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EXECUTION VERSION

FORTY-FOURTH SUPPLEMENTAL INDENTURE TO
AMENDED AND RESTATED INDENTURE

FORTY-FOURTH SUPPLEMENTAL INDENTURE dated as of March 28, 2013, among HOST HOTELS &
RESORTS, L.P., a Delaware limited partnership (the “Company’’), and THE BANK OF NEW YORK MELLON, as Successor Trustee
(the “Trustee’), to the Amended and Restated Indenture, dated as of August 5, 1998, as amended and supplemented through the date
of this Forty-Fourth Supplemental Indenture (the “Indenture”).

RECITALS

WHEREAS, the Company, certain Subsidiaries of the Company and HSBC Bank USA (f/k/a Marine Midland Bank)
executed and delivered the Amended and Restated Indenture, dated as of August 5, 1998, amending and restating the form of
Indenture previously filed as Exhibit 4.1 to the Registration Statement (No. 333-50729) filed with the Securities and Exchange
Commission ( “Commission’’) on Form S-3 by the Company, its Parents and certain Subsidiaries of the Company;

WHEREAS, the Company desires to create a series of Securities to be issued under the Indenture, as hereby
supplemented, to be known as the 3.750% Series D Senior Notes due 2023 (hereinafter, the “3.750% Notes™);

WHEREAS, Section 9.1(e) of the Indenture provides that the Company and the Trustee may amend or supplement
the Indenture without the written consent of the Holders of the outstanding Securities to provide for the issuance of and establish the
form and terms and conditions of Securities of any Series as permitted by the Indenture;

WHEREAS, all acts and things prescribed by the Indenture, by law and by the organizational documents of the
Company and the Trustee necessary to make this Forty-Fourth Supplemental Indenture a valid instrument legally binding on the
Company and the Trustee, in accordance with its terms, have been duly done and performed; and

WHEREAS, all conditions precedent to amend or supplement the Indenture have been met.
NOW, THEREFORE, to comply with the provisions of the Indenture, and in consideration of the above premises, the

Company and the Trustee covenant and agree as follows:

ARTICLE 1

Section 1.01 Nature of Supplemental Indenture. This Forty-Fourth Supplemental Indenture supplements
the Indenture and does and shall be deemed to form a part of, and shall be construed in connection with and as
part of, the Indenture for any and all purposes.

Section 1.02 Establishment of New Series. Pursuant to Section 2.2 of the Indenture, there is hereby
established the 3.750% Notes having the terms,




in addition to those set forth in the Indenture and this Forty-Fourth Supplemental Indenture, set forth in the
form of 3.750% Note, attached to this Forty-Fourth Supplemental Indenture as Exhibit A, which is incorporated
herein as a part of this Forty-Fourth Supplemental Indenture. In addition to the initial aggregate principal
amount of 3.750% Notes issued on the Series Issue Date, the Company may issue additional 3.750% Notes (the
“Additional Notes ) under the Indenture and this Forty-Fourth Supplemental Indenture in accordance with
Section 2.2 of the Indenture and Section 4.7 of the Indenture, as supplemented by Section 5.01 below of this
Forty-Fourth Supplemental Indenture.

Section 1.03 Redemption. (a) Prior to 90 days before their Stated Maturity, upon not less than 30 nor more than 60
days’ notice, the Company may redeem the 3.750% Notes at any time in whole or in part, at a Redemption Price equal to 100% of the
principal amount thereof plus the Make-Whole Premium, together with accrued and unpaid interest thereon, if any, to, but not
including, the applicable Redemption Date (subject to the right of Holders of record on the relevant Record Date to receive interest due
on an Interest Payment Date that is on or prior to the applicable Redemption Date).

(b) Notwithstanding the foregoing, within the period beginning on or after 90 days prior to their Stated
Maturity, upon not less than 30 nor more than 60 days’ notice, the Company may redeem the 3.750% Notes in whole or in part, at a
Redemption Price equal to 100% of the principal amount thereof, together with accrued and unpaid interest thereon, if any, to, but not
including, the applicable Redemption Date (subject to the right of Holders of record on the relevant Record Date to receive interest due
on an Interest Payment Date that is on or prior to the applicable Redemption Date).

(c) The 3.750% Notes will not have the benefit of any sinking fund.

(d) Notice of a redemption of the 3.750% Notes made pursuant to this Section 1.03 shall be given in the manner
set forth in Section 3.3 of the Indenture; provided, however, that any such notice need not set forth the Redemption Price but need only
set forth the calculation thereof as described in subsection (a) of this Section 1.03. The Redemption Price, calculated as aforesaid, shall
be set forth in an Officer’s Certificate delivered by the Company to the Trustee no later than one Business Day prior to the Redemption
Date.

(e) The Company is not prohibited from acquiring the 3.750% Notes by means other than a redemption,
whether pursuant to an issuer tender offer, in open market transactions, or otherwise, assuming such acquisition does not otherwise
violate the terms of the Indenture.

ARTICLE 2

Section 2.01 “Subsidiary Guarantors” means, with respect to the 3.750% Notes, any Future Subsidiary
Guarantors that provide a Subsidiary Guarantee with respect to the 3.750% Notes pursuant to the terms of the
Indenture, but excluding any Persons whose Guarantees have been released pursuant to the terms of the
Indenture. The provisions of Article 12 of the Indenture will be applicable to the 3.750% Notes.

Section 2.02 The second sentence of the definition of “Subsidiary Guarantee” set forth in Section 1.1 of
the Indenture shall read, for purposes of the 3.750% Notes, as follows: “Each Subsidiary Guarantee with respect
to the 3.750% Notes will be a senior obligation of the Subsidiary Guarantor and will be full and unconditional
regardless of the enforceability of the 3.750% Notes, the Forty-Fourth Supplemental Indenture or the
Indenture.”



ARTICLE 3

Section 3.01 Subject to the further provisions of this Article 3 and Article 5 of this Forty-Fourth
Supplemental Indenture, the covenants set forth in Sections 4.1, 4.2, 4.3, 4.4, 4.5, 4.6, 4.7 (as replaced and
superseded by Section 5.01 hereof), 4.8 (as replaced and superseded by Section 5.02 hereof), 4.13, 4.16 and
4.17 of the Indenture shall be applicable to the 3.750% Notes and the covenants set forth in Sections 4.8, 4.9,
4.10,4.11,4.12, 4.14 and 4.15 of the Indenture shall not be applicable to the 3.750% Notes.

Section 3.02 For avoidance of doubt, the definition of “GAAP” set forth in Section 4.01(b) of this Forty-
Fourth Supplemental Indenture shall apply in all instances to the 3.750% Notes and the provisions of
Section 1.4(c) of the Indenture shall not apply in any instance to the 3.750% Notes.

Section 3.03 Section 9.1 of the Indenture is hereby supplemented by the following clause solely with
respect to the 3.750% Notes:

“(k) to conform the text of this Indenture or the 3.750% Notes to any provision of the “Description of Series D
Senior Notes” section of the Company’s Prospectus Supplement, dated March 19, 2013, or the “Description of
Debt Securities” section of the Company’s Base Prospectus, dated May 16, 2012, in each case relating to the
initial offering of the 3.750% Notes, to the extent that such provisions in the “Description of Series D Senior
Notes” and “Description of Debt Securities” were intended to be a verbatim recitation of a provision of this
Indenture or of the 3.750% Notes.”

Section 3.04 Article 10 of the Indenture shall not apply to the 3.750% Notes.

ARTICLE 4

Section 4.01 For all purposes of this Forty-Fourth Supplemental Indenture, except as otherwise expressly
provided or unless the context requires otherwise:

(a) A term defined in the Indenture and not otherwise defined herein has the same meaning when used in this
Forty-Fourth Supplemental Indenture; and



(b) The following terms have the meanings given to them in this Section 4.01 and shall have the meaning set
forth below for the purposes of this Forty-Fourth Supplemental Indenture and the Indenture solely with respect to the
3.750% Notes:

“Acquired Indebtedness” means Indebtedness of a Person (1) existing at the time such Person is merged or
consolidated with or into, or becomes a Subsidiary of the Company or (2) assumed by the Company or any of its Subsidiaries in
connection with the acquisition of assets from that Person; provided that Indebtedness of such Person which is redeemed, defeased
(including the deposit of funds in a valid trust for the exclusive benefit of holders and the trustee thereof, sufficient to repay such
Indebtedness in accordance with its terms), retired or otherwise repaid at the time of or immediately upon consummation of the
transactions by which such Person is acquired shall not be included as Acquired Indebtedness. Acquired Indebtedness shall be deemed
to be incurred on the date the acquired Person is merged or consolidated with or into, or becomes a Subsidiary of, us or the date of the
related acquisition, as the case may be.

“Applicable Procedures” means, with respect to any transfer or exchange of or for beneficial interests in any Global
Note, the rules and procedures of the Depository, Euroclear and Clearstream that apply to such transfer or exchange at the relevant
time.

“Certificated Note” means a certificated 3.750% Note registered in the name of the Holder thereof and issued in
accordance with Section 6.01 of this Forty-Fourth Supplemental Indenture, in the form of Exhibit A to this Forty-Fourth Supplemental
Indenture except that such Note shall not include the information called for by footnotes 1, 2 and 3 thereof.

“Clearstream” means Clearstream Banking S.A., or its successors.

“Consolidated EBITDA” for any period means the Company’s Consolidated Net Income and the Consolidated Net
Income of its Subsidiaries for such period, plus amounts which have been deducted and minus amounts which have been added for,
without duplication: (1) interest expense on Indebtedness; (2) provision for taxes based on income; (3) amortization of debt discount
and deferred financing costs; (4) gains and losses on sales or other dispositions of depreciable properties and other investments, other
than from (i) sales of inventory and (ii) timeshare assets held for sale, in each case, in the ordinary course of business; (5) property
depreciation and amortization, including any impairment charges; (6) the effect of any non-cash items; and (7) amortization of deferred
charges, all determined on a consolidated basis in accordance with GAAP.

“Consolidated Net Income” for any period means the amount of net income, or loss, for the Company and its
Subsidiaries for such period, excluding, without duplication, (1) extraordinary items, (2) the portion of net income for the Company
and its Subsidiaries allocable to non-controlling interests in unconsolidated persons to the extent that cumulative cash dividends or
distributions have not actually been received by the Company or one of its Subsidiaries and (3) the portion of net losses for the
Company and its Subsidiaries allocable to non-controlling interests in unconsolidated persons, all determined on a consolidated basis
in accordance with GAAP.



“Depository”” means, with respect to the 3.750% Notes issuable or issued in whole or in part in global form, the
Depository Trust Company (“DTC”), and any and all successors thereto appointed as depository by the Company.

“Euroclear’” means Euroclear Bank S.A./N.V.,, or its successor, as operator of the Euroclear system.

“Existing Senior Notes” means amounts outstanding from time to time of (i) the 6 /8% Senior Notes due 2015;
(11) the 6 3/4% Senior Notes due 2016; (iii) the 9% Senior Notes due 2017; (iv) the 5 7/8% Senior Notes due 2019; (v) the 6% Senior
Notes due 2020; (vi) the 6% Senior Notes due 2021; (vii) the 51/4% Senior Notes due 2022; (viii) the 4 3/4% Senior Notes due 2023;
(ix) the 3 /4% Exchangeable Senior Debentures due 2024; and (x) the 2 /2% Exchangeable Senior Debentures due 2029, in each case,
not in excess of amounts outstanding immediately following the Series Issue Date of the 3.750% Notes, less amounts retired from time
to time.

“FASB ASC” means the Accounting Standards Codification of the Financial Accounting Standards Board.

“GAAP” means generally accepted accounting principles in the United States of America as in effect from time to
time. Notwithstanding the foregoing, for purposes of determining compliance with any financial covenant or covenant contained
herein requiring calculations that are determined with reference to GAAP, such compliance shall be determined in accordance with
GAAP as in effect on the Series Issue Date; provided, however, (1) all computations made under the Indenture (whether or not such
computations specifically reference GAAP) relating to the notional amount of indebtedness or interest expense associated with such
indebtedness shall be made without giving effect to any generally accepted accounting principles requiring that such indebtedness be
marked to market, and the effects of FASB ASC 825 and FASB ASC 470-20 on financial liabilities will be disregarded, (2) any
generally accepted accounting principles requiring (x) any fair value adjustment that would cause any Indebtedness or contracts to be
marked to market, including capitalized liabilities based on the fair value of contracts, (y) the recording of convertible debt at fair
value and (z) acquisition costs that were capitalized prior to the adoption of FASB 141-R (subsequent to the codification, this standard
is now included in FASB ASC 805) to be expensed as incurred shall, in each case, be disregarded and (3) the determination of a
Subsidiary with respect to any Person shall be based in accordance with GAAP as in effect from time to time.

“Global Note” means a 3.750% Note that includes the information referred to in footnotes 1, 2 and 3 to the form of
3.750% Note, attached to this Forty-Fourth Supplemental Indenture as Exhibit A, issued under the Indenture, that is deposited with or
on behalf of and registered in the name of the Depository or a nominee of the Depository.

“Global Note Legend” means the legend set forth in Section 6.01(f) of this Forty-Fourth Supplemental Indenture,
which is required to be placed on all Global Notes issued under the Indenture.
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“Indebtedness” means, with respect to any Person, any indebtedness of that Person, whether or not contingent, in
respect of: (1) borrowed money or evidenced by bonds, notes, debentures or similar instruments; (2) indebtedness secured by any Lien
on any property or asset owned by such Person, but only to the extent of the lesser of: (a) the amount of indebtedness so secured; and
(b) the fair market value of the property subject to such Lien; (3) reimbursement obligations, contingent or otherwise, in connection
with any letters of credit actually issued or amounts representing the balance deferred and unpaid of the purchase price of any property
except any such balance that constitutes an accrued expense or trade payable; or (4) any lease of property by such Person as lessee
which is required to be reflected on such Person’s balance sheet as a capitalized lease in accordance with GAAP. Indebtedness also
includes, to the extent not otherwise included, any obligation of that Person to be liable for, or to pay, as obligor, guarantor or
otherwise, other than for purposes of collection in the ordinary course of business, Indebtedness of the types referred to above of
another Person, it being understood that Indebtedness shall be deemed to be incurred by such Person whenever such Person shall
create, assume, guarantee or otherwise become liable in respect thereof.

“Indirect Participant” means an entity that, with respect to DTC, clears through or maintains a direct or indirect
custodial relationship with a Participant.

“Interest Expense” means, for any period, the Company’s interest expense and the interest expense of its
Subsidiaries for such period, including, without duplication, (1) all amortization of debt discount, but excluding the amortization of
fees or expenses incurred in order to consummate the sale of debt securities or to establish the Credit Facility, (2) all accrued interest,
(3) all capitalized interest, and (4) the interest component of Capitalized Lease Obligations, all determined on a consolidated basis in
accordance with GAAP.

“Lien” means any mortgage, deed of trust, lien, charge, pledge, security interest, security agreement, or other
encumbrance of any kind other than a Permitted Lien.

“Make-Whole Premium” means, with respect to any 3.750% Note at any redemption date, the excess, if any, of
(a) the present value of the sum of the principal amount and all remaining interest payments (not including any portion of such
payments of interest accrued as of the redemption date), discounted on a semi-annual bond equivalent basis from such maturity date to
the redemption date at a per annum interest rate equal to the sum of the Treasury Yield (determined on the Business Day immediately
preceding the date of such redemption), plus 30 basis points, over (b) the principal amount of the 3.750% Note being redeemed.

“Officer’s Certificate” means a certificate signed on behalf of the Company or Subsidiary, as applicable, by an
officer of the Company or Subsidiary, as applicable, who must be the principal executive officer, the principal financial officer, the
treasurer or the principal accounting officer of the Company or Subsidiary, as applicable.

“Participant” means, with respect to the Depository, Euroclear or Clearstream, a Person who has an account with the
Depository, Euroclear or Clearstream, respectively (and, with respect to The Depository Trust Company, shall include Euroclear and
Clearstream).

“Paying Agent” means, until otherwise designated, the Trustee.
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“Secured Indebtedness’” means any Indebtedness, including, without limitation, Acquired Indebtedness, secured by
any Lien on any of the Company’s property or assets or any of the property or assets of its Subsidiaries, whether owned on the Series
Issue Date or thereafter acquired.

“Series Issue Date” means March 28, 2013.

“Subsidiary” means, with respect to any Person, at any date, any corporation, limited liability company, partnership,
association or other entity (but excluding an individual), the accounts of which would be consolidated with those of such Person in
such Person’s consolidated financial statements if such financial statements were prepared in accordance with GAAP as in effect from
time to time.

“Total Assets” means, the sum of, without duplication, Undepreciated Real Estate Assets and all other assets,
excluding intangibles, of the Company and its Subsidiaries, all determined on a consolidated basis in accordance with GAAP.

“Total Unencumbered Assets”’ means, the sum of, without duplication, those Undepreciated Real Estate Assets which
are not subject to a Lien securing Indebtedness and all other assets, excluding intangibles, of the Company and its Subsidiaries not
subject to a Lien securing Indebtedness, all determined on a consolidated basis in accordance with GAAP; provided, however, that, in
determining Total Unencumbered Assets as a percentage of outstanding Unsecured Debt for purposes of the covenant set forth in
Section 5.01(d), all investments by the Company and its Subsidiaries in unconsolidated joint ventures, unconsolidated limited
partnerships, unconsolidated limited liability companies and other unconsolidated entities shall be excluded from Total Unencumbered
Assets to the extent that such investments would have otherwise been included.

“Treasury Yield” means the yield to maturity at the time of computation of United States Treasury securities with a
constant maturity (as compiled by and published in the most recent Federal Reserve Statistical Release H.15 (519) which has become
publicly available at least two Business Days prior to the date fixed for redemption (or, if such Statistical Release is no longer
published, any publicly available source of similar data)) most nearly equal to the then remaining average life of the 3.750% Notes,
provided that if the average life of the 3.750% Notes is not equal to the constant maturity of a United States Treasury security for
which a weekly average yield is given, the Treasury Yield shall be obtained by linear interpolation (calculated to the nearest one-
twelfth of a year) from the weekly average yields of United States Treasury securities for which such yields are given, except that if
the average life of the 3.750% Notes is less than one year, the weekly average yield on actually traded United States Treasury
securities adjusted to a constant maturity of one year shall be used.

“Undepreciated Real Estate Assets” means, as of any date, the cost, original cost plus capital improvements, of the
Company’s real estate assets and the real estate assets of its Subsidiaries on such date, before depreciation and amortization and
impairments, all determined on a consolidated basis in accordance with GAAP.
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“Unsecured Debt” means, Indebtedness of the Company or any of its Subsidiaries which is not secured by a Lien on
any property or assets of the Company or any of its Subsidiaries.

ARTICLE §

Section 5.01 Limitation on Incurrence of Indebtedness. For purposes of the 3.750% Notes, Section 4.7 of
the Indenture is hereby replaced and superseded by the following covenant and the following covenant shall
apply to the 3.750% Notes:

(a) Aggregate Debt Test. The Company will not, and will not cause or permit any of its Subsidiaries to, incur
any Indebtedness, including, without limitation, Acquired Indebtedness, if, immediately after giving effect to the incurrence of that
Indebtedness and the application of the proceeds therefrom on a pro forma basis, the aggregate principal amount of all of the
Company’s outstanding Indebtedness and all of the outstanding Indebtedness of its Subsidiaries, determined on a consolidated basis in
accordance with GAAP, is greater than 65% of the sum of, without duplication:

(1) the Total Assets of the Company and its Subsidiaries as of the last day of the then most recently ended
fiscal quarter; and

(2) the aggregate purchase price of any real estate assets or mortgages receivable acquired, and the
aggregate amount of any securities offering proceeds received, to the extent the proceeds were not used to
acquire real estate assets or mortgages receivable or used to reduce Indebtedness, by the Company or any of its
Subsidiaries since the end of that fiscal quarter, including the proceeds obtained from the incurrence of that
additional Indebtedness, determined on a consolidated basis in accordance with GAAP.

(b) Debt Service Test. The Company will not, and will not cause or permit any of its Subsidiaries to, incur any
Indebtedness, including, without limitation, Acquired Indebtedness, if the ratio of Consolidated EBITDA to the Interest Expense for
the period consisting of the four consecutive fiscal quarters most recently ended prior to the date on which the additional Indebtedness
is to be incurred shall have been less than 1.5:1 on a pro forma basis after giving effect to the incurrence of that Indebtedness and the
application of the proceeds therefrom (determined on a consolidated basis in accordance with GAAP), and calculated on the
assumption that:

(1) the Indebtedness and any other Indebtedness, including, without limitation, Acquired Indebtedness,
incurred by the Company or any of its Subsidiaries since the first day of the relevant four-quarter period had
been incurred, and the application of the proceeds therefrom, including to repay or retire other Indebtedness,
had occurred, on the first day of the period;

(2) the repayment or retirement of any of the Company’s other Indebtedness (other than Indebtedness
repaid or retired with the proceeds of any other Indebtedness, which repayment or retirement shall be calculated

pursuant to clause (1) of



this Section 5.01(b)) or any other Indebtedness of the Company’s Subsidiaries since the first day of the relevant
four-quarter period had occurred on the first day of the period; and

(3) in the case of any acquisition or disposition by the Company or any of its Subsidiaries of any asset or
group of assets, in any such case with a fair market value in excess of $1 million, since the first day of the
relevant four-quarter period, whether by merger, stock purchase or sale or asset purchase or sale or otherwise,
that acquisition or disposition had occurred as of the first day of the period with the appropriate adjustments
with respect to the acquisition or disposition being included in the pro forma calculation.

If the Indebtedness giving rise to the need to make the calculation set forth in this Section 5.01(b) or any other Indebtedness
incurred after the first day of the relevant four-quarter period bears interest at a floating rate then, for purposes of calculating the
Interest Expense, the interest rate on that Indebtedness shall be computed on a pro forma basis as if the average rate which would
have been in effect during the entire relevant four-quarter period had been the applicable rate for the entire period

(c) Secured Debt Test. The Company will not, and will not cause or permit any of its Subsidiaries to, incur
Secured Indebtedness, if, immediately after giving effect to the incurrence of the Secured Indebtedness and the application of the
proceeds from the Secured Indebtedness on a pro forma basis, the aggregate principal amount, determined on a consolidated basis
in accordance with GAAP, of all of the Company’s outstanding Secured Indebtedness and all outstanding Secured Indebtedness
of its Subsidiaries is greater than 40% of the sum of, without duplication:

(1) the Total Assets of the Company and its Subsidiaries as of the last day of the then most recently ended
fiscal quarter; and

(2) the aggregate purchase price of any real estate assets or mortgages receivable acquired, and the
aggregate amount of any securities offering proceeds received, to the extent those proceeds were not used to
acquire real estate assets or mortgages receivable or used to reduce Indebtedness, by the Company or any of its
Subsidiaries since the end of the relevant fiscal quarter, including the proceeds obtained from the incurrence of
that additional Indebtedness, determined on a consolidated basis in accordance with GAAP.

(d) Maintenance of Total Unencumbered Assets. The Company will have at all times Total Unencumbered
Assets of not less than 150% of the aggregate principal amount of all of its outstanding Unsecured Indebtedness and the
outstanding Unsecured Indebtedness of the Company’s Subsidiaries, determined on a consolidated basis in accordance with
GAAP.

The calculation of the ratios set forth in this Section 5.01 shall be undertaken by the Company.
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Section 5.02 Limitation on Liens. For purposes of the 3.750% Notes, Section 4.8 of the Indenture is hereby
replaced and superseded by the following covenant and the following covenant shall apply to the 3.750%
Notes:

Neither the Company nor any Subsidiary shall secure any Indebtedness under the Credit Facility or the Existing
Senior Notes by a Lien or suffer to exist any Lien on their respective properties or assets securing Indebtedness under the Credit
Facility or the Existing Senior Notes unless effective provision is made to secure the 3.750% Notes equally and ratably with the Lien
securing such Indebtedness for so long as Indebtedness under the Credit Facility or Existing Senior Notes is secured by such Lien.

Section 5.03 Events of Default. For purposes of the 3.750% Notes, Sections 6.1(c) and (d) of the Indenture
are hereby replaced and superseded by the following clauses solely with respect to the 3.750% Notes:

“(c) the failure by the Company or any Subsidiary Guarantor to observe or perform any other covenant or agreement
contained in the 3.750% Notes or the Indenture with respect to the 3.750% Notes and the continuance of such failure for a
period of 60 days after written notice is given to the Company by the Trustee or to the Company and the Trustee by the
holders of at least 25% in aggregate principal amount of the 3.750% Notes outstanding;”

“(d) a default in (a) Secured Indebtedness of the Company or any of its Subsidiaries with an aggregate principal amount in
excess of 5% of Total Assets, or (b) other Indebtedness of the Company or any of its Subsidiaries with an aggregate
principal amount in excess of $150 million, in either case, (A) resulting from the failure to pay principal or interest when
due (after giving effect to any applicable extensions or grace or cure periods) or (B) as a result of which the maturity of such
Indebtedness has been accelerated prior to its final Stated Maturity;”

and Sections 6.1(e) and 6.1(h) are deleted in their entirety and replaced with “Reserved.”

ARTICLE 6

Section 6.01 For purposes of the 3.750% Notes, Section 2.7 of the Indenture is hereby supplemented with,
and where inconsistent replaced by, the following provisions:

(a) Transfer and Exchange of Global Notes. A Global Note may not be transferred as a whole except by the
Depository to a nominee of the Depository, by a nominee of the Depository to the Depository or to another nominee
of the Depository, or by the Depository or any such nominee to a successor Depository or a nominee of such
successor Depository. All Global Notes will be exchanged by the Company for Certificated Notes if:

(1) the Company delivers to the Trustee notice from the Depository (A) that it is unwilling or unable to
continue to act as Depository and a
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successor Depository is not appointed by the Company within 90 days after the date of such notice from the
Depository or (B) that it is no longer a clearing agency registered under the Exchange Act and a successor
Depository is not appointed by the Company within 90 days after the date of such notice from the Depository;

(2) the Company, at its option, notifies the Trustee in writing that it elects to cause the issuance of
Certificated Notes; or

(3) upon request of the Trustee or Holders of a majority of the principal amount of outstanding 3.750%
Notes if there shall have occurred and be continuing a Default or Event of Default with respect to the 3.750% Notes.

Upon the occurrence of any of the preceding events in (1), (2) or (3) above, Certificated Notes shall be issued in
such names as the Depository shall instruct the Trustee. Global Notes also may be exchanged or replaced, in whole or
in part, as provided in Sections 2.8 and 2.11 of the Indenture. A Global Note may not be exchanged for another
3.750% Note other than as provided in this Section 6.01(a), however, beneficial interests in a Global Note may be
transferred and exchanged as provided in Section 6.01(b) or (c¢) hereof.

(b) Transfer and Exchange of Beneficial Interests in the Global Notes. The transfer and exchange of beneficial
interests in the Global Notes will be effected through the Depository, in accordance with the provisions of the Indenture and the
Applicable Procedures. Beneficial interests in the Global Notes will be subject to restrictions on transfer comparable to those set forth
herein. Transfers of beneficial interests in the Global Notes also will require compliance with either subparagraph (1) or (2) below, as
applicable, as well as one or more of the other following subparagraphs, as applicable:

(1) Transfer of Beneficial Interests in the Same Global Note. Beneficial interests in any Global Note may
be transferred to Persons who take delivery thereof in the form of a beneficial interest in the same Global Note. No
written orders or instructions shall be required to be delivered to the Registrar to effect the transfers described in this
Section 6.01(b)(1).

(2) All Other Transfers and Exchanges of Beneficial Interests in Global Notes. In connection with all
transfers and exchanges of beneficial interests that are not subject to Section 6.01(b)(1) above, the transferor of such
beneficial interest must deliver to the Registrar either: (A)(1) a written order from a Participant or an Indirect
Participant given to the Depository in accordance with the Applicable Procedures directing the Depository to credit
or cause to be credited a beneficial interest in another Global Note in an amount equal to the beneficial interest to be
transferred or exchanged; and (2) instructions given in accordance with the Applicable Procedures containing
information regarding the Participant account to be credited with such increase; or (B)(1) a written order from a
Participant or an Indirect Participant given to the Depository in accordance with the Applicable Procedures directing
the Depository to cause to be issued a Certificated Note in an amount equal to the beneficial interest to be transferred
or exchanged; and (2) instructions given by the Depository to the Registrar containing information regarding the
Person in whose name such Certificated Note shall be registered to effect the transfer or exchange referred to in (B)
(1) above;
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(¢) Transfer or Exchange of Beneficial Interests in Global Notes for Certificated Notes. If any holder of a
beneficial interest in a Global Note proposes to exchange such beneficial interest for a Certificated Note or to transfer such beneficial
interest to a Person who takes delivery thereof in the form of a Certificated Note, then, if the exchange or transfer complies with the
requirements of Section 6.01(a) of this Forty-Fourth Supplemental Indenture and upon satisfaction of the conditions set forth in
Section 6.01(b)(2) of this Forty-Fourth Supplemental Indenture, the Trustee shall cause the aggregate principal amount of the
applicable Global Note to be reduced accordingly pursuant to Section 6.01(g) hereof, and the Company shall execute and, upon receipt
of a Company Order pursuant to Section 2.3 of the Indenture, the Trustee shall authenticate and deliver to the Person designated in the
instructions a Certificated Note in the appropriate principal amount. Any Certificated Note issued in exchange for a beneficial interest
pursuant to this Section 6.01(c) shall be registered in such name or names and in such authorized denomination or denominations as
the holder of such beneficial interest requests through instructions to the Registrar from or through the Depository and the Participant
or Indirect Participant. The Trustee shall deliver such Certificated Notes to the Persons in whose names such 3.750% Notes are so
registered.

(d) Transfer and Exchange of Certificated Notes for Beneficial Interests in Global Notes. A Holder of a
Certificated Note may exchange such Certificated Note for a beneficial interest in a Global Note or transfer such Certificated Notes to
a Person who takes delivery thereof in the form of a beneficial interest in a Global Note at any time. Upon receipt of a request for such
an exchange or registration of transfer, the Trustee shall cancel the applicable Certificated Note and increase or cause to be increased
the aggregate principal amount of one of the Global Notes. If any such exchange or registration of transfer from a Certificated Note to
a beneficial interest in a Global Note is effected pursuant to this Section 6.01(d) at a time when a Global Note has not yet been issued,
the Company shall issue and, upon receipt of a Company Order in accordance with Section 2.3 of the Indenture, the Trustee shall
authenticate one or more Global Notes in an aggregate principal amount equal to the principal amount of Certificated Notes so
transferred.

(e) Transfer and Exchange of Certificated Notes for Certificated Notes. A Holder of Certificated Notes may
transfer such Certificated Notes to a Person who takes delivery thereof in the form of a Certificated Note. Upon request by a Holder of
Certificated Notes and such Holder’s compliance with the provisions of this Section 6.01(e), the Registrar shall register the transfer or
exchange of Certificated Notes. Prior to such registration of transfer or exchange, the requesting Holder must present or surrender to
the Registrar the Certificated Notes duly endorsed or accompanied by a written instruction of transfer in form satisfactory to the
Registrar duly executed by such Holder or by its attorney, duly authorized in writing. Upon receipt of a request to register such a
transfer, the Registrar shall register the Certificated Notes pursuant to the instructions from the Holder thereof.
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(f) Global Note Legend. To the extent required by the Depository, each Global Note shall bear a legend in
substantially the following form:

“THIS GLOBAL NOTE IS HELD BY THE DEPOSITORY (AS DEFINED IN THE INDENTURE GOVERNING THIS NOTE) OR
ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE
TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (1) THE TRUSTEE MAY MAKE SUCH NOTATIONS
HEREON AS MAY BE REQUIRED PURSUANT TO SECTION 6.01 OF THE FORTY-FOURTH SUPPLEMENTAL INDENTURE,
(2) THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO SECTION 6.01 OF THE
FORTY-FOURTH SUPPLEMENTAL INDENTURE, (3) THIS GLOBAL NOTE MAY BE DELIVERED TO THE TRUSTEE FOR
CANCELLATION PURSUANT TO SECTION 2.12 OF THE INDENTURE AND (4) THIS GLOBAL NOTE MAY BE
TRANSFERRED TO A SUCCESSOR DEPOSITORY WITH THE PRIOR WRITTEN CONSENT OF THE COMPANY.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN CERTIFICATED FORM, THIS NOTE
MAY NOT BE TRANSFERRED EXCEPT AS A 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 OR BY
THE DEPOSITORY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITORY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITORY. UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY (55 WATER STREET, NEW YORK, NEW YORK) (“DTC”), TO THE COMPANY OR ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR SUCH OTHER ENTITY AS MAY BE
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.”

(g) Cancellation and/or Adjustment of Global Notes. At such time as all beneficial interests in a particular
Global Note have been exchanged for Certificated Notes or a particular Global Note has been redeemed, repurchased or canceled in
whole and not in part, each such Global Note shall be returned to or retained and canceled by the Trustee in accordance with
Section 2.12 of the Indenture. At any time prior to such cancellation, if any beneficial interest in a Global Note is exchanged for or
transferred to a Person who will take delivery thereof in the form of a beneficial interest in another Global Note or for Certificated
Notes, the principal amount of 3.750% Notes represented by such Global Note shall be reduced accordingly and an endorsement shall
be made on such Global Note by the Trustee or by the Depository at the direction of the Tru