuant to this
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.

® The Trustee shall not be liable for interest on any money received by it except as
the Trustee may agree in writing with the Company. Money held in trust by the Trustee need not
be segregated from other funds except to the extent required by the law.

Section 7.02 Rights of Trustee.

Subject to Section 7.01:

Q) the Trustee may conclusively rely on any document (whether in its original or
facsimile form) reasonably believed by it to be genuine and to have been signed or presented by
the proper Person and the Trustee need not investigate any fact or matter stated in the document;

2 before the Trustee acts or refrains from acting, it may require an Officer’s
Certificate or an Opinion of Counsel, or both, which shall conform to the provisions of Section
12.05, and the Trustee shall be protected and shall not be liable for any action it takes or omitsto
take in good faith in reliance on such certificate or opinion;
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(©)) the Trustee may act through its attorneys and agents and shall not be responsible
for the misconduct or negligence of any attorney or agent appointed by it with due care;

4 the Trustee shall not be liable for any action it takes or omitsto take in good faith
which it reasonably believes to be authorized or within its rights or powers conferred upon it by
this Indenture; provided that the Trustee’'s conduct does not constitute willful misconduct,
negligence or bad faith;

5 the Trustee may consult with counsel of its selection, and the advice or opinion of
such counsel with respect to legal matters relating to the Senior Subordinated Notes or this
Indenture shall be full and complete authorization and protection from liability in respect of any
action taken, omitted or suffered by it hereunder in good faith and in accordance with the advice
or opinion of such counsel;

(6) the rights, privileges, protections, immunities and benefits given to the Trustee,
including its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in
each of its capacities hereunder, and each agent, custodian and other Person employed to act
hereunder;

() 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, Senior Subordinated 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 asit may seefit, 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 Company, personally or by agent or attorney at the sole cost
of the Company and shall incur no liability or additional liability of any kind by reason of such
inquiry or investigation;

(8 the Trustee may request that the Company deliver an Officer’ s Certificate setting
forth the names of individuals and/or titles of officers authorized at such time to take specified
actions pursuant to this Indenture, which Officer’s Certificate may be signed by any Officer
authorized to sign an Officer’s Certificate, including any Officer specified as so authorized in
any such certificate previously delivered and not suspended; and

9 in no event shall the Trustee be responsible or liable for special, indirect, or
consequential loss or damage of any kind whatsoever (including, but not limited to, loss of
profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or
damage and regardless of the form of action.

Section 7.03 Individual Rights of Trustee.

The Trustee initsindividual or any other capacity may become the owner or pledgee of
Senior Subordinated Notes and may make |oans to, accept deposits from, perform services for or
otherwise deal with the Company, or any Affiliates thereof, with the same rightsit would have if
it were not Trustee. Any Agent may do the same with likerights. The Trustee, however, shall
be subject to Sections 7.10 and 7.11.
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Section 7.04 Trustee s Disclamer.

The Trustee shall not be responsible for and makes no representation as to the validity or
adequacy of this Indenture or the Senior Subordinated Notes, it shall not be accountable for the
Company’ s use of the proceeds from the sale of Senior Subordinated Notes or any money paid to
the Company pursuant to the terms of this Indenture and it shall not be responsible for any
statement in the Senior Subordinated Notes or this Indenture other than its certificate of
authentication, except that the Trustee represents that it is duly authorized to execute and deliver
this Indenture, authenticate the Senior Subordinated Notes and perform its obligations hereunder
and that the statements made by it in any Statement of Eligibility and Qualification on Form T-1
to be supplied to the Company will be true and accurate subject to the qualifications set forth
therein.

Section 7.05 Notice of Defaults.

If aDefault occurs and is continuing and if it is known to the Trustee, the Trustee shall
give to each Holder anotice of the Default within 90 days after it occurs in the manner and to the
extent provided in the TIA and otherwise as provided in this Indenture. Except in the case of a
Default in payment of the principal of, premium, if any, or interest on any Senior Subordinated
Note (including payments pursuant to a redemption or repurchase of the Senior Subordinated
Notes pursuant to the provisions of this Indenture), the Trustee may withhold the noticeif and so
long as a committee of its Responsible Officers in good faith determines that withholding the
noticeisin the interests of Holders.

Section 7.06 Reports by Trustee to Holders.

If required by TIA Section 313(a), within 60 days after August 15 of any year,
commencing 2010, the Trustee shall mail to each Holder a brief report dated as of such date that
complieswith TIA Section 313(a). The Trustee also shall comply with TIA Section 313(b). The
Trustee shall also transmit by mail all reports as required by TIA Section 313(c) and TIA
Section 313(d).

Reports pursuant to this Section 7.06 shall be transmitted by mail:

(A) toal Holders, asthe names and addresses of such Holders appear on the
Registrar’ s books; and

(B) tosuch Holders as have, within the two years preceding such transmission, filed
their names and addresses with the Trustee for that purpose.

A copy of each report at the time of its mailing to Holders shall be filed with the
Commission and each stock exchange on which the Senior Subordinated Notes are listed. The
Company shall promptly notify the Trustee when the Senior Subordinated Notes are listed on
any stock exchange or delisted therefrom.
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Section 7.07 Compensation and Indemnity.

The Company shall pay to the Trustee from time to time such compensation for its
services hereunder (which compensation shall not be limited by any provision of law in regard to
the compensation of atrustee of an express trust) as shall be agreed upon inwriting. The
Company shall reimburse the Trustee upon request for all reasonable disbursements, expenses
and advances incurred or made by it in connection with the Trustee' s duties under this Indenture,
including the reasonable compensation, disbursements and expenses of the Trustee' s agents and
external counsel, except any expense disbursement or advance as shall be determined to have
been caused by its own willful misconduct, negligence or bad faith.

The Company shall fully indemnify each of the Trustee and any predecessor Trustee for,
and hold each of them harmless against, any and all loss, damage, claim, liability or expense,
including taxes (other than taxes based on the income of the Trustee) and reasonable attorneys
fees and expenses incurred by each of them in connection with the acceptance or performance of
its duties under this Indenture including the reasonable 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 (including settlement costs). The Trustee shall notify the Company in
writing promptly of any claim of which a Responsible Officer of the Trustee has actual
knowledge asserted against the Trustee for which it may seek indemnity; provided that the
failure by the Trustee to so notify the Company shall not relieve the Company of its obligations
hereunder except to the extent the Company is actually prejudiced thereby. In the event that a
conflict of interest exists, the Trustee may have separate counsel, which counsel must be
reasonably acceptable to the Company, and the Company shall pay the reasonable fees and
expenses of such counsel.

Notwithstanding the foregoing, the Company need not reimburse the Trustee for any
expense or indemnify it against any loss or liability caused by the Trustee through its own willful
misconduct, negligence or bad faith.

To secure the payment obligations of the Company in this Section 7.07, the Trustee shall
have alien prior to the Senior Subordinated Notes on all money or property held or collected by
the Trustee and such money or property held in trust to pay principal of and interest on Senior
Subordinated Notes.

The obligations of the Company under this Section 7.07 to compensate and indemnify the
Trustee and each predecessor Trustee and to pay or reimburse the Trustee and each predecessor
Trustee for expenses, disbursements and advances shall survive the resignation or removal of the
Trustee and the satisfaction, discharge or other termination of this Indenture, including any
termination or rejection hereof under any Bankruptcy Law.

When the Trustee incurs expenses or renders services after an Event of Default specified
in Section 6.01(5) or (6) occurs, the expenses and the compensation for the services are intended
to constitute expenses of administration under any Bankruptcy Law.

For purposes of this Section 7.07, the term “ Trustee” shall include any trustee appointed
pursuant to this Article VII.
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Section 7.08 Replacement of Trustee.

A resignation or removal of the Trustee and appointment of a successor Trustee shall
become effective only upon the successor Trustee' s acceptance of appointment as provided in
this Section 7.08. The Trustee may resign by so notifying the Company in writing no later than
15 Business Days prior to the date of the proposed resignation. The Holders of amgority in
principal amount of the outstanding Senior Subordinated Notes may remove the Trustee by
notifying the Company and the removed Trustee in writing and may appoint a successor Trustee
with the Company’ s written consent, which consent shall not be unreasonably withheld. The
Company may remove the Trustee at its election if:

Q) the Trustee fails to comply with Section 7.10 or Section 310 of the TIA;

2 the Trustee is adjudged a bankrupt or an insolvent or an order for relief is entered
with respect to the Trustee under Bankruptcy Law;

(©)) a Custodian, receiver or other public officer takes charge of the Trustee or its
property; or

4 the Trustee otherwise becomes incapable of acting.

If the Trustee resigns or isremoved or if avacancy existsin the office of Trustee for any
reason, the Company shall promptly appoint a successor Trustee.

If a successor Trustee does not take office within 60 days after the retiring Trustee
resigns or is removed, the retiring Trustee (at the Company’s expense), the Company or the
Holders of amagjority in principal amount of the outstanding Senior Subordinated Notes may
petition any court of competent jurisdiction for the appointment of a successor Trustee.

If the Trustee, after written request by any Holder who has been a Holder for at least six
months, fails to comply with Section 7.10, such Holder may petition any court of competent
jurisdiction for the removal of the Trustee and the appointment of a successor Trustee.

A successor Trustee shall deliver awritten acceptance of its appointment to the retiring
Trustee and to the Company. Immediately following such delivery, the retiring Trustee shall,
subject to its rights under Section 7.07, transfer all property held by it as Trustee to the successor
Trustee, the resignation or removal of the retiring Trustee shall become effective, and the
successor Trustee shall have all the rights, powers and duties of the Trustee under this Indenture.
A successor Trustee shall mail notice of its succession to the Holders. Notwithstanding
replacement of the Trustee pursuant to this Section 7.08, the Company’ s obligations under
Section 7.07 shall continue for the benefit of the predecessor Trustee.

Section 7.09 Successor Trustee by Consolidation, Merger, etc.

If the Trustee consolidates with, merges or convertsinto, or transfers al or substantially
all of its corporate trust assets to, another corporation, subject to Section 7.10, the successor
corporation without any further act shall be the successor Trustee; provided such entity shall be
otherwise qualified and eligible under this Article VII.
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Section 7.10 Eligibility; Disqualification.

This Indenture shall always have a Trustee who satisfies the requirements of TIA
Section 310(a)(1), (2) and (5) in every respect. The Trustee (together with its corporate parent)
shall have acombined capital and surplus of at least $50 million as set forth in the most recent
applicable published annual report of condition. The Trustee shall comply with TIA
Section 310(b), including the provision in Section 310(b)(1).

Section 7.11 Preferential Collection of Claims Against Company.

The Trustee shall comply with TIA Section 311(a), excluding any creditor relationship
listed in TIA Section 311(b). A Trustee who has resigned or been removed shall be subject to
TIA Section 311(a) to the extent indicated therein.

Section 7.12 Paying Agents.

The Company shall cause each Paying Agent other than the Trustee to execute and
deliver to it and the Trustee an instrument in which such Agent shall agree with the Trustee,
subject to the provisions of this Section 7.12:

Q) that it will hold all sums held by it as agent for the payment of principal
of, or premium, if any, or interest on, the Senior Subordinated Notes (whether such sums
have been paid to it by the Company or by any obligor on the Senior Subordinated Notes)
in trust for the benefit of Holders or the Trustee;

2 that it will at any time during the continuance of any Event of Default
specified in Section 6.01(1) or (2), upon written request from the Trustee, deliver to the
Trustee al sums so held in trust by it together with afull accounting thereof; and

©)] that it will give the Trustee written notice within three (3) Business Days
of any failure of the Company (or by any obligor on the Senior Subordinated Notes) in
the payment of any installment of the principal of, premium, if any, or interest on, the
Senior Subordinated Notes when the same shall be due and payable.

ARTICLE VI
MODIFICATION AND WAIVER

Section 8.01 Without Consent of Holders.

@ The Company and Trustee may amend or supplement this Indenture and the
Senior Subordinated Notes without the consent of any Holder for any of the following purposes:

Q) to cure any ambiguity, omission, defect, mistake or inconsistency;
2 to comply with Section 5.01;

(©)) to provide for uncertificated Senior Subordinated Notes, in addition to or
in place of certificated Senior Subordinated Notes,
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4 to add guarantees with respect to the Senior Subordinated Notes;
(5) to secure the Senior Subordinated Notes under this Indenture;

(6) to add to the covenants of the Company for the benefit of the Holders or to
surrender any right or power conferred upon the Company;

7 to make any change or addition that would provide any additional rights or
benefits to the Holders or that does not adversely affect the legal rights of any Holder;

(8 to comply with any requirement of the Commission in connection with the
qualification of this Indenture under the TIA;

9 to evidence and provide the acceptance of the appointment of a successor
Trustee under Section 7.09; or

(10) tomake any changein Article X that would limit or terminate the benefits
available to any holder of Senior Debt under Article X.

(b Upon the written request of the Company accompanied by a Board Resolution
authorizing the execution of any such amended or supplemental indenture and upon receipt by
the Trustee of the documents described in Section 8.06, the Trustee shall join with the Company
in the execution of such amended or supplemental indenture unless such amended or
supplemental indenture affects the Trustee’' s own rights, duties, liabilities or immunities under
this Indenture, in which case the Trustee may, but shall not be obligated to, enter into such
amended or supplemental indenture.

(© An amendment or supplement under this Section 8.01 may not make any change
to Article X that adversely affects the rights of any holder of Senior Debt then outstanding unless
the holders of such Senior Debt (or any group or Representative thereof authorized to give a
consent) consent to such change.

Section 8.02 W.ith Consent of Holders.

@ Except as provided below in this Section 8.02, the Company and the Trustee may
amend or supplement this Indenture and the Senior Subordinated Notes with the consent of the
Holders of at least amajority in principal amount of the Senior Subordinated Notes then
outstanding, including consents obtained in connection with a purchase of, or tender offer or
exchange offer for, Senior Subordinated Notes, and, subject to Sections 6.04 and 6.08, any
existing Default (other than a Default in the payment of the principal of, premium, if any, or
interest on the Senior Subordinated Notes, other than a payment default resulting from an
acceleration that has been rescinded or annulled) or compliance with any provision of this
Indenture or the Senior Subordinated Notes may be waived with the consent of the Holders of a
majority in principal amount of the then outstanding Senior Subordinated Notes, including
consents obtained in connection with a purchase of, or tender offer or exchange offer for, Senior
Subordinated Notes.
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(b However, without the consent of each affected Holder of an outstanding Senior
Subordinated Note, no amendment, supplement or waiver under this Section 8.02 may,

Q) reduce the amount of Senior Subordinated Notes whose holders must
consent to an amendment, supplement or waiver,

2 reduce the rate of or change the time for payment of interest on any Senior
Subordinated Note,

(©)) reduce the principal of or change the Stated Maturity of any Senior
Subordinated Note,

4 make any Senior Subordinated Note payable in money other than that
stated in the Senior Subordinated Note,

5 impair the right of any Holder to receive payment of principal of and
interest on such Holder’ s Senior Subordinated Notes on or after the due dates therefor or to
institute suit for the enforcement of any payment on or with respect to such Holder’s Senior
Subordinated Notes,

(6) release any security interest that may have been granted in favor of the
Holders pursuant to Section 4.07 other than pursuant to the terms of this Indenture,

7 waive a default in the payment of principal of or premium, if any, or
interest, if any on the Senior Subordinated Notes (except as set forth under Section 6.02), or

8 make any change to Article X that adversely affects the legal rights of any
Holder under Article X.

(© The consent of the Holders shall not be necessary to approve the particular form
of any proposed amendment, supplement or waiver. It shall be sufficient if such consent
approves the substance thereof.

(d) After an amendment, supplement or waiver that requires the consent of the
Holders becomes effective, the Company shall mail to each registered Holder at such Holder’s
address appearing in the Senior Subordinated Notes register a notice briefly describing such
amendment, supplement or waiver. However, the failure to give such notice, or any defect
therein, shall not impair or affect the validity of the amendment, supplement or waiver.

(e Upon the written request of the Company accompanied by a Board Resolution of
the Board of Directors of the Company authorizing the execution of any such amended or
supplemental indenture, and upon the receipt by the Trustee of evidence reasonably satisfactory
to the Trustee of the consent of the Holders as aforesaid and upon receipt by the Trustee of the
documents described in Section 8.06, the Trustee shall join with the Company in the execution of
such amended or supplemental indenture unless such amended or supplemental indenture affects
the Trustee' s own rights, duties, liabilities or immunities under this Indenture, in which case the
Trustee may, but shall not be obligated to, enter into such amended or supplemental indenture.
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()] An amendment or supplement under this Section 8.02 may not make any change
to Article X that adversely affects the rights of any holder of Senior Debt then outstanding unless
the holders of such Senior Debt (or a group or Representative thereof authorized to give a
consent) consent to such change.

Section 8.03 Compliance with Trust Indenture Act.

Every amendment or supplement to this Indenture or the Senior Subordinated Notes shall
comply with the TIA asthen in effect.

Section 8.04 Effect of Consents.

@ Until an amendment, supplement or waiver becomes effective, a consent to it by a
Holder of a Senior Subordinated Note is a continuing consent by such Holder and every
subsequent Holder of the same Senior Subordinated Note or portion thereof, and of any Senior
Subordinated Note issued upon the transfer thereof or in exchange therefor or in place thereof,
even if notation of the consent is not made on any such Senior Subordinated Note. An
amendment, supplement or waiver becomes effective in accordance with its terms and thereafter
binds every Holder.

(b) The Company may, but shall not be obligated to, fix arecord date for the purpose
of determining the Holders entitled to consent to any amendment, supplement or waiver. If a
record date is fixed, then those Persons who were Holders at such record date (or their duly
designated proxies), and only such Persons, shall be entitled to consent to such amendment,
supplement, or waiver or to revoke, prior to such time such amendment, supplement or waiver
becomes effective or such consent becomes irrevocable, any consent previously given, whether
or not such Persons continue to be Holders after such record date. No such consent shall be valid
or effective for more than 120 days after such record date unless the consent of the requisite
number of Holders has been obtained.

Section 8.05 Notation on or Exchange of Senior Subordinated Notes.

If an amendment, supplement or waiver changes the terms of a Senior Subordinated
Note, the Trustee (in accordance with the specific written direction of the Company) shall
request the Holder (in accordance with the specific written direction of the Company) to deliver
it to the Trustee. In such case, the Trustee shall place an appropriate notation on the Senior
Subordinated Note about the changed terms and return it to the Holder. Alternatively, if the
Company or the Trustee so determines, the Company in exchange for the Senior Subordinated
Note shall issue, and the Trustee shall authenticate, a new Senior Subordinated Note that reflects
the changed terms. Failure to make the appropriate notation or issue a new Senior Subordinated
Note shall not affect the validity and effect of such amendment, supplement or waiver.

Section 8.06 Trustee To Sign Amendments, etc.

The Trustee shall sign any amendment, supplement or waiver authorized pursuant to this
Article VIII if the amendment, supplement or waiver does not affect the rights, duties, liabilities
or immunities of the Trustee. If it does affect the rights, duties, liabilities or immunities of the
Trustee, the Trustee may, but need not, sign such amendment, supplement or waiver. In signing
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or refusing to sign such amendment, supplement or waiver the Trustee shall, upon request, be
provided with and, subject to Section 7.01, shall be fully protected in relying upon an Officer’s
Certificate and an Opinion of Counsel stating, in addition to the matters required by

Section 11.04, that such amendment, supplement or waiver is authorized or permitted by this
Indenture and is alegal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms (subject to customary exceptions).

ARTICLE IX
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 9.01 Option to Effect Legal Defeasance or Covenant Defeasance.

The Company may, at its option and at any time, elect to have either Section 9.02 or 9.03
applied to all outstanding Senior Subordinated Notes upon compliance with the conditions set
forth below in this Article I X.

Section 9.02 Legal Defeasance and Discharge.

Upon the Company’ s exercise under Section 9.01 of the option applicable to this Section
9.02, the Company shall, subject to the satisfaction of the conditions set forth in Section 9.04, be
deemed to have been discharged from its obligations with respect to all outstanding Senior
Subordinated Notes on the date the conditions set forth below are satisfied (“Legal Defeasance’).
For this purpose, Legal Defeasance means that the Company shall be deemed to have paid and
discharged the entire indebtedness represented by the outstanding Senior Subordinated Notes,
which shall thereafter be deemed to be “ outstanding” only for the purposes of Section 9.05 and
the other Sections of this Indenture referred to in clauses (a) and (b) below, and to have satisfied
all its other obligations under such Senior Subordinated Notes and this Indenture (and the
Trustee, on demand of and at the expense of the Company, shall execute proper instruments
acknowledging the same), except for the following provisions which shall survive until
otherwise terminated or discharged hereunder:

(@) therightsof Holders to receive payments in respect of the principa of,
premium, if any, and interest on the Senior Subordinated Notes when such payments are
due solely out of the trust created pursuant to this Indenture referred to in Section 9.04;

(b) the Company’s obligations with respect to Senior Subordinated Notes
concerning issuing temporary Senior Subordinated Notes, registration of such Senior
Subordinated Notes, mutilated, destroyed, lost or wrongfully taken Senior Subordinated
Notes and the maintenance of an office or agency for payment;

(c) therights, powers, trusts, duties and immunities of the Trustee, and the
Company’ s obligations in connection therewith; and

(d) this Section 9.02.
Subject to compliance with this Article I X, the Company may exercise its option under

this Section 9.02 notwithstanding the prior exercise of its option under Section 9.03.
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Section 9.03 Covenant Defeasance.

Upon the Company’ s exercise under Section 9.01 of the option applicable to this Section
9.03, the Company shall, subject to the satisfaction of the conditions set forth in Section 9.04, be
released from its obligations under the covenants contained in Sections 4.03 through 4.15 and
clause (4) of Section 5.01(a) with respect to the outstanding Senior Subordinated Notes on and
after the date the conditions set forth in Section 9.04 are satisfied (“ Covenant Defeasance”), and
the Senior Subordinated Notes shall thereafter be deemed not “outstanding” for the purposes of
any direction, waiver, consent or declaration or act of Holders (and the consequences of any
thereof) in connection with such covenants, but shall continue to be deemed “ outstanding” for all
other purposes hereunder (it being understood that such Senior Subordinated Notes shall not be
deemed outstanding for accounting purposes). For this purpose, Covenant Defeasance means
that, with respect to the outstanding Senior Subordinated Notes, the Company may omit to
comply with and shall have no liability in respect of any term, condition or limitation set forth in
any such covenant, whether directly or indirectly, by reason of any reference elsewhere herein to
any such covenant or by reason of any reference in any such covenant to any other provision
herein or in any other document and such omission to comply shall not constitute a Default or an
Event of Default under Section 6.01, but, except as specified above, the remainder of this
Indenture and such Senior Subordinated Notes shall be unaffected thereby. In addition, upon the
Company’s exercise under Section 9.01 of the option applicable to this Section 9.03, subject to
the satisfaction of the conditions set forth in Section 9.04, Sections 6.01(3), 6.01(4), 6.01(5)
(solely with respect to any Subsidiary of the Company), 6.01(6) (solely with respect to any
Subsidiary of the Company) and 6.01(7) shall not constitute Events of Defaullt.

Section 9.04 Conditionsto Legal or Covenant Defeasance.

The following shall be the conditions to the application of either Section 9.02 or Section
9.03 to the outstanding Senior Subordinated Notes:

In order to exercise either Legal Defeasance or Covenant Defeasance with respect to the
Senior Subordinated Notes:

Q) the Company must irrevocably deposit with the Trustee, in trust, for the
benefit of the Holders, cash in U.S. dollars, non-callable Government Obligations, or a
combination thereof, in such amounts as shall be sufficient, in the opinion of a nationally
recognized firm of independent public accountants, to pay the principa of, premium, if
any, and interest due on the Senior Subordinated Notes on the Stated Maturity or on the
Redemption Date, as the case may be, of such principal, premium, if any, or interest on
such Senior Subordinated Notes, and the Company must specify whether such Senior
Subordinated Notes are being defeased to their Stated Maturity or to a particular
Redemption Date, and the funds must remain on deposit with the Trustee for a period of
91 days,

2 in the case of Legal Defeasance, the Company shall have delivered to the

Trustee an Opinion of Counsal in the United States of America reasonably acceptable to
the Trustee confirming that,
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@ the Company has received from, or there has been published by,
the United States Internal Revenue Service aruling, or

(b since the issuance of the Senior Subordinated Notes, there has been
achange in the applicable U.S. Federal income tax law,

in either case to the effect that, and based thereon such Opinion of Counsel in the United
States of America shall confirm that, the Holders shall not recognize income, gain or loss
for U.S. Federal income tax purposes as aresult of such Legal Defeasance and shall be
subject to U.S. Federal income tax on the same amounts, in the same manner and at the
same times as would have been the case if such Legal Defeasance had not occurred;

©)] in the case of Covenant Defeasance, the Company shall have delivered to
the Trustee an Opinion of Counsel in the United States of America reasonably acceptable
to the Trustee confirming that the Holders shall not recognize income, gain or loss for
U.S. Federal income tax purposes as a result of such Covenant Defeasance and shall be
subject to such tax on the same amounts, in the same manner and at the same times as
would have been the case if such Covenant Defeasance had not occurred;

4 no Default or Event of Default (other than that resulting from borrowing
funds to be applied to make such deposit and any similar and simultaneous deposit
relating to other Debt and, in each case, the granting of Liens in connection therewith)
shall have occurred and be continuing on the date of such deposit;

(5) such Legal Defeasance or Covenant Defeasance shall not result in a
breach or violation of, or constitute a default under, this Indenture (other than a Default
or an Event of Default resulting from the borrowing of funds to be applied to such deposit
and the grant of any Lien securing such borrowings) or any other material agreement or
instrument binding on the Company; and

(6) the Company shall have delivered to the Trustee an Officer’s Certificate
and an Opinion of Counsel in the United States of America each stating that all
conditions precedent provided for or relating to the Legal Defeasance or the Covenant
Defeasance, as the case may be, have been complied with.

Notwithstanding the foregoing, the Opinion of Counsel required by clause (2) above with
respect to Legal Defeasance need not be delivered if all Senior Subordinated Notes not
theretofore delivered to the Trustee for cancellation (i) have become due and payable or (ii) will
become due and payabl e on the Stated Maturity within one year or are to be called for
redemption within one year under arrangements reasonably satisfactory to the Trustee for the
giving of notice of redemption by the Trustee in the name, and at the expense, of the Company.

Section 9.05 Deposited Money and Government Securities to Be Held in Trust; Other
Miscellaneous Provisions.  Subject to Section 2.18, all money and Government Obligations
(including the proceeds thereof) deposited with the Trustee (or other qualifying trustee,
collectively for purposes of this Section 9.05, the “ Trustee”) pursuant to Section 9.04 in respect
of the outstanding Senior Subordinated Notes shall be held in trust and applied by the Trustee, in
accordance with the provisions of the Senior Subordinated Notes and this Indenture, to the
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payment, either directly or through any Paying Agent (including the Company acting as Paying
Agent) as the Trustee may determine, to the Holders of al sums due and to become due thereon
in respect of principal, premium, if any, and interest (including Cash Interest), but such money
need not be segregated from other funds except to the extent required by law.

The Company shall pay and indemnify the Trustee against any tax, fee or other charge
imposed on or assessed against the money or Government Obligations deposited pursuant to
Section 9.04 or the principal and interest (including Cash Interest) received in respect thereof
other than any such tax, fee or other charge which by law is for the account of the Holders.

Anything in this Article IX to the contrary notwithstanding, the Trustee shall deliver or
pay to the Company from time to time upon the request of the Company any money or
Government Obligations held by it as provided in Section 9.04 which, in the opinion of a
nationally recognized firm of independent public accountants expressed in awritten certification
thereof delivered to the Trustee, arein excess of the amount thereof that would then be required
to be deposited to effect an equivalent Legal Defeasance or Covenant Defeasance.

Section 9.06 Relnstatement.

If the Trustee or Paying Agent is unable to apply any United States dollars or
Government Obligations in accordance with Section 9.02 or Section 9.03, as the case may be, by
reason of any order or judgment of any court or governmental authority enjoining, restraining or
otherwise prohibiting such application, then the Company’ s obligations under this Indenture and
the Senior Subordinated Notes shall be revived and reinstated as though no deposit had occurred
pursuant to Section 9.02 or Section 9.03 until such time as the Trustee or Paying Agent is
permitted to apply all such money or Government Obligations in accordance with Section 9.02
or Section 9.03, as the case may be; provided that, if the Company makes any payment of
principa of, premium, if any, or interest on any Senior Subordinated Note following the
reinstatement of its obligations, the Company shall be subrogated to the rights of the Holders of
such Senior Subordinated Notes to receive such payment from the money held by the Trustee or
Paying Agent.

ARTICLE X
SUBORDINATION

Section 10.01 Agreement To Subordinate.

The Company agrees, and each Holder by accepting a Senior Subordinated Note agrees,
that the Debt evidenced by the Senior Subordinated Notes is subordinated in right of payment, to
the extent and in the manner provided in this Article X, to the prior payment in full of all existing
and future Senior Debt and that the subordination is for the benefit of and enforceable by the
holders of such Senior Debt. The Senior Subordinated Notes shall in all respects rank equally in
right of payment with all existing and future Pari Passu Debt of the Company and senior in right
of payment with all existing and future Subordinated Debt of the Company. Only Debt of the
Company that is Senior Debt shall rank senior to the Senior Subordinated Notes in accordance
with the provisions set forth herein. For the avoidance of doubt, the Debt evidenced by the
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Senior Subordinated Notes shall be deemed to include PIK Notes (or increase in principal
amount of any Senior Subordinated Notes as aresult of a PIK Payment). All provisions of this
Article X shall be subject to Section 10.12.

Section 10.02 Liquidation, Dissolution, Bankruptcy.

Upon any payment or distribution of the assets of the Company to its creditors upon a
total or partial liquidation or atotal or partial dissolution of the Company or in a bankruptcy,
reorganization, insolvency, receivership or similar proceeding relating to the Company or its
Property:

@ holders of Senior Debt shall be entitled to receive payment in full of such Senior
Debt before Holders shall be entitled to receive any payment of principal or premium (if any) of
or interest on the Senior Subordinated Notes; and

(b) until such Senior Debt is paid in full any payment or distribution to which Holders
would be entitled but for this Article X shall be made to holders of such Senior Debt as their
interests may appear, except that Holders may receive shares of Capital Stock and any debt
securities that are subordinated to such Senior Debt to at |east the same extent as the Senior
Subordinated Notes (* Permitted Junior Securities’).

Section 10.03 Default on Senior Debt.

The Company may not pay the principal of, premium (if any) or interest on the Senior
Subordinated Notes (other than in the form of Permitted Junior Securities), or make any deposit
pursuant to Article IX or Article X1, and may not otherwise purchase, repurchase, redeem or
otherwise acquire or retire for value any Senior Subordinated Notes (collectively, “pay the
Senior Subordinated Notes’) if (a) any Senior Debt is not paid when due or (b) any other default
on such Senior Debt occurs and the maturity of such Senior Debt is accelerated in accordance
with itsterms unless, in either case, (i) the default has been cured or waived and any such
acceleration has been rescinded or (ii) such Senior Debt has been paid in full; provided, however,
that the Company may pay the Senior Subordinated Notes without regard to the foregoing if the
Company and the Trustee receive written notice approving such payment from the
Representative of such Senior Debt with respect to which either of the events set forth in clause
(@) or (b) of this sentence has occurred and is continuing. During the continuance of any default
(other than a default described in clause (a) or (b) of the preceding sentence) with respect to any
Senior Debt pursuant to which the maturity thereof may be accel erated immediately without
further notice (except such notice as may be required to effect such acceleration) or the
expiration of any applicable grace periods, the Company may not pay the Senior Subordinated
Notes (except payment in the form of Permitted Junior Securities) for a period (a“Payment
Blockage Period”) commencing upon the receipt by the Trustee (with a copy to the Company) of
written notice (a“Blockage Notice”) of such default from the Representative of such Senior Debt
specifying an election to effect a Payment Blockage Period and ending 179 days thereafter (or
earlier if such Payment Blockage Period is terminated (a) by written notice to the Trustee and the
Company from the Person or Persons who gave such Blockage Notice, (b) by repayment in full
of such Senior Debt or (c) because the default giving rise to such Blockage Noticeis cured,
waived or otherwise no longer continuing). Notwithstanding the provisions described in the
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immediately preceding sentence (but subject to the provisions contained in the first sentence of
this Section 10.03 and the following three sentences), unless the holders of such Senior Debt or
the Representative of such holders shall have accelerated the maturity of such Senior Debt, the
Company may resume payments on the Senior Subordinated Notes after the end of such Payment
Blockage Period, including any missed payments. Not more than one Blockage Notice may be
given in any consecutive 360-day period, irrespective of the number of defaults with respect to
Senior Debt during such period. For purposes of this Section 10.03, no default or event of default
that existed or was continuing on the date of the commencement of any Payment Blockage
Period with respect to the Senior Debt initiating such Payment Blockage Period shall be, or be
made, the basis of the commencement of a subsequent Payment Blockage Period by the
Representative of such Senior Debt, whether or not within a period of 360 consecutive days,
unless such default or event of default shall have been cured or waived for a period of not less
than 90 consecutive days.

Section 10.04 Acceleration of Payment of Senior Subordinated Notes.

If payment of the Senior Subordinated Notes is accelerated because of an Event of
Default, the Company or the Trustee (provided, that the Trustee shall have received written
notice from the Company, on which notice the Trustee shall be entitled to conclusively rely)
shall promptly notify the holders of Senior Debt (or their Representative) of the acceleration. If
any Senior Debt is outstanding, the Company may not pay the Senior Subordinated Notes until
five Business Days after such holders or the Representative of such Senior Debt receive notice of
such acceleration and, thereafter, may pay the Senior Subordinated Notes only if this Article X
otherwise permits payment at that time.

Section 10.05 When Distribution Must Be Paid Over.

If adistribution is made to Holders that because of this Article X should not have been
made to them, the Holders who receive the distribution shall hold it in trust for holders of Senior
Debt and pay it over to them astheir interests may appear.

Section 10.06 Subrogation.

After all Senior Debt of the Company ispaid in full and until the Senior Subordinated
Notes are paid in full, Holders shall be subrogated (equally and ratably with all other Debt of the
Company which is subordinate to Senior Debt upon substantially the same terms as the Senior
Subordinated Notes) to the rights of holders of such Senior Debt to receive distributions
applicable to Senior Debt. A distribution made under this Article X to holders of such Senior
Debt which otherwise would have been made to Holders is not, as between the Company and
Holders, a payment by the Company on such Senior Debt.

Section 10.07 Relative Rights.

This Article X defines the relative rights of Holders and holders of Senior Debt. Nothing
in this Indenture shall:
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@ as between the Company and Holders, impair the obligation of the Company,
which is absolute and unconditional, to pay principal of and interest on the Senior Subordinated
Notes in accordance with their terms;

(b) prevent the Trustee or any Holder from exercising its available remedies upon a
Default, subject to the rights of holders of Senior Debt of the Company to receive distributions
otherwise payable to Holders; or

(c) affect the relative rights of Holders and creditors of the Company other than their
rightsin relation to holders of Senior Debt.

Section 10.08 Subordination May Not Be Impaired by the Company.

No right of any holder of Senior Debt to enforce the subordination of the Debt evidenced
by the Senior Subordinated Notes shall be impaired by any act or failure to act by the Company
or by itsfailure to comply with this Indenture.

Section 10.09 Rights of Trustee and Paying Agent.

Notwithstanding Section 10.03, the Trustee or Paying Agent may continue to make
payments on the Senior Subordinated Notes and shall not be charged with knowledge of the
existence of facts that would prohibit the making of any such payments unless, not less than two
Business Days prior to the date of such payment, the Trustee receives notice satisfactory to it that
payments may not be made under this Article X. The Company, the Registrar, the Paying Agent,
a Representative or a holder Senior Debt may give the notice; provided, however, that, if an issue
of Senior Debt has a Representative, only the Representative may give the notice.

The Trustee initsindividual or any other capacity may hold Senior Debt with the same
rightsit would haveif it were not Trustee. The Registrar and the Paying Agent may do the same
with like rights. The Trustee shall be entitled to all the rights set forth in this Article X with
respect to Senior Debt which may at any time be held by it, to the same extent as any other
holder of such Senior Debt; and nothing in Article V11 shall deprive the Trustee of any of its
rights as such holder. Nothing in this Article X shall apply to claims of, or payments to, the
Trustee under or pursuant to Section 7.07 or any other Section of this Indenture.

Section 10.10 Distribution or Notice to Representative.

Whenever adistribution is to be made or a notice given to holders of Senior Debt, the
distribution may be made and the notice given to their Representative (if any).

Section 10.11 Article X Not To Prevent Events of Default or Limit Right To Accelerate.

The failure to make a payment pursuant to the Senior Subordinated Notes by reason of
any provision in this Article X shall not be construed as preventing the occurrence of a Default.
Subject to Section 10.04, nothing in this Article X shall have any effect on the right of the
Holders or the Trustee to accelerate the maturity of the Senior Subordinated Notes.
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Section 10.12 Trust Monies Not Subordinated.

Notwithstanding anything contained herein to the contrary, payments from money or the
proceeds of Government Obligations held in trust under Article IX or Article X1 by the Trustee
for the payment of principal of, premium (if any) and interest and liquidated damages, if any, on
the Senior Subordinated Notes shall not be subordinated to the prior payment of any Senior Debt
or subject to the restrictions set forth in this Article X, and none of the Holders shall be obligated
to pay over any such amount to the Company or any holder of Senior Debt or any other creditor
of the Company.

Section 10.13 Trustee Entitled To Rely.

Upon any payment or distribution pursuant to this Article X, the Trustee and the Holders
shall be entitled to rely (a) upon any order or decree of a court of competent jurisdiction in which
any proceedings of the nature referred to in Section 10.02 are pending, (b) upon a certificate of
the liquidating trustee or agent or other Person making such payment or distribution to the
Trustee or to the Holders or (¢) upon the Representatives for the holders of Senior Debt for the
purpose of ascertaining the Persons entitled to participate in such payment or distribution, the
holders of such Senior Debt and other Debt of the Company, the amount thereof or payable
thereon, the amount or amounts paid or distributed thereon and all other facts pertinent thereto or
to thisArticle X. In the event that the Trustee determines, in good faith, that evidence is required
with respect to the right of any Person as a holder of Senior Debt to participate in any payment or
distribution pursuant to this Article X, the Trustee may request such Person to furnish evidence
to the reasonabl e satisfaction of the Trustee as to the amount of such Senior Debt held by such
Person, the extent to which such Person is entitled to participate in such payment or distribution
and other facts pertinent to the rights of such Person under this Article X, and, if such evidenceis
not furnished, the Trustee may defer any payment to such Person pending judicia determination
asto the right of such Person to receive such payment. The provisions of Sections 7.01 and 7.02
shall be applicableto all actions or omissions of actions by the Trustee pursuant to this Article X.

Section 10.14 Trustee To Effectuate Subordination.

Each Holder by accepting a Senior Subordinated Note authorizes and directs the Trustee
on his behalf to take such action and execute such documentation as may be necessary or
appropriate to acknowledge or effectuate the subordination between the Holders and the holders
of Senior Debt as provided in this Article X and appoints the Trustee as attorney-in-fact for any
and all such purposes.

Section 10.15 Trustee Not Fiduciary for Holders of Senior Debt.

The Trustee shall not be deemed to owe any fiduciary duty to the holders of Senior Debt
and shall not be liable to any such holdersif it shall mistakenly pay over or distribute to Holders
or the Company or any other Person, money or assets to which any holders of Senior Debt shall
be entitled by virtue of this Article X or otherwise.



Section 10.16 Reliance by Holders of Senior Debt on Subordination Provisions.

Each Holder by accepting a Senior Subordinated Note acknowledges and agrees that the
foregoing subordination provisions are, and are intended to be, an inducement and a
consideration to each holder of any Senior Debt, whether such Senior Debt was created or
acquired before or after the issuance of the Senior Subordinated Notes, to acquire and continue to
hold, or to continue to hold, such Senior Debt and such holder of such Senior Debt shall be
deemed conclusively to have relied on such subordination provisions in acquiring and continuing
to hold, or in continuing to hold, such Senior Debt.

Without in any way limiting the generality of the foregoing paragraph, the holders of Senior
Debt may, at any time and from time to time, without the consent of or notice to the Trustee or
the Holders, without incurring responsibility to the Trustee or the Holders and without impairing
or releasing the subordination provided in this Article X or the obligations hereunder of the
Holders to the holders of Senior Debt, do any one or more of the following: (i) change the
manner, place or terms of payment or extend the time of payment of, or renew or alter, Senior
Debt, or otherwise amend or supplement in any manner Senior Debt, or any instrument
evidencing the same or any agreement under which Senior Debt is outstanding; (i) sell,
exchange, release or otherwise deal with any property pledged, mortgaged or otherwise securing
Senior Debt; (iii) release any Person liable in any manner for the payment or collection of Senior
Debt; and (iv) exercise or refrain from exercising any rights against the Company and any other
Person.

ARTICLE Xl
SATISFACTION AND DISCHARGE

Section 11.01 Satisfaction and Discharge.

This Indenture will be discharged and will cease to be of further effect (except asto
surviving rights of registration of transfer or exchange of the Senior Subordinated Notes, as
expressly provided for in this Indenture) asto all outstanding Senior Subordinated Notes when

Q) either:

@ al the Senior Subordinated Notes theretofore authenticated and
delivered (except lost, destroyed or wrongfully taken Senior Subordinated Notes
which have been replaced or paid and Senior Subordinated Notes for whose
payment money has theretofore been deposited in trust or segregated and held in
trust by the Company and thereafter repaid to the Company or discharged from
such trust) have been delivered to the Trustee for cancellation; or

(b al Senior Subordinated Notes not theretofore delivered to the
Trustee for cancellation (1) have become due and payable or (2) will become due
and payable within one year, or are to be called for redemption within one year
under arrangements reasonably satisfactory to the Trustee for the giving of notice
of redemption by the Trustee in the name, and at the expense, of the Company,
and the Company has irrevocably deposited or caused to be deposited with the
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Trustee money in an amount sufficient to pay and discharge the entire
indebtedness on the Senior Subordinated Notes not theretofore delivered to the
Trustee for cancellation, for principa of, premium, if any, and interest on the
Senior Subordinated Notes to the Stated Maturity or Redemption Date, as the case
may be, together with irrevocable instructions from the Company directing the
Trustee to apply such money to the payment thereof at Stated Maturity or upon
redemption, as the case may be;

2 the Company has paid al other sums payable under this Indenture by the
Company; and

©)] the Company has delivered to the Trustee an Officer’s Certificate and an
Opinion of Counsel stating that al conditions precedent under this Indenture relating to
the satisfaction and discharge of this Indenture have been complied with.

Notwithstanding the satisfaction and discharge of this Indenture, if money shall have
been deposited with the Trustee pursuant to Section 11.01(1)(b), the provisions of Section 2.18
and Section 11.02 shall survive such satisfaction and discharge.

Section 11.02 Application of Trust Money.

Subject to the provisions of Section 9.06, all money deposited with the Trustee pursuant
to Section 11.01 shall be held in trust and applied by it, in accordance with the provisions of the
Senior Subordinated Notes and this Indenture, to the payment, either directly or through any
Paying Agent (including the Company acting as its own Paying Agent) as the Trustee may
determine, to the Persons entitled thereto, of the principal (and premium, if any) and interest for
whose payment such money has been deposited with the Trustee; but such money need not be
segregated from other funds except to the extent required by law.

If the Trustee or Paying Agent is unable to apply any money in accordance with Section
11.01 by reason of any order or judgment of any court or governmental authority enjoining,
restraining or otherwise prohibiting such application, the Company’ s obligations under this
Indenture and the Senior Subordinated Notes shall be revived and reinstated as though no deposit
had occurred pursuant to Section 11.01; provided that if the Company has made any payment of
principa of, premium, if any, or interest on any Senior Subordinated Notes because of the
reinstatement of its obligations, the Company shall be subrogated to the rights of the Holders of
such Senior Subordinated Notes to receive such payment from the money held by the Trustee or
Paying Agent.

ARTICLE XlI
MISCELLANEOUS

Section 12.01 Trust Indenture Act Controls.

If any provision of this Indenture limits, qualifies or conflicts with another provision
which isrequired to be included in this Indenture by the TIA, the required provision shall
control. If any provision of this Indenture modifies any TIA provision that may be so modified,
such TIA provision shall be deemed to apply to this Indenture as so modified. If any provision
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of this Indenture excludes any TIA provision that may be so excluded, such TIA provision shall
be excluded from this Indenture.

The provisions of TIA Sections 310 through 317 that impose duties on any Person
(including the provisions automatically deemed included unless expressly excluded by this
Indenture) are a part of and govern this Indenture, whether or not physically contained herein.

Section 12.02 Notices.

Except for notice or communications to Holders, any notice or communication shall be
given in writing and when received if delivered in person, when receipt is acknowledged if sent
by facsimile, on the next Business Day if timely delivered by a nationally recognized courier
service that guarantees overnight delivery or two Business Days after deposit if mailed by first-
class mail, postage prepaid, addressed as follows:

If to the Company:

R.H. Donnelley Corporation
1001 Winstead Drive

Cary, North Carolina 27513
Attn: General Counsel

Fax: (919) 297-1518

With a copy to:

Sidley Austin LLP
One South Dearborn
Chicago, Illinois 60603
Attn: Larry A. Barden
Fax: (312) 853-7036

If to the Trustee, Registrar or Paying Agent:
Mailing Address:

The Bank of New York Mellon

101 Barclay St., Fl. 8W

New York, NY 10286

Attn: Corporate Trust Administration

Such notices or communications shall be effective when received and shall be sufficiently
given if so given within the time prescribed in this Indenture.

The Company or the Trustee by written notice to the others may designate additional or
different addresses for subsequent notices or communications.
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Any notice or communication mailed to a Holder shall be mailed to such Holder by first-
classmail, postage prepaid, at such Holder’ s address shown on the register kept by the Registrar.

Failure to mail anotice or communication to a Holder or any defect in it shall not affect
its sufficiency with respect to other Holders. If a notice or communication to aHolder is mailed
in the manner provided above, it shall be deemed duly given, whether or not the addressee
receives it.

In case by reason of the suspension of regular mail service, or by reason of any other
cause, it shall be impossible to mail any notice as required by this Indenture, then such method of
notification as shall be made with the approval of the Trustee shall constitute a sufficient mailing
of such notice.

Section 12.03 Communications by Holders with Other Holders.

Holders may communicate pursuant to TIA Section 312(b) with other Holders with
respect to their rights under this Indenture or the Senior Subordinated Notes. The Company, the
Trustee, the Registrar and anyone else shall have the protection of TIA Section 312(c).

Section 12.04 Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Company to the Trustee to take any action under
this Indenture (except for the issuance of Senior Subordinated Notes on the Issue Date), the
Company shall furnish to the Trustee:

(A)  an Officer’s Certificate (which shall include the statements set forth in
Section 12.05) stating that, in the opinion of the signer, al conditions precedent, if any, provided
for in this Indenture relating to the proposed action have been satisfied; and

(B)  an Opinion of Counsel (which shall include the statements set forth in
Section 12.05 below) stating that, in the opinion of such counsel, all such conditions precedent
have been satisfied.

Section 12.05 Statements Reguired in Certificate and Opinion.

Each certificate (other than certificates pursuant to Section 4.04) and opinion with respect
to compliance by or on behalf of the Company with a condition or covenant provided for in this
Indenture shall include:

(A) astatement that the Person making such certificate or opinion has read such
covenant or condition;

(B) abrief 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;

(C)  astatement that, in the opinion of such Person, such Person has made such
examination or investigation as is necessary to enable such Person to express an informed
opinion as to whether or not such covenant or condition has been complied with (and, in the case
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of an Opinion of Counsel, may be limited to reliance on an Officer’s Certificate as to matters of
fact); and

(D) astatement asto whether or not, in the opinion of such Person, such covenant or
condition has been complied with.

Section 12.06 Rules by Trustee and Agents.

The Trustee may make reasonable rules for action by or meetings of Holders. The
Registrar and Paying Agent may make reasonable rules for its functions.

Section 12.07 Payment Only on Business Days.

If adate of payment for any payment under this Indenture or the Senior Subordinated
Notes (whether principal, premium (if any) or interest, when due or pursuant to redemption or
any purchase obligation), payment may be made on the next succeeding Business Day, and no
interest shall accrue for the intervening period.

Section 12.08 No Recourse Against Others.

No past, present or future director, officer, employee, incorporator, agent, member or
stockholder or Affiliate of the Company, as such, shall have any liability for any obligations of
the Company under the Senior Subordinated Notes, this Indenture or for any claim based on, in
respect of, or by reason of, such obligations or their creation. Each Holder by accepting a Senior
Subordinated Note waives and releases all such liabilities. The waiver and release are part of the
consideration for issuance of the Senior Subordinated Notes.

Section 12.09 Governing Law.

THISINDENTURE AND THE SENIOR SUBORDINATED NOTES SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK.

Section 12.10 Force Majeure.

In no event shall the Trustee be responsible or liable for any failure or delay in the
performance of its obligations under this Indenture arising out of or caused by, directly or
indirectly, forces beyond its reasonable control, including strikes, work stoppages, accidents, acts
of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God,
and interruptions, loss or malfunctions of utilities, communications or computer (software or
hardware) services.

Section 12.11 No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret another indenture, loan, security or debt
agreement of the Company or any Subsidiary. No such indenture, loan, security or debt
agreement may be used to interpret this Indenture.
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Section 12.12 Successors.

All agreements of the Company in this Indenture and the Senior Subordinated Notes shall
bind its successors. All agreements of the Trustee, any additional trustee and any Paying Agents
in this Indenture shall bind its successor.

Section 12.13 Multiple Counterparts.

The parties may sign multiple counterparts of this Indenture. Each signed counterpart
shall be deemed an original, but all of them together represent one and the same agreement.

Section 12.14 Table of Contents, Headings, etc.

The table of contents, cross-reference sheet and headings of the Articles and Sections of
this Indenture have been inserted for convenience of reference only, are not to be considered a
part hereof, and shall in no way modify or restrict any of the terms or provisions hereof.

Section 12.15 Separability.

Each provision of this Indenture shall be considered separable and if for any reason any
provision which is not essentia to the effectuation of the basic purpose of this Indenture or the
Senior Subordinated Notes shall beinvalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused this Indenture to be duly executed all
as of the date and year first written above.

R.H. DONNELLEY CORPORATION

By:

Name:
Title:

THE BANK OF NEW YORK MELLON, as
Trustee

By:
Name:
Title:
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EXHIBIT A
[GLOBAL NOTE LEGEND]
R.H. DONNELLEY CORPORATION
Certificate No.
CUSIP No. $
12/14% SENIOR SUBORDINATED NOTE DUE 2017

R.H. DONNELLEY CORPORATION, a Delaware corporation, as issuer (the
Company”), for value received, promises to pay to or registered assigns the

principal sumof [ J($ ])on] |, 2017.
Interest Payment Dates: March 31 and September 30, commencing March 31, 2010

Record Dates. March 15 and September 15

Reference is made to the further provisions of this Senior Subordinated Note contained
herein, which will for all purposes have the same effect asif set forth at this place.
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IN WITNESS WHEREOF, the Company has caused this 12/14% Senior Subordinated
Note to be signed manually or by facsimile by one of its duly authorized officers.

R.H. DONNELLEY CORPORATION

By:

Name:
Title:

A-2



Certificate of Authentication

Thisis one of the 12/14% Senior Subordinated Notes Due 2017 referred to in the
within-mentioned Indenture.

THE BANK OF NEW YORK MELLON, as
Trustee

By:
Authorized Signatory

Dated:
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[FORM OF REVERSE OF SENIOR SUBORDINATED NOTE]
R.H. DONNELLEY CORPORATION
12/14% SENIOR SUBORDINATED NOTE DUE 2017

Capitalized terms used herein have the meanings assigned to them in the Indenture
referred to below unless otherwise indicated.

1. Interest. R.H. DONNELLEY CORPORATION, a Delaware corporation, as issuer (the
“Company”), promises to pay, until the principal hereof is paid or made available for payment,
interest on the principal amount set forth below. Interest hereon will accrue from and including
the most recent date to which interest has been paid or, if no interest has been paid, from and
including the Issue Date to but excluding the date on which interest is paid. Interest shall be
payable in arrears on each March 31 and September 30, commencing March 31, 2010 or if any
such day is not a Business Day, the next succeeding Business Day. Interest will be computed on
the basis of a 360-day year of twelve 30-day months and actual days elapsed. The Company
shall pay or cause to be paid interest (including post-petition interest in a proceeding under any
Bankruptcy Law) on overdue principal and premium, if any, and on overdue interest, to the
extent permitted by law, at the rate of 12% per annum.

The Company may, at its option, elect to pay interest on this Senior Subordinated Note (i)
entirely in cash (“Cash Interest”) or (ii) 50% as Cash Interest and 50% by increasing the
principal amount of this Senior Subordinated Note or by issuing PIK Notes (“PIK Interest,” and
together with the 50% Cash Interest, “Partial PIK Interest”). The Company must elect the form
of interest payment with respect to each interest period by delivering a notice to the Trustee no
later than two Business Days prior to the beginning of the relevant interest period. The Trustee
shall promptly deliver a corresponding notice to the Holder of this Senior Subordinated Note. In
the absence of such an election for any interest period, interest on this Senior Subordinated Note
will be payablein the form of the interest payment for the prior interest period. Interest for the
first period commencing on the Issue Date shall be payable in cash. Notwithstanding anything to
the contrary, the payment of accrued interest in connection with any redemption of the Senior
Subordinated Notes pursuant to Section 3.01 of the Indenture and paragraph 5 of this Senior
Subordinated Note or in connection with any repurchase of the Senior Subordinated Notes
pursuant to Section 4.07 or Section 4.14 of the Indenture shall be made solely in cash.

Cash Interest on this Senior Subordinated Note will accrue at the rate of 12% per annum.
In the case of the payment by the Company of Partial PIK Interest, Cash Interest on this Senior
Subordinated Note will accrue at the rate of 7% per annum and PIK Interest will accrue at the
rate of 7% per annum and be payable [by increasing the principal amount of this Global Note
by an amount equal to the amount of PIK Interest for the applicable interest period
(rounded up to the nearest whole dollar) (or, if necessary, pursuant to the requirements of
the depository or otherwise, to authenticate new Global Notes executed by the Company
with such increased principal amounts)]® [by issuing PIK Notes in an aggregate principal
amount equal to the amount of PIK Interest for the applicable interest period (rounded up
to the nearest whole dollar) and the Trustee will, at the request of the Company,

3 Applicable if this Senior Subordinated Note is represented by a Global Note registered in the name of or held by
DTC or its nominee on the relevant record date.
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authenticate and deliver such PIK Notes for original issuance to the Holder of this Senior
Subordinated Note on the relevant record date, as shown by the records of the Senior
Subordinated Note register]*. In the event the Company elects to pay Partial PIK Interest for
any interest period, each Holder will be entitled to receive Cash Interest in respect of 50% of the
principal amount of the Senior Subordinated Notes held by such Holder on the relevant record
date and PIK Interest in respect of 50% of the principal amount of the Senior Subordinated Notes
held by such Holder on the relevant record date. [Following an increase in the principal
amount of this Senior Subordinated Note as a result of a PIK Payment, this Senior
Subordinated Note will bear interest on such increased principal amount from and after
the date of such PIK Payment.]° [Any PIK Notes will be dated as of the applicable interest
payment date and will bear interest from and after such date. All PIK Notes issued
pursuant to a PIK Payment will mature on | |, 2017 and will be governed by, and
subject to the terms, provisions and conditions of, the Indenture and shall have the same
rights and benefits as the Senior Subordinated Notes issued on the Issue Date. Any PIK
Notes will be issued with the description “PIK” on the face of such PIK Note.]®

Interest on the Senior Subordinated Notes may be adjusted in certain circumstancesin
accordance with Section 4.15 of the Indenture.

2. Method of Payment. The Company will pay interest on the Senior Subordinated Notes
(except defaulted interest) to the Persons who are registered Holders at the close of business on
March 15 or September 15 immediately preceding the Interest Payment Date (whether or not a
Business Day). Holders must surrender Senior Subordinated Notes to a Paying Agent to collect
principal payments. The Company will pay to the Paying Agent principal, premium (if any) and
Cash Interest in money of the United States of Americathat at the time of payment islegal
tender for payment of public and private debts. The Company will, in the case of Global Notes,
and may, in the case of Physical Notes, pay or cause to be paid by the Paying Agent, all
principal, premium (if any) and Cash Interest on the Senior Subordinated Notes of Holders who
shall have provided wire transfer instructions to the Company or the Paying Agent. All other
payments on the Senior Subordinated Notes will be made at the office or agency of the Paying
Agent and Registrar unless the Company el ects to make Cash Interest payments by check mailed
to the Holders at their address set forth in the register of Holders.

3. Paying Agent and Registrar. Initialy, The Bank of New Y ork Mellon, the Trustee under
the Indenture, will act as a Paying Agent and Registrar. The Company may change any Paying
Agent or Registrar without notice to the Holders. The Company or any of its Subsidiaries may
act as Paying Agent or Registrar.

4, Indenture. The Company issued the Senior Subordinated Notes under an Indenture dated
[ |, 2010 (the “Indenture”) between the Company and the Trustee. This Senior
Subordinated Note is one of an issue of Senior Subordinated Notes of the Company issued, or to
be issued, under the Indenture. The terms of the Senior Subordinated Notes include those stated
in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of

* Applicable if this Senior Subordinated Note is represented by “physical” or certificated notes.

> Applicable if this Senior Subordinated Note is represented by a Global Note registered in the name of or held by
DTC or its nominee on the relevant record date.

® Applicableif this Senior Subordinated Note is represented by “physical” or certificated notes.
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1939 (15 U.S. Code Sections 77aaa-77bbbb), as amended from time to time. The Senior
Subordinated Notes are subject to all such terms, and Holders are referred to the Indenture and
such Act for a statement of them. To the extent any provision of this Senior Subordinated Note
conflicts with the express provisions of the Indenture, the provisions of the Indenture shall
govern and be controlling.

The Senior Subordinated Notes are senior subordinated unsecured obligations of the
Company and can beissued in an initial amount of up to $300,000,000 aggregate principal
amount and additional amounts by an increase in the principal amount of outstanding Senior
Subordinated Notes or the issuance of PIK Notes as part of the same series under the Indenture
in connection with the payment of PIK Interest, subject to the provisions of the Indenture.

5. Optional Redemption. (a) Except as set forth in Section 5(b), the Senior Subordinated
Notes will not be redeemable at the option of the Company prior to [ ], 2011. Thereafter, the
Senior Subordinated Notes will be redeemable, at the Company’s option, in whole or in part, at
any time or from time to time, upon not less than 30 nor more than 60 days’ prior notice, at the
following redemption prices (expressed in percentages of principal amount), plus accrued and
unpaid interest, including PIK Interest, if any, to the Redemption Date (subject to the right of
Holders of record on the relevant record date to receive interest due on the relevant Interest
Payment Date), if redeemed during the 12-month period commencing on [ ] of the years set
forth below:

Redemption
Redemption Y ear Price
2011 106.000%
2012 102.000%
2013 101.000%
2014 and thereafter
100.000%

(b) The Senior Subordinated Notes may be redeemed, in whole or in part, at any time
prior to [__], 2011, at the option of the Company upon not less than 30 nor more than 60 days
prior notice, at a redemption price equal to the sum of (i) 100% of the principal amount of the
Senior Subordinated Notes redeemed on the redemption date and (ii) the Applicable Premium as
of the applicable redemption date, plus and accrued and unpaid interest, if any, to the applicable
redemption date (subject to the right of Holders of record on the relevant record date to receive
interest due on the relevant interest payment date).

For purposes of this Section 5(b), the following terms will have the following definitions:

“Applicable Premium” means, with respect to any Senior Subordinated Note on any
redemption date, the greater of:

Q) 1.0% of the then outstanding principal amount of the Senior
Subordinated Note; and

2 the excess of:
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@ the present value at such redemption date of (i) the redemption
price of the Senior Subordinated Noteat [__ ], 2011 (such redemption price being set forth in the
table appearing under Section 5(a)) plus (ii) al required interest payments due on the Senior
Subordinated Note through [__], 2011 (excluding accrued but unpaid interest to the redemption
date), computed using a discount rate equal to the Treasury Rate as of such redemption date plus
50 basis points; over

(b) the then outstanding principal amount of the Senior Subordinated
Note.

“Treasury Rate” means, as of any redemption date, the yield to maturity as of such
redemption date of United States Treasury securities with a constant maturity (as compiled and
published in the most recent Federal Reserve Statistical Release H.15 (519) that 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 dateto [ ], 2011; provided, however, that if the
period from the redemption dateto [__], 2011, isless than one year, the weekly average yield on
actually traded United States Treasury securities adjusted to a constant maturity of one year will
be used.

(c) If lessthan all of the Senior Subordinated Notes are to be redeemed at any time,
the Trustee shall select the Senior Subordinated Notes to be redeemed (i) if the Senior
Subordinated Notes are listed on any national securities exchange, in compliance with the
requirements of the principal national securities exchange on which the Senior Subordinated
Notes are listed, (ii) if the Senior Subordinated Notes are not so listed, on apro rata basis to the
extent practicable or (iii) by lot or by such other similar method in accordance with the
procedures of the Depository. Other than PIK Notes, Senior Subordinated Notes and portions of
Senior Subordinated Notes selected shall be in amounts of $2,000 or whole multiples of $1,000
in excess of $2,000 and no Senior Subordinated Notes of $2,000 or less can be redeemed or
purchased in part, provided, however, that if all of the Senior Subordinated Notes of a Holder
(including PIK Notes) are to be redeemed, the entire outstanding amount of Senior Subordinated
Notes held by such Holder, even if not amultiple of $2,000, shall be redeemed. PIK Notes may
be redeemed in amounts of $1.00 and integral multiples of $1.00. A new Senior Subordinated
Notein principal amount equal to the unredeemed portion thereof will be issued in the name of
the Holder thereof upon cancellation of the origina Senior Subordinated Note, provided that
each new Senior Subordinated Note shall bein principal amount of $2,000 or an integral
multiple of $1,000 in excess of $2,000 or, if PIK Notes are redeemed, a minimum of $1.00 and
integral multiples of $1.00. Subject to any conditions to the redemption of any Senior
Subordinated Notes as provided in Section 3.03 of the Indenture, Senior Subordinated Notes
called for redemption pursuant to this paragraph 5 and paragraph 6 hereof become due on the
Redemption Date. On and after the Redemption Date, interest stops accruing on Senior
Subordinated Notes or portions of them called for redemption.

6. Notice of Redemption. Notices of redemption shall be mailed by first class mail at least
30 but not more than 60 days before the Redemption Date to each Holder of Senior Subordinated
Notes to be redeemed at such Holder’ s registered address. Notices of redemption may be
conditional as provided in Section 3.03 of the Indenture.
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7. Offers To Purchase. Upon the occurrence of a Change of Control, the Company shall
make an offer to each Holder to purchase al or any part of each Holder’s Senior Subordinated
Notes at a purchase price equal to 100% of the aggregate principal amount thereof plus accrued
and unpaid interest, to the date of purchase. The Change of Control Offer shall be madein
accordance with Section 4.07 of the Indenture.

Upon the incurrence by the Company of Certain Acquisition Debt, the Company shall
make an offer to each Holder to purchase all or any part of each Holder’s Senior Subordinated
Notes at a purchase price equal to 101% of the aggregate principal amount thereof plus accrued
and unpaid interest, to the date of purchase. The Certain Acquisition Debt Offer shall be madein
accordance with Section 4.14 of the Indenture.

Other than PIK Notes, Senior Subordinated Notes and portions of Senior Subordinated
Notes shall only be purchased in amounts of $2,000 or whole multiples of $1,000 in excess of
$2,000 and no Senior Subordinated Notes of $2,000 or less can be purchased in part, provided,
however, that if all of the Senior Subordinated Notes of aHolder (including PIK Notes) are to be
purchased, the entire outstanding amount of Senior Subordinated Notes held by such Holder,
even if not amultiple of $2,000, shall be purchased. PIK Notes may be purchased in amounts of
$1.00 and integral multiples of $1.00.

8. Subordination. The Senior Subordinated Notes are subordinated to Senior Debt, as
defined in the Indenture. To the extent provided in the Indenture, Senior Debt must be paid
before the Senior Subordinated Notes may be paid. The Company agrees, and each Holder by
accepting this Senior Subordinated Note agrees, to the subordination provisions contained in the
Indenture and authorizes the Trustee to give it effect and appoints the Trustee as attorney-in-face
for such purpose.

0. Denominations, Transfer, Exchange. The Senior Subordinated Notes are in registered
form without coupons in denominations of $2,000 and integral multiples of $1,000 in excess of
$2,000, provided that in the case of PIK Notes issued in connection with any PIK Payment, a
minimum of $1.00 and integral multiples of $1.00. A Holder may transfer or exchange Senior
Subordinated Notes in accordance with the Indenture. The Registrar may require a Holder,
among other things, to furnish appropriate endorsements and transfer documents and to pay to it
any taxes and fees required by law or permitted by the Indenture. The Registrar shall not be
required to exchange or register atransfer of any Senior Subordinated Note for a period of 15
daysimmediately preceding the redemption of Senior Subordinated Notes, except the
unredeemed portion of any Senior Subordinated Note being redeemed in part.

10. Persons Deemed Owners. The registered Holder of a Senior Subordinated Note may be
treated as its owner for all purposes.

11. Amendment, Supplement and Waiver. The Indenture and the Senior Subordinated Notes
may be amended or supplemented or provisions thereof may be waived as provided in the
Indenture.

12. Defaults and Remedies. Events of Default are set forth in Section 6.01 of the Indenture.
Subject to certain limitationsin the Indenture, if an Event of Default with respect to the Senior
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Subordinated Notes (other than an Event of Default specified in Sections 6.01(5) and 6.01(6))
shall have occurred and be continuing, the Trustee or the Holders of not less than 25% in
aggregate principal amount of the Senior Subordinated Notes then outstanding by written notice
to the Company and the Trustee may declare to be immediately due and payable the principal
amount of all the Senior Subordinated Notes then outstanding by written notice to the Company
and the Trustee, plus accrued and unpaid interest to the date of acceleration. In case an Event of
Default specified in Sections 6.01(5) and 6.01(6) shall occur, such amount with respect to al the
Senior Subordinated Notes shall be automatically due and payable immediately without any
declaration or other act on the part of the Trustee or the Holders. Holders may not enforce the
Indenture or the Senior Subordinated Notes except as provided in the Indenture. The Trustee
may require indemnity satisfactory to it before it enforces the Indenture or the Senior
Subordinated Notes. Subject to certain limitations, Holders of a magjority in principal amount of
the then outstanding Senior Subordinated Notes may direct the Trustee in its exercise of any trust
or power. Except in the case of a Default in payment of the principal of, premium, if any, or
interest on any Senior Subordinated Note (including payments pursuant to a redemption or
repurchase of the Senior Subordinated Notes pursuant to the provisions of the Indenture), the
Trustee may withhold notice of a Default if and so long as a committee of its Responsible
Officersin good faith determines that withholding the noticeisin the interests of Holders. The
Holders of amajority in aggregate principal amount of Senior Subordinated Notes at the time
outstanding may on behalf of al Holders waive any past Default and its consequences under the
Indenture by providing written notice thereof to the Company and the Trustee, except a Default
in the payment of the principal of or interest on any Senior Subordinated Note held by a non-
consenting Holder.

13. No Recourse Against Others. No past, present or future director, officer, employee,
incorporator, agent, member or stockholder or Affiliate of the Company, as such, shall have any
liability for any obligations of the Company under the Senior Subordinated Notes, the Indenture
or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each
Holder by accepting a Senior Subordinated Note waives and releases all such liabilities. The
waiver and release are part of the consideration for issuance of the Senior Subordinated Notes.

14. Defeasance and Discharge. The Indenture contains provisions for defeasance at any time
of the entire indebtedness of this Senior Subordinated Note or certain restrictive covenants and
certain Events of Default with respect to this Senior Subordinated Note, in each case upon
compliance with certain conditions set forth in the Indenture. The Company’s obligations
pursuant to the Indenture will be discharged, except for obligations pursuant to certain sections
thereof, subject to the terms of the Indenture.

15.  Authentication. This Senior Subordinated Note shall not be entitled to any benefit under
the Indenture or be valid or obligatory for any purpose until authorized by manual signature of
the Trustee.

16.  CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on
Uniform Security Identification Procedures, the Company has caused CUSIP numbersto be
printed on the Senior Subordinated Notes and the Trustee may use CUSIP numbers in notices of
redemption as a convenience to Holders. No representation is made as to the accuracy of such
numbers either as printed on the Senior Subordinated Notes or as contained in any notice of
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redemption or purchase and reliance may be placed only on the other identification numbers
placed thereon.

17.  Governing Law. THIS SENIOR SUBORDINATED NOTE SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK.

18.  Abbreviations. Customary abbreviations may be used in the name of a Holder or an
assignee, such as. TEN COM (= tenantsin common), TENANT (= tenants by the entireties), JT
TEN (= joint tenants with right of survivorship and not as tenants in common),

CUST (= Custodian), and U/G/M/A (= Uniform Giftsto Minors Act).

The Company will furnish to any Holder upon written request and without charge a copy
of the Indenture.

Requests may be made to:

R.H. Donnelley Corporation
1001 Winstead Drive

Cary, North Carolina 27513
Attn: General Counsel

Fax: (919) 297-1518

With a copy to:

Sidley Austin LLP
One South Dearborn
Chicago, Illinois 60603
Attn: Larry A. Barden
Fax: (312) 853-7036
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ASSIGNMENT

| or we assign and transfer this Senior Subordinated Note to:

(Insert assignee’ s social security or tax 1.D. number)

(Print or type name, address and zip code of assignee)

and irrevocably appoint: Agent to transfer this Senior Subordinated
Note on the books of the Company. The Agent may substitute another to act for him.

Date: Y our Signature:
(Sign exactly as your name
appears on the face of this Senior
Subordinated Note)

Signature Guarantee:

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guarantor institution” meeting the
reguirements of the Registrar, which requirements include membership or participation in the
Security Transfer Agent Medallion Program (*STAMP”) or such other “signature guarantee
program” as may be determined by the Registrar in addition to, or in substitution for, STAMP,
all in accordance with the Securities Exchange Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or any part of this Senior Subordinated Note purchased by
the Company pursuant to Section 4.07 or Section 4.14 of the Indenture, check the appropriate
box:

[ ] Section 4.07 [ ] Section 4.14

If you want to have only part of the Senior Subordinated Note purchased by the Company
pursuant to Section 4.07 or Section 4.14 of the Indenture, state the amount you elect to have
purchased:

$
($2,000 or any integral multiples of $1,000 in excess of $2,000 or, if PIK Notes are repurchased,
aminimum of $1.00 and integral multiples of $1.00)

Date: Y our Signature:
(Sign exactly as your name
appears on the other side of this
Senior Subordinated Note)

Signature Guaranteed

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guarantor institution” meeting the
requirements of the Registrar, which requirements include membership or participation in the
Security Transfer Agent Medallion Program (*STAMP”) or such other “signature guarantee
program” as may be determined by the Registrar in addition to, or in substitution for, STAMP,
all in accordance with the Securities Exchange Act of 1934, as amended.

A-12



[FORM OF LEGEND FOR GLOBAL NOTE]

Any Global Note authenticated and delivered hereunder shall bear alegend in
substantially the following form:

THIS SENIOR SUBORDINATED NOTE ISA GLOBAL NOTE WITHIN THE MEANING OF
THE INDENTURE HEREINAFTER REFERRED TO AND ISREGISTERED IN THE NAME
OF A DEPOSITORY OR A NOMINEE OF A DEPOSITORY. THIS SENIOR
SUBORDINATED NOTE ISNOT EXCHANGEABLE FOR SENIOR SUBORDINATED
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAN THE DEPOSITORY
OR ITSNOMINEE EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE
INDENTURE, AND NO TRANSFER OF THIS SENIOR SUBORDINATED NOTE (OTHER
THAN A TRANSFER OF THIS SENIOR SUBORDINATED NOTE ASA WHOLE BY THE
DEPOSITORY TO A NOMINEE OF THE DEPOSITORY OR BY A NOMINEE OF THE
DEPOSITORY TO THE DEPOSITORY OR ANOTHER NOMINEE OF THE DEPOSITORY)
MAY BE REGISTERED EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN
THE INDENTURE.

UNLESS THIS CERTIFICATE ISPRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY TRUST COMPANY (A NEW YORK CORPORATION) (“DTC") TO
THE COMPANY OR ITSAGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR
PAYMENT, AND ANY CERTIFICATE ISSUED ISREGISTERED IN THE NAME OF CEDE
& CO. ORIN SUCH OTHER NAME AS ISREQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT ISMADE TO CEDE & CO. OR SUCH
OTHER ENTITY ASISREQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON ISWRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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Any Global Note authenticated and delivered hereunder shall bear a schedulein
substantially the following form:

SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE AND
INCREASES IN PRINCIPAL AMOUNT IN CONNECTION WITH PIK PAYMENTS

Theinitia outstanding principal amount of this Globa Note is $300,000,000.00. The
following exchanges of a part of this Global Note for an interest in another Global Note or for a
Physical Note, or exchanges of a part of another Global Note for an interest in this Globa Note
or increase in outstanding principal amount from any PIK Payment, have been made:

Principa
Amount of Amount of this
Amount of increasein Global Note Signature of
Date of decreasein Principal following such authorized
Exchange or PIK Principal Amount of this decrease or officer of Trustee
Payment Amount Global Note increase or Custodian
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