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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to Be Reaistered Registered Per Unit Offering Price(1) Registration Fee(1)
$300,000,000 3.375% Senior Notes due 2021 $300,000,000 99.924% $299,772,000 $37,322
$1,600,000,000 4.000% Senior Notes due 2023 $1,600,000,000 99.803% $1,596,848,000 $198,808
$1,100,000,000 4.625% Senior Notes due 2029 $1,100,000,000 99.411% $1,093,521,000 $136,144
Total $3,000,000,000 $2,990,141,000 $372,274
@

Commission in connection with the securities offered by means of this prospectus supplement.

Thefiling fee, calculated in accordance with Rule 457(r) under the Securities Act of 1933, has been transmitted to the Securities and Exchange
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Filed Pursuant to Rule424(b)(2)
Regi stration No. 333-213290

Prospectus Supplement
(To Prospectus dated August 24, 2016)

KraftHeinz

Kraft Heinz Foods Company
Guar anteed by The Kr aft Hei nzCompany

$300,000,000 3.375% Senior Notes due 2021
$1,600,000,000 4.000% Senior Notes due 2023
$1,100,000,000 4.625% Senior Notes due 2029

Kraft Heinz Foods Company, a Pennsylvania limited liability company (the “Issuer”), is offering $300,000,000 aggregate principal amount of 3.375% senior notes due
2021 (the “2021 Notes”), $1,600,000,000 aggregate principal amount of 4.000% senior notes due 2023 (the “2023 Notes”) and $1,100,000,000 aggregate principal amount of
4.625% senior notes due 2029 (the “2029 Notes” and, collectively with the 2021 Notes and the 2023 Notes, the “Notes”). The 2021 Notes will mature on June 15, 2021. The
2023 Notes will mature on June 15, 2023. The 2029 Notes will mature on January 30, 2029.

The Notes will be our unsecured senior obligations, will rank equally in right of payment with all of our existing and future unsecured senior debt and will rank senior in right
of payment to all of our future subordinated debt. The Notes will be guaranteed (the “Guarantee™) on a senior basis by The Kraft Heinz Company, a Delaware corporation (the
“Guarantor”). The Guarantee will rank equally in right of payment with the Guarantor’s existing and future unsecured senior debt and will rank senior in right of payment to all
of the Guarantor’s future subordinated debt. The Notes and the Guarantee will be effectively subordinated to all of the Guarantor’s and our existing and future secured
indebtedness to the extent of the value of the assets securing such indebtedness, and will be structurally subordinated to the existing and future indebtedness and other liabilities of
our subsidiaries.

Interest on the Notes will accrue from June 15, 2018. We will pay interest on the 2021 Notes and the 2023 Notes semi-annually in arrears on June 15 and December 15 of
each year, beginning on December 15, 2018. We will pay interest on the 2029 Notes semi-annually in arrears on January 30 and July 30 of each year, beginning on January 30,
2019.

We may redeem some or all of the Notes at any time and from time to time at the redemption prices disclosed in this Prospectus Supplement under the heading
“Description of the Notes—Optional Redemption.”

If we experience a Change of Control Triggering Event as defined in this Prospectus Supplement, holders of the Notes will have the right to require us to repurchase the
Notes under the terms set forth under the heading “Description of the Notes—Change of Control Triggering Event.”

You should consider carefully therisk factor s beginning on page S-5 of this Prospectus Suppl ement, the risk factor s beginning on page 5 of the
accompanyi ng prospectus, and theri sk factorsincorporated by r efer ence her ein and ther ein befor einvesting in the Notes.

Public offering Underwriting Proceeds, before
price(1) discount expenses, to us
Per 2021 Note 99.924% 0.250% 99.674%
Total $ 299,772,00C ¢ 750,000 $ 299,022,000
Per 2023 Note 99.803% 0.350% 99.453%
Total $1,596,848,00C $ 5,600,000 $1,591,248,000
Per 2029 Note 99.411% 0.450% 98.961%
Total $1,093,521,00C $ 4,950,000 $1,088,571,000
Total $2,990,141,000 $11,300,000 $2,978,841,000

(1) Plus accrued interest, if any, from June 15, 2018, if settlement occurs after that date.
There is currently no public market for the Notes. The Notes will not be listed on any securities exchange.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these securities or
determined if this Prospectus Supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the Notes to investors in book-entry form through the facilities of The Depository Trust Company (“DTC”) and its direct and indirect
participants, including Euroclear Bank S.A./N.V. and Clearstream Banking, société anonyme, on or about June 15, 2018.

Joint Book-Running Managers

Barclays BofAMerrill Lynch J.P.Morgan
Citigroup Wells Fargo Securities
Goldman Sachs & Co.LLC Morgan Stanley

Senior Co-Managers

Deutsche Bank Securities HSBC M izuho Securities RBC Capital M arkets
Credit Agricole CIB MUFG Santander SM BC Nikkc
BNP PARIBAS Credit Suisse

Co-Managers
Rabo Securities Standard Chartered Bank

The date of this Prospectus Supplement is June 4, 2018.
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We provide information to you about this offering in two separate documents. The accompanying prospectus, dated August 24, 2016, provides
general information about us and the securities we may offer fromtime to time under our shelf registration statement, some of which may not apply to this
offering of the Notes. This Prospectus Supplement describes the specific details regarding this offering. Additional informetion is incorporated by
reference in this Prospectus Supplement and into the accompanying prospectus. If information in this Prospectus Supplement is inconsistent with
information in the accompanying prospectus, you should rely on this Prospectus Supplement.

Neither we nor the underwriters have authorized any dealer, salesperson or other person to provide any information or represent anything to you
other than the information contained or incorporated by reference into this Prospectus Supplement or the accompanying prospectus. Neither we nor the
underwriters take responsibility for, or can provide assurance as to the reliability of, any other informetion that others may give you. Capitalized terms not
otherwise defined in this Prospectus Supplement are defined under “Description of the Notes.”
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We are not, and Barclays Capital Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Gobal Markets
Inc., Wells Fargo Securities, LLC, Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC, Deutsche Bank Securities Inc., HSBC Securities (USA) Inc.,
Mizuho Securities USA LLC, RBC Capital Markets, LLC, Credit Agricole Securities (USA) Inc., MUFG Securities Americas Inc., Santander Investment
Securities Inc., SMBC Nikko Securities America, Inc., BNP Paribas Securities Corp., Credit Suisse Securities (USA) LLC, Rabo Securities USA, Inc. and
Standard Chartered Bank (collectively, the “underwriters™) are not, making an offer to sell or asking for offers to buy any of the securities (1) in any
jurisdiction where it is unlawful, (2) where the person making the offer is not qualified to do so or (3) to any person who cannot legally be offered the
securities.

You should not assume that the information contained in this Prospectus Supplement is accurate as of any date other than the date of this
Prospectus Supplement. You should not assume that the information contained in the accompanying prospectus or adocument incorporated by
reference herein or therein is accurate as of any date other than the date of the document in which the information is contained. Our business, financial
condition, results of operations and prospects may have changed since those dates.

You should consult your own legal, tax and business advisors regarding an investment in the Notes. Information in or incorporated by reference
into this Prospectus Supplement or the accompanying prospectus is not legal, tax or business advice.

This Prospectus Supplement and the accompanying prospectus summarize documents and other information in a manner we believe to be accurate.
Statements contained in this Prospectus Supplement, the accompanying prospectus or in any document incorporated by reference herein or therein,
regarding the contents of any contract or other document that has been filed with the SEC are not necessarily conplete, and each such statement is
qualified in its entirety by referenceto that contract or other document as filed with the SEC. We refer you to the actual documents for a more complete
understanding of the information we discuss in this Prospectus Supplement and the accompanying prospectus. See “Where You Can Find More
Information.” Summaries of documents contained in this Prospectus Supplement may not be conplete; we will meke copies of certain documents
available to you upon request. In making an investment decision, you must rely on your own examination of our company, these documents and the
terms of this offering and the Notes, including the merits and risks involved.

You may be required to bear the financial risk of an investment in the Notes for an indefinite period. Neither we nor the underwriters are making an
offer to sell the Notes in any jurisdiction where the offer and sale of the Notes is prohibited. We do not make any representation to you that the Notes are
alegal investment for you.

Each prospective purchaser of the Notes must comply with all applicable laws and regulations in force in any jurisdiction in which it purchases,
offers or sells the Notes and must obtain any consent, approval or permission required by it for the purchase, offer or sale by it of the Notes under the
laws and regulations in force in any jurisdiction to which it is subject, or in which it makes such purchases, offers or sales, and neither we nor the
underwriters shall have any responsibility therefor.

We and the underwriters may, in our sole discretion, reject any offer to purchase the Notes in whole or in part, sell less than the entire principal
amount of the Notes offered by this Prospectus Supplement or allocate to any purchaser less than all of the Notes for which it has subscribed. In
addition, we reserve the right to withdraw this offering of the Notes at any time. This offering of the Notes is subject to the terms and conditions in this
Prospectus Supplement.

We expect that the Notes will be delivered to investors in book-entry formthrough The Depository Trust Company on or about June 15, 2018,
which will be the ninth business day following the date of pricing of the Notes (this settlement cycleis being referred to as “T+9”). Under Rule 15c6-1 of
the Securities Exchange Act of 1934 (the “Exchange Act”), trades in the secondary market are required to settle in two business days, unless the parties
to any such trade expressly agree otherwise. A ccordingly, purchasers who wish to trade the Notes on the date of pricing or the next six succeeding
business days will be required to specify an alternative settlement cycle at the time of any such trade to prevent afailed settlement. Purchasers of the
Notes who wish to make such trades should consult their own advisors.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus Supplement, the accompanying prospectus and the documents to which we refer you herein and therein include certain “forward-
looking statements” within the meaning of the federal securities laws with respect to our businesses, strategies and plans, our future financial condition,
performance, liquidity and capital needs, the industry in which we operate and other similar matters. Statements included in or incorporated by reference
into this Prospectus Supplement and the accompanying prospectus that are not historical facts, including statements about the beliefs and expectations
of management, are forward-looking statements. Words such as “anticipate,” “reflect,” “invest,” “see,” “make,” “expect,” “give,” “deliver,” “drive,”
“believe,” “improve,” “reassess,” “remain,” “evaluate,” “grow,” “will,” “plan” and variations of these words and similar future or conditional expressions
are intended to identify forward-looking statements but are not the exclusive means of identifying such statements. These forward-looking statements
include, but are not limited to, statements regarding our plans, segment changes, growth, taxes, cost savings, impacts of accounting guidance and
dividends. These forward-looking statements are not guarantees of future performance and are subject to a number of risks and uncertainties, many of
which are difficult to predict and beyond our control. Important factors that affect our business and operations and that may cause actual results to differ
meterially fromthose in the forward-looking statements include, but are not limited to:

operating in ahighly competitive industry;

changes in the retail landscape or the loss of key retail customers;

our ability to maintain, extend and expand our reputation and brand image;

the impacts of our international operations;

our ability to leverage our brand value to compete against retailer brands and other economy brands;

our ability to predict, identify and interpret changes in consumer preferences and demand,;

our ability to drive revenue growth in our key product categories, increase our market share or add products;

an impairment of the carrying value of goodwill or other indefinite-lived intangible assets;

volatility in commodity, energy and other input costs;

changes in our management teamor other key personnel;

our ability to realize the anticipated benefits fromour cost savings initiatives;

changes in relationships with significant customers and suppliers;

execution of our international expansion strategy;

taxlaw changes or interpretations;

our compliance with changes in laws and regulations and related legal claims or other regulatory enforcement actions;
product recalls or product liability claims;

unanticipated business disruptions;

our ability to cormplete or realize the benefits from potential and completed acquisitions, alliances, divestitures or joint ventures;
economic and political conditions in the United States and in various other nations in which we operate;

volatility in capital markets and macro-economic factors;

increased pension, labor and people-related expenses;
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« volatility in the market value of all or a portion of the derivatives we use;

+ exchangerate fluctuations;

»  risks associated with information technology and systems, including service interruptions, misappropriation of data or breaches of security;
< our ability to protect intellectual property rights;

« impacts of natural events in the locations in which we or our customers, suppliers or regulators operate;

* ourindebtedness and ability to pay such indebtedness;

+  our ownership structure;

+  restatements of our consolidated financial statements; and

«  other risks and uncertainties described in the section entitled “Risk Factors” and elsewhere in this Prospectus Supplement, the
accompanying prospectus, our Annual Report on Form10-K for the year ended December 30, 2017 (the “Annual Report™) and in our
subsequently filed Quarterly Reports on Form 10-Q and Current Reports on Form8-K.

Theserisks and those incorporated by reference into this Prospectus Supplement and the accompanying prospectus are not exhaustive. Other
sections of this Prospectus Supplement and the accompanying prospectus describe additional factors that could adversely affect our results of
operations, financial condition, liquidity and the development of the industries in which we operate. New risks can emerge fromtime to time, and it is not
possible for us to predict all such risks, nor can we assess the impact of all such risks on our business or the extent to which any risks, or combination of
risks and other factors, may cause actual results to differ materially fromthose contained in any forward-looking statements. Given these risks and
uncertainties, you should not rely on forward-looking statements as a prediction of actual results.

We are not under any obligation, and expressly disclaimany obligation, to update, alter or otherwise revise any forward-looking statements,
whether written or oral, that may be made fromtime to time, whether as a result of new information, future events or otherwise. A ccordingly, before you
invest in the Notes, you should read this Prospectus Supplement, the accompanying prospectus and the documents incorporated by reference herein
and therein completely and with the understanding that our actual future results may be materially different fromwhat we expect.
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SUMMARY

This summary highlights certaininfor mation about our business and this offering. Thisis a summary of information contained elsewherein
this Prospectus Suppl ement, the accompanying prospectus or incor por ated by reference herein or therein and does not contain all of the
infor mation that you should consider before investing in the Notes. For a more complete under standing of this offering and our business, you
should read this entire Prospectus Supplement, including the section entitled “Risk Factors,” the accompanying prospectus, all documents
incorporated by reference herein or therein and our financial statements and related notes thereto, which are incorporated by referencein this
Prospectus Supplement.

Unlessotherwise indicated or the context otherwise requires, referencesin this Prospectus Supplement to (1) “Kraft Heinz,” “we,” “us”
and “our ” refer to The Kraft Heinz Company and its subsidiaries and (2) the “Issuer ” refer sto Kraft Heinz Foods Company.

Our Company

We are one of the largest food and beverage companies in the world, with sales in approximately 190 countries and territories. We
manufacture and market food and beverage products, including condiments and sauces, cheese and dairy, meals, meats, refreshment beverages,
coffee and other grocery products, throughout the world, under a host of iconic brands including Heinz, Kraft, Oscar Mayer, Philadel phia,
Velveeta, Lunchables, Planters, Maxwell House, Capri Sun, Ore-Ida, Kool-Aid and Jell-O. A globally recognized producer of delicious foods, we
provide products for all occasions whether at home, in restaurants or on the go. As of March 31, 2018, we had assets of $120.8 billion and for the
three months ended March 31, 2018, we generated $6.3 billion of consolidated net sales. Our common stock is listed on The NA SDA Q Global Select
Market (“NA SDAQ”) under the ticker symbol “KHC.”

Corpor ate Infor mation

Our corporate co-headquarters are located in Pittsburgh, Pennsylvaniaand Chicago, lllinois. Our principal executive offices in Pittsburgh are
located at The Kraft Heinz Company, One PPG Place, Pittsburgh, Pennsylvania 15222. Our principal executive offices in Chicago are located at The
Kraft Heinz Company, 200 East Randolph, Suite 7600, Chicago, lllinois 60601. Our telephone number is (412) 456-5700. Our website is located at
http://www.kraftheinzcompany.com. Our websiteand theinfor mati on contai ned therein arenot i ncorporated into and are not part of this
Pr ospectus Suppl ement.
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THEOFFERING

Thefollowing summery of this offering contains basic information about the Notes. It is not intended to be completeand it is subject to
important limitations and exceptions. This summary may not contain all the infor mation that isimportant to you. For a more complete
description of theterms of the Notes, including definitions of certain terms used in this summary, see “Description of the Notes.”

Issuer

Securities

Maturity Date

Interest

Interest Payment Dates

Ranking

Kraft Heinz Foods Company, a Pennsylvania limited liability company.
$300,000,000 aggregate principal amount of 3.375% Senior Notes due 2021.
$1,600,000,000 aggregate principal amount of 4.000% Senior Notes due 2023.
$1,100,000,000 aggregate principal amount of 4.625% Senior Notes due 2029.

The 2021 Notes will mature on June 15, 2021. The 2023 Notes will mature on June 15, 2023.
The 2029 Notes will mature on January 30, 2029.

The interest on the 2021 Notes will accrue at arate equal to 3.375% per annumfromJdune 15,
2018. The interest on the 2023 Notes will accrue at arate equal to 4.000% per annumfrom
June 15, 2018. The interest on the 2029 Notes will accrue at arate equal to 4.625% per annur
fromJune 15, 2018.

The 2021 Notes and the 2023 Notes will pay interest semi-annually in arrears on June 15 and
December 15 of each year, beginning on December 15, 2018. The 2029 Notes will pay
interest semi-annually in arrears on January 30 and July 30 of each year, beginning on
January 30, 2019.
The Notes will be unsecured senior indebtedness. A ccordingly, they will be:
« pari passu in right of payment with all of our existing and future senior indebtedness;
« senior in right of payment to all of our future subordinated indebtedness;

« effectively subordinated to all of our existing and future secured indebtedness to the
extent of the value of the assets secured by the indebtedness; and

structurally subordinated to all existing and future indebtedness and other liabilities
of our subsidiaries.

As of March 31, 2018, before giving effect to this offering and the application of the
proceeds therefromas set forth in “Use of Proceeds,” we had approximately $31,929 million
aggregate principal amount of total indebtedness outstanding, consisting of $1,375 million
of senior secured indebtedness, and $30,554 million of
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Guar antor

Ranking of the Guar antee

Optional Redemption

Changeof Control

Absence of an Established Market for the Notes

Mi ni mum Denomi nations

unsecured indebtedness, and an additional $4,000 million of available borrowing capacity
under our senior unsecured revolving credit facility (the “Revolving Credit Facility”).

The Notes will be guaranteed fully and unconditionally by The Kraft Heinz Company, a
Delaware corporation.

None of The Kraft Heinz Company’s subsidiaries will guarantee the Notes.

The Guarantee will be the Guarantor’s senior unsecured obligation and will be:

« pari passu in right of payment with all of the Guarantor’s existing and future senior
indebtedness;

« senior in right of payment to all of the Guarantor’s future subordinated indebtedness;

« effectively subordinated to all of the Guarantor’s existing and future secured
indebtedness to the extent of the value of the assets secured by that indebtedness;
and

« structurally subordinated to all existing and future indebtedness and other liabilities
of the Guarantor’s subsidiaries.

We may redeemthe Notes at any time and fromtime to time, in whole or in part, at our
election at the applicable redemption prices set forth under “Description of the Notes—
Optional Redemption.” On or after the applicable Par Call Date (as defined herein), we may
redeemthe 2023 Notes and the 2029 Notes, in whole or in part, at our option, at a
redemption price equal to 100% of the principal amount of the Notes to be redeemed plus
accrued but unpaid interest on the principal amount being redeemed to, but not including,
the redemption date. See “Description of the Notes—Optional Redemption.”

If the Issuer experiences a change of control and aratings event, the holders of the Notes
will have the right to require the Issuer to offer to repurchase the Notes at a purchase price
equal to 101% of their aggregate principal amount plus accrued and unpaid interest, if any,
to the date of such repurchase. See “Description of the Notes—Change of Control
Triggering Event.”

The Notes are new securities, and thereis currently no established trading market for the
Notes. The underwriters have advised us that they presently intend to make a market in the
Notes. However, you should be aware that they are not obligated to make a market and may
discontinue their market-making activities at any time without notice. As aresult, aliquid
market for the Notes may not be available if you try to sell your Notes.

The Notes will be issued on the issue date in global formin minimumdenominations of
$2,000 and integral multiples of $1,000in excess thereof.
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Useof Proceeds

Conflictsof Interest

Indenture

Trustee

Risk Factors

We intend to use the proceeds fromthis offering, after deducting underwriting discounts
and related fees and expenses, for the following: (i) to repay (a) $1,500 million outstanding
principal amount of our 2.000% Senior Notes (the “U.S. Dollar July 2018 Notes™) when they
mature on July 2, 2018, (b) $1,035 million outstanding principal amount of our 6.125% Senior
Notes (the “August 2018 Notes™) when they mature on August 23, 2018 and (c) CAN$200
million outstanding principal amount of Canadian Dollar Floating Rate Senior Notes (the
“Canadian Dollar July 2018 Notes™ and, collectively with the U.S. Dollar July 2018 Notes
and the August 2018 Notes, the “Maturing Notes™) when they mature on July 6, 2018, (ii) to
repay amounts outstanding in connection with the wind-down of our U.S. accounts
receivable securitization and factoring program (the “U.S. Securitization Program”), (iii) to
refinance a portion of our commercial paper borrowings and (iv) for other general corporate
purposes. See “Use of Proceeds.”

Certain of the underwriters or their affiliates may be holders of our existing indebtedness
that we repay, redeem, repurchase, defease or otherwise retire. Because a portion of the net
proceeds of this offering, not including underwriting compensation, may be received by
affiliates of certain underwriters, to the extent any one underwriter, together with its
affiliates, receives more than 5% of the net proceeds of this offering, such underwriter
would be deemed to have a““conflict of interest” with us in regards to this offering under
Financial Industry Regulatory (“FINRA”) Rule 5121. Pursuant to FINRA Rule 5121, the
appointment of a qualified independent underwriter is not necessary in connection with this
offering because the securities offered are investment grade rated. See “Underwriting
(Conflicts of Interest)—Conflicts of Interest.”

The Notes will be issued under an indenture, dated July 1, 2015, among the Issuer, the
Guarantor and Deutsche Bank Trust Company Americas (as successor to Wells Fargo
Bank, National Association), as trustee (the “Trustee”), as supplemented by one or more
supplemental indentures, dated as of the issue date, among the Issuer, the Guarantor and
the Trustee (as supplemented, the “Indenture”).

Deutsche Bank Trust Company A mericas.

Investing in the Notes involves substantial risks. You should consider carefully al the
information in this Prospectus Supplement and, in particular, you should evaluate the
specific risk factors set forth in the “Risk Factors” section in this Prospectus Supplement
and the accompanying prospectus, as well as the other risk factors incorporated by
reference herein and therein (including those set forth in the Annual Report, in
subsequently filed Quarterly Reports on Form 10-Q and in subsequently filed Current
Reports on Form 8-K), before making a decision whether to invest in the Notes.
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RISK FACTORS

Beforeinvesting in the Notes, you should carefully consider the risks described bel ow, those described in the section entitled “Risk Factors”in
our Annual Report and the other information contained in this Prospectus Supplement, the accompanying prospectus and in the documents
incor por ated by r eferenceherein, as may be updated fromtime to time by our subsequent reports and other filings under the Exchange Act that are
incorporated by reference herein. See “Where You Can Find More Information.” In addition to the risks set forth below, new risks may emerge from
timetotime, anditisnot possibleto predict all risk factors or the extent to which any factor or combination of factors may cause actual results to
differ materially fromthose contained in or implied by any forward-looking statements.

Ri sks Rel ated to the Owner ship of the Notes

We have substantial indebtedness. We may not be able to generate sufficient cash flow to service all of our indebtedness, including the Notes, and we
may be forced to take other actions to satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or to refinance all or aportion of our debt obligations and to fund planned capital expenditures
depends on our future performance and our ability to generate significant operating cash flow, which is subject, among other things, to the success of
our business strategy, customer demand, increased competition, prevailing economic conditions and financial, competitive, legislative, legal, regulatory
and other factors, including those other factors discussed in these “Risk Factors,” or incorporated by reference herein, many of which are beyond our
control.

As of March 31, 2018, before giving effect to this offering and the application of the proceeds therefromas set forth in “Use of Proceeds,” we had
approximately $31,929 million aggregate principal amount of total indebtedness outstanding, consisting of $1,375 million of senior secured indebtedness
and $30,554 million of unsecured indebtedness, and we would have had an additional $4,000 million of available borrowing capacity under the Revolving
Credit Facility. See “Capitalization.”

We cannot assure you that we will be able to generate alevel of cash flow fromour operations sufficient to permit us to pay the principal, premium,
if any, and interest on our indebtedness, including the Notes, or that future borrowings will be available to us in an amount sufficient to enable us to
service and repay the Notes and our other indebtedness and to fund our other liquidity needs. If our cash flow and capital resources are insufficient to
fund these obligations, we may be forced to reduce or delay investments, strategic acquisitions and capital expenditures or to sell assets, seek additional
capital or restructure or refinance our indebtedness, including the Notes, all of which may or may not be acconmplished on commercially reasonable terms
and will depend on our cash needs, our financial condition at such time, the then prevailing market conditions and the terms of our then existing debt
instruments, including the Indenture, which may restrict us from adopting some of these alternatives. M oreover, the instruments governing our
indebtedness may restrict our ability to sell assets and our use of the proceeds fromsuch sales. Finally, any refinancing of our debt could be at higher
interest rates and may require us to comply with more onerous covenants, which could further restrict our business operations, and we cannot assure
you that any assets that we could be required to dispose of could be sold or that, if sold, the timing of the sales and the amount of proceeds realized from
those sales would be on acceptable terms.

Any failure to make payments of interest and principal on our outstanding indebtedness on atimely basis would likely result in a reduction of our
credit rating, which could also harmour ability to incur additional indebtedness. M oreover, if our cash flow and capital resources are insufficient to allow
us to comply with the various covenants in the instruments governing our indebtedness, then that could result in a default under the terms of the
agreements governing such indebtedness. In the event of such default, the holders of such indebtedness could elect to declare all of the funds borrowed
thereunder to be due and payable, including accrued and unpaid interest. In addition, holders of our secured indebtedness could elect to institute
foreclosure proceedings against our assets, and we could be forced into bankruptcy or liquidation.
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The Notes will be structurally subordinated to the liabilities of our subsidiaries.

None of our subsidiaries will guarantee the Notes and, therefore, the Notes are obligations exclusively of the Issuer and the Guarantor and not of
any of the Issuer’s subsidiaries. A significant portion of our operations is conducted through our subsidiaries. Our subsidiaries are separate legal entities
that have no obligation to pay any amounts due under the Notes or to make any funds available therefor, whether by dividends, loans or other payments.
Except to the extent we are a creditor with recognized claims against our subsidiaries, all claims of creditors (including trade creditors) and holders of
preferred stock, if any, of our subsidiaries will have priority with respect to the assets of such subsidiaries over our claims (and therefore the claims of our
creditors, including holders of the Notes). Consequently, the Notes will be structurally subordinated to all liabilities of our subsidiaries and any
subsidiaries that we may in the future acquire or establish.

Negative covenants in the Indenture will have a limited effect.

The Indenture governing the Notes contains only limited negative covenants that apply to us and our subsidiaries. These covenants do not limit
the amount of additional debt that we may incur and do not require us to maintain any financial ratios or specific levels of net worth, revenues, income,
cash flows or liquidity. A ccordingly, the Indenture will not protect holders of the Notes in the event we experience significant adverse changes in our
financial condition or results of operations. See “Description of the Notes—Limitation on Liens” and “Description of the Notes—Sale and Leaseback
Transactions.” In light of the limited negative covenants applicable to the Notes, our subsidiaries may incur substantial debt, and the holders of the
Notes will be structurally subordinated to that debt.

Your right to receive payments on the Notes is effectively subordinated to the rights of holders of our secured debt to the extent of the value of the
assets securing that debt.

As of March 31, 2018, we had approximately $1,375 million aggregate principal amount of secured indebtedness, consisting of (1) $1.2 billion of
4.875% Second Lien Senior Secured Notes due 2025 (the 2025 Notes™) and (2) £125 million of 6.250% guaranteed notes due 2030 (the “GBP Notes™)
(converted to approximately $175 million at an exchange rate of £1to $1.4017 as of March 31, 2018). See “Capitalization.”

Subject to therestrictions in the Indenture, we may incur significant additional indebtedness secured by our assets. If we are declared bankrupt or
insolvent, or if we default under any of our exsting or future indebtedness, including the 2025 Notes or the GBP Notes, the holders of such indebtedness
could declare all of the funds borrowed thereunder, including accrued interest, immediately due and payable. If we were unable to repay such
indebtedness, the holders of such notes could foreclose on such assets to the exclusion of holders of the Notes, even if an event of default exists under
the Indenture at such time. In any such event, because the Notes will not be secured by such assets, it is possible that there would be no assets
remaining fromwhich your claims could be satisfied or, if any assets remained, they might be insufficient to satisfy your claims fully. In addition, the
Indenture that will govern the Notes permits us to incur additional indebtedness that ranks equally with the Notes. Any such indebtedness may further
limit the recovery fromthe realization of the value of such collateral available to satisfy holders of the Notes.

We may be unable to refinance our indebtedness.

We may need to refinance all or a portion of our indebtedness, including the Notes, before maturity. We cannot assure you that we will be able to
refinance any of our indebtedness on commercially reasonable terms or at all. We cannot assure you that we will be able to obtain sufficient funds to
enable us to repay or refinance our debt obligations on commercially reasonable terms or at all.
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We may not have the ability to raise the funds necessary to finance a change of control offer if required by the Indenture.

Upon the occurrence of a Change of Control Triggering Event, as defined in the Indenture, the Issuer will be required to make an offer to purchase
the Notes at a price in cash equal to 101% of their aggregate principal amount, plus any accrued and unpaid interest, to the date of repurchase. Upon a
change of control, we may be required to offer to repurchase or repay our outstanding indebtedness, including the Notes. We cannot assure you that we
would have sufficient resources to repurchase the Notes or repay our other indebtedness, if such debt is required to be repurchased or repaid, upon the
occurrence of a Change of Control Triggering Event. In any case, third-party financing most likely would be required in order to provide the funds
necessary for the Issuer to make the change of control offer for the Notes and to refinance any other indebtedness that would become payable upon the
occurrence of such events. We may not be able to obtain such additional financing on terms favorable to us or at all. See “Description of the Notes—
Change of Control Triggering Event.”

We can enter into transactions, like recapitalizations, reorganizations and other highly leveraged transactions, that do not constitute a change of
control but that could adversely affect the holders of the Notes.

The change of control provision contained in the Indenture may not necessarily afford you protection in the event of certain important corporate
events, including a reorganization, restructuring, merger or other similar transaction involving us that may adversely affect you, because such corporate
events may not involve ashift in voting power or beneficial ownership or, even if they do, may not constitute a “change of control” as defined in the
Indenture. Except as described under “Description of the Notes—Change of Control Triggering Event,” the Indenture will not contain provisions that
would require the Issuer to offer to repurchase or redeemthe Notes in the event of areorganization, restructuring, merger, recapitalization or similar
transaction.

Holders of the Notes may not be able to determine when a change of control giving rise to their right to have the Notes repurchased has occurred
following a sale of “substantially all” of our assets.

The definition of “change of control” in the Indenture will include a disposition of all or substantially all of the properties or assets of the Issuer
and its subsidiaries taken as awhole to any person. There is alimited body of case law interpreting the phrase “all or substantially all,” and thereis no
precise established definition of the phrase. A ccordingly, in certain circumstances there may be a degree of uncertainty as to whether a particular
transaction would involve a disposition of “all or substantially all” of the assets of the Issuer and its subsidiaries taken as awhole. As aresult, it may be
unclear as to whether achange of control has occurred and whether the Issuer is required to make an offer to repurchase the Notes.

Your ability to transfer the Notes may be limited by the absence of an active trading market, and an active trading market may not develop for the
Notes.

The Notes will be anew issue of securities for which there is no established trading market. The underwriters have advised us that they intend to
make a market in the Notes, as permitted by applicable laws and regulations. However, the underwriters are not obligated to make a market in the Notes,
and, if commenced, they may discontinue their market-making activities at any time without notice.

Therefore, an active market for the Notes may not develop or be maintained, which would adversely affect the market price and liquidity of the
Notes. In that case, the holders of the Notes may not be able to sell their notes at a particular time or at afavorable price.

Even if an active trading market for the Notes does develop, there is no guarantee that it will continue. The market, if any, for the Notes may
experience disruptions, which may adversely affect the liquidity in that market or the prices at which you may sell your Notes. In addition, subsequent to
their initial issuance, the Notes may trade at a discount fromtheir initial offering price, depending upon prevailing interest rates, the market for similar
notes, our performance and other factors.
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Changes in credit ratings issued by nationally recognized statistical rating organizations could adversely affect our cost of financing and the market
price of our securities, including the Notes.

Credit rating agencies rate our debt securities based on factors that include our operating results, actions that we take, their view of the general
outlook for our industry and their view of the general outlook for the economy. Actions taken by the rating agencies can include maintaining, upgrading
or downgrading the current rating or placing us on awatch list for possible future downgrading. Downgrading the credit rating assigned to us or to our
debt securities or placing us on awatch list for possible future downgrading would likely increase our cost of financing, limit our access to the capital
markets and have an adverse effect on the market price of our securities, including the Notes and on the interest rate and/or tenor at which we can obtain
funding.

In addition, we have accessed, and intend to continue to access, the commercial paper market for regular funding requirements. A downgrade in
our credit ratings would increase our borrowing costs and could affect our ability to issue commercial paper. Disruptions in the commercial paper market
or other effects of volatile economic conditions on the credit markets also could reduce the amount of commercial paper that we could issue and could
raise our borrowing costs for both short-termand long-termdebt offerings. Further, our inability to access the capital markets or an increase in our
borrowing costs could meterially and adversely affect our financial condition and results of operations.

Credit ratings may not reflect all risks.

Credit ratings assigned to the Notes and/or the Issuer by one or more other independent credit rating agencies do not necessarily mean that they
are asuitable investment. A security rating is not arecommendation to buy, sell or hold securities and may be subject to revision, suspension, reduction
or withdrawal at any time by the assigning rating organization. Similar ratings on different types of notes do not necessarily mean the same thing. The
initial ratings by S& P and Moody’s will not address the likelihood that the principal on the Notes will be prepaid or paid on the scheduled maturity date.
Such ratings also will not address the marketability of investments in the Notes or any market price.
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USE OF PROCEEDS

Weintend to use the proceeds fromthis offering, after deducting underwriting discounts and related fees and expenses, for the following:

(i)  torepay (a) $1,500 million outstanding principal amount of the U.S. Dollar July 2018 Notes when they mature on July 2, 2018, (b) $1,035 million
outstanding principal amount of the August 2018 Notes when they mature on August 23, 2018 and (c) CAN$200 million outstanding principal
amount of the Canadian Dollar July 2018 Notes when they mature on July 6, 2018,

(i)  torepay amounts outstanding in connection with the wind-down of our U.S. Securitization Program,
(iii)  to refinance a portion of our commercial paper borrowings, and

(iv) for other general corporate purposes.

As of March 31, 2018, we had (i) $500 million outstanding in connection with the wind-down of our U.S. Securitization Programand (ji) $965 million
aggregate amount of commercial paper indebtedness outstanding, with aweighted average interest rate of 0.81% and a weighted maturity of
approximately 50 days.

Certain of the underwriters or their affiliates may be lenders or agents under our U.S. Securitization Programor holders of our Maturing Notes or
commercial paper that we repay, redeem, repurchase, defease or otherwise retire using the net proceeds of this offering. See “Underwriting (Conflicts of
Interest)—Conflicts of Interest.”
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RATIO OF EARNINGSTO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. This information should be read in

conjunction with the consolidated financial statements and the accompanying notes incorporated by reference in this Prospectus Supplement. See
“Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”

Predecessor
Successor (H. J. Heinz Company)
Feb. 8- Apr. 29 -
March 31, Dec. 30, Dec. 31, Jan. 3, Dec. 28, Dec. 29, June 7, Apr. 28,
2018 2017 2016 2016 2014 2013 2013 2013
(13 weeks (52 week s) (52 week s (53 week s) (52 weeks) (29 weeks) (6 week s) (52 weeks)
Ratio of earnings to fixed

charges 4.81x 5.29x 5.19x 1.74x 2.10x ©)] (a) 5.06x

Earnings available for fixed charges represent income/(loss) from continuing operations before income or loss fromequity investees, income taxes,
and fixed charges excluding capitalized interest, net of amortization. Fixed charges represent interest expense (including amortization of debt expense and
any discount or premiumrelating to indebtedness), capitalized interest, and the portion of rental expense deemed to be the equivalent of interest. Interest
expense excludes interest related to uncertain tax positions and other third-party indebtedness.

(a) Theratio coverage during the period from February 8 to December 29, 2013 (“2013 Successor Period””) and during the period from April 29to
June 7, 2013 (2013 Predecessor Period”) was less than 1:1. We would have needed to generate additional earnings of $299 million during the 2013
Successor Period and $130 million during the 2013 Predecessor Period to achieve ratio coverage of 1:1.
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CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents and capitalization as of March 31, 2018 on an actual basis and on an as
adjusted basis to give effect to this offering and the application of a portion of the net proceeds therefrom (i) to repay (a) $1,500 million outstanding
principal amount of the U.S. Dollar July 2018 Notes when they mature on July 2, 2018, (b) $1,035 million outstanding principal amount of the August 2018
Notes when they mature on August 23, 2018, and (c) CAN$200 million outstanding principal amount of the Canadian Dollar July 2018 Notes when they
meture on July 6, 2018, and (ii) to refinance a portion of our commercial paper borrowings. The following table does not reflect the application of
approximately $500 million in offering proceeds that we intend to use to wind-down our U.S. Securitization Program

Theinformation in this table is presented and should be read in conjunction with the information under “Use of Proceeds” included elsewhere in
this Prospectus Supplement, the section entitled ‘M anagement’s Discussion and A nalysis of Financial Condition and Results of Operations” and the
consolidated financial statements and the notes thereto included in the Annual Report, which is incorporated by reference herein, and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and the unaudited condensed consolidated financial statements and the
notes thereto included in our Quarterly Report (as defined below), which is incorporated by reference herein.

As of March 31, 2018

(in_millions)
As
Actual adjusted
Cash and cash equivalents $1,794 $ 2,092
Secured Debt:
4.875% Second Lien Senior Secured Notes due 2025 $1,20C $ 1,20C
6.250% Guaranteed Notes due February 2030(1) 17t 17t
Total Secured Debt $1,375 $ 1,37
Unsecured Debt:
Notes offered hereby 3,00C

Revolving Credit Facility(2)
3.125% Senior Notes due September 2021

A

A
€
6.375% Senior Debentures due July 2028 23 23
43i
931

2.850% Senior Notes due March 2022 €
6.750% Senior Debentures due March 2032 437
7.125% Senior Notes due August 2039 931
6.125% Senior Notes due August 2018 1,038 —

5.375% Senior Notes due February 2020 90C 90C
3.500% Senior Notes due June 2022 2,00C 2,00C
6.875% Senior Notes due January 2039 87¢ 87e
6.500% Senior Notes due February 2040 78i 781
5.000% Senior Notes due June 2042 2,00C 2,00C
2.000% Senior Notes due July 2018 1,500 —

2.800% Senior Notes due July 2020 1,50C 1,50C
3.500% Senior Notes due July 2022 1,000 1,00C
3.950% Senior Notes due July 2025 2,00C 2,00C
5.000% Senior Notes due July 2035 1,00C 1,00C
5.200% Senior Notes due July 2045 2,00C 2,00C
3.000% Senior Notes due June 2026 2,00 2,00C
4.375% Senior Notes due June 2046 3,00C 3,00C
1.500% Senior Notes due May 2024(3) 67¢ 67¢
2.250% Senior Notes due May 2028(3) 1,54C 1,54C
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As of March 31, 2018

(in millions)
As

Actual adjusted
2.000% Senior Notes due June 2023(3) 924 924
4.125% Senior Notes due July 2027(4) 561 561

Floating Rate Senior Notes due July 2018(5) 152 —
2.700% Senior Notes due July 2020(5) 233 23¢
Floating Rate Senior Notes due July 2020(5) 38¢ 388
Floating Rate Senior Notes due August 2019 350 35C
Floating Rate Senior Notes due February 2021 65C 65C
Floating Rate Senior Notes due August 2022 500 50C
Capital lease obligations and other debt(6) 1,332 1,332
Total debt(™ $ 31,929 § 32,23¢
Total shareholders’ equity 66,24¢ 66,248
Total capitalization $ 99,971 ¢ 100,57¢

(1) £125million of 6.250% British Pound Notes converted to approximately $175 million at an exchange rate of £1 to $1.4017 as of March 31, 2018.

(2 Asof March 31, 2018, we had $4.0 billion of available borrowing capacity under our Revolving Credit Facility.

(3) €550 million of 1.500% Euro Senior Notes due May 2024, €1,250 million of 2.250% Euro Senior Notes due May 2028 and €750 million of 2.000% Euro
Senior Notes due June 2023 converted to approximately $678 million, $1,540 million and $924 million, respectively, at an exchange rate of €1to
$1.2323 as of March 31, 2018.

(4  £400 million of 4.125% British Pound Senior Notes due July 2027 converted to approximately $561 million at an exchange rate of £1 to $1.4017 as of
March 31, 2018.

(5 C$200 million of Canadian Dollar July 2018 Notes, which will be repaid with proceeds of this offering (see “Use of Proceeds™), C$300 million of
2.700% Canadian Dollar Senior Notes due July 2020 and C$500 million of Canadian Dollar Floating Rate Senior Notes due July 2020 converted to
approximately $155 million, $233 million and $388 million, respectively, at an exchange rate of C$1to $0.7756 as of March 31, 2018.

(6) Includes our outstanding commercial paper borrowings, a portion of which will be refinanced with proceeds of this offering. See “Use of Proceeds.”

(7)  All debt balances are presented at face value.

S12



Tableof Contents

DESCRIPTION OF THE NOTES

The $300,000,000 3.375% Senior Notes due 2021 (the “2021 Notes”), the $1,600,000,000 4.000% Senior Notes due 2023 (the “2023 Notes™) and the
$1,100,000,000 4.625% Senior Notes due 2029 (the <2029 Notes” and, collectively with the 2021 Notes and the 2023 Notes, the “Notes™) will be issued
under an indenture, dated July 1, 2015, among Kraft Heinz Foods Company, a Pennsylvanialimited liability company (the “Issuer”), The Kraft Heinz
Company, a Delaware corporation (the “Guarantor”), and Deutsche Bank Trust Company A mericas (as successor to Wells Fargo Bank, National
Association), as trustee (the “Trustee™), as amended and supplemented by one or more supplemental indentures dated as of the issue date, among the
Issuer, the Guarantor and the Trustee (as amended and supplemented, the “Indenture”). The Indenture contains provisions that define your rights under
the Notes and governs our obligations under the Notes. The Indenture provides for the issuance of the Notes and sets forth the duties of the Trustee. In
this Description of the Notes, the term “Issuer” refers only to Kraft Heinz Foods Company and not any of its Subsidiaries (as defined below).

The following description is a summary of the material provisions of the Indenture, and does not restate the terms of the Indenturein its entirety.
We urge you to read the Indenture because it, and not this description, defines your rights as holders of the Notes. Certain defined terms used in this
description but not defined herein have the meanings assigned to themin the Indenture. The terms of the Notes will include those stated in the Indenture
and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended (the “TIA™).

The registered holder of a Note will be treated as the owner of such Note for all purposes. Only registered holders of the Notes will have rights
under the Indenture.

General
Each series of Notes:
»  will be senior unsecured obligations of ours;
« will rank equally with all of our other senior unsecured indebtedness (including indebtedness under the Revolving Credit Facility);
+  will rank senior in right of payment to all of our future subordinated indebtedness;

+  will be effectively subordinated to all of our secured indebtedness, including our 4.875% Second Lien Senior Secured Notes due 2025 and the
6.250% guaranteed notes due February 2030, to the extent of the value of the collateral securing such secured indebtedness;

« will be structurally subordinated to all of the indebtedness and other liabilities of our Subsidiaries, including claims with respect to trade
payables; and

«  will be unconditionally guaranteed on a senior unsecured basis by the Guarantor.

Principa, Maturityand Interest

The 2021 Notes will mature on June 15, 2021. The 2023 Notes will mature on June 15, 2023. The 2029 Notes will mature on January 30, 2029. On the
respective maturity date of a series of Notes, the holders of such series of Notes will be entitled to receive 100% of the principal amount of the Notes of
such series. The Notes do not have the benefit of any sinking fund. However, under certain circumstances, we may be required to offer to purchase the
Notes as described under the caption “—Change of Control Triggering Event.” We may at any time and fromtime to time purchase additional Notes in
the open market or otherwise.

Interest

Each 2021 Note will bear interest at arate of 3.375% per annum. Each 2023 Note will bear interest at arate of 4.000% per annum. Each 2029 Note will
bear interest at arate of 4.625% per annum. Interest on the 2021
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Notes and the 2023 Notes will be payable semi-annually in arrears on June 15 and Decerrber 15 of each year, beginning on December 15, 2018, and will be
computed on the basis of a 360-day year of twelve 30-day months. Interest on the 2029 Notes will be payable semi-annually in arrears on January 30 and
July 30 of each year, beginning on January 30, 2019, and will be computed on the basis of a 360-day year of twelve 30-day months. Interest on the Notes
will accrue fromJune 15, 2018. Interest on the 2021 Notes and the 2023 Notes will be paid to holders of record on the June 1 and December 1 immediately
before the respective interest payment date. Interest on the 2029 Notes will be paid to holders of record on the January 15 and July 15 immediately before
the respective interest payment date.

If any interest payment date for the Notes falls on aday that is not abusiness day, then payment of interest may be made on the next succeeding
business day and no interest will accrue because of such delayed payment. With respect to the Notes, when we use the term “business day,” we mean
any day except a Saturday, a Sunday or a day on which banking institutions in the applicable place of payment are authorized or required by law,
regulation or executive order to close.

Ranking

Each series of Notes will be our senior unsecured obligations and will rank equally with all of our existing and future senior unsecured obligations.
As of March 31, 2018, before giving effect to this offering and the application of proceeds therefromas set forth in “Use of Proceeds,” we had
approximately $31,929 million aggregate principal amount of total indebtedness outstanding, consisting of $1,375 million of senior secured indebtedness
and $30,554 million of unsecured indebtedness and an additional $4,000 million of available borrowing capacity under the Revolving Credit Facility.

We conduct a substantial portion of our operations through Subsidiaries. As aresult, distributions or advances fromour Subsidiaries will be a
major source of funds necessary to meet our debt service and other obligations. Contractual provisions, laws or regulations, as well as our Subsidiaries’
financial condition and operating requirements, may limit our ability to obtain cash required to pay our debt service obligations, including payments on
the Notes. The Notes will be structurally subordinated to all obligations of our Subsidiaries, including claims with respect to trade payables. This means
that in the event of bankruptcy, liquidation or reorganization of any of our Subsidiaries, holders of Notes will have no direct claimto participate in the
assets of such Subsidiary but may only recover by virtue of our equity interest in our Subsidiaries (except to the extent we have a claimas a creditor of
such Subsidiary). As aresult, all existing and future liabilities of our Subsidiaries, including trade payables and claims of lessors under leases, have the
right to be satisfied in full prior to our receipt of any payment as any equity owner of our Subsidiaries.

Guar antee

Each series of Notes will be guaranteed on afull and unconditional senior unsecured basis by the Guarantor. The Guarantor will fully and
unconditionally guarantee the payment of all of the principal of, and interest on, each series of Notes when due, whether at maturity or otherwise.

Additiona Notes

We are permitted to issue additional Notes of any series fromtime to time (the “Additional Notes™) having the same terms in all respects as the
Notes of such series (except for the issue date, issue price and, in some cases, the first payment of interest or interest accruing prior to the issue date of
such Additional Notes). The Notes and the Additional Notes of a series, if any, will be treated as a single class for all purposes under the Indenture,
including waivers, amendments, redemptions and offers to purchase; provided that if the Additional Notes of a series are not fungible with the Notes of
such series for United States federal income tax purposes, such Additional Notes will have a separate CUSIP number. Unless the context otherwise
requires, for all purposes of the Indenture and this Description of the Notes, references to the Notes of a series include any Additional Notes of such
series actually issued.

Payment and Transfer

We will pay the principal of, and any premiumand interest on, fully registered securities at the place or places that we will designate for such
purposes. We will meke payment to the persons in whose names the Notes
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are registered on the close of business on the day or days that we will specify in accordance with the Indenture. We will pay the principal of, and any
premiumon, registered Notes only against surrender of those Notes. Holders of the Notes may transfer or exchange fully registered securities at the
corporate trust office of the paying agent or at any other office or agency, maintained for such purposes, without the payment of any service charge
except for any tax or governmental charge.

Optional Redemption

At any time and fromtime to time, we will be entitled at our option to redeemthe Notes of any series, in whole or in part, upon not less than 30 nor
more than 60 days’ notice at aredemption price equal to the greater of (1) 100% of the aggregate principal amount of the Notes to be redeemed and (2) the
sumof the present values of the Remaining Scheduled Payments (as defined below), plus, in each case, accrued and unpaid interest thereon to, but
excluding, the redemption date, subject to the rights of holders of such Notes to be redeemed on the relevant record date to receive interest due on an
interest payment date that is on or prior to such redemption date; provided that if we redeemany 2023 Notes or 2029 Notes on or after the applicable Par
Call Date, the redemption price for such Notes to be redeemed will equal 100% of the aggregate principal amount of such Notes redeemed, plus accrued
and unpaid interest thereon to, but not including, the redemption date.

In determining the present values of the Remaining Scheduled Pay ments, the Issuer will discount such payments to the redemption date on a semi-
annual basis (assuming a 360-day year consisting of twelve 30-day months) using adiscount rate equal to the Treasury Rate plus 15 basis points for the
2021 Notes, 20 basis points for the 2023 Notes, and 30 basis points for the 2029 Notes.

Notice of any redemption of any series of Notes in connection with a corporate transaction (including an equity offering, an incurrence of
indebtedness or a Change of Control) may, at the Issuer’s discretion, be given prior to the completion thereof and any such redemption or notice may, at
the Issuer’s discretion, be subject to one or more conditions precedent, including, but not limited to, completion of the related transaction. If such
redemption or purchase is so subject to satisfaction of one or more conditions precedent, such notice shall describe each such condition, and such
notice may be rescinded in the event that any or all such conditions shall not have been satisfied by the redemption date. In addition, the Issuer may
provide in such notice that payment of the redemption price and performance of the Issuer’s obligations with respect to such redemption may be
performed by another Person.

The following terms are relevant to the determination of the redemption price:

“Remaining Scheduled Payments” means the remaining scheduled payments of the principal thereof and interest thereon (excluding accrued but
unpaid interest) to the maturity date or, if applicable, the applicable Par Call Date that would be due after the related redemption date but for such
redemption; provided, however, that, if such redemption date is not an interest payment date with respect to such Note, the amount of the next scheduled
interest payment thereon will be reduced by the amount of interest accrued thereon to such redemption date.

“Par Call Date” means (i) May 15, 2023 for any 2023 Notes (the date that is one month prior to the maturity of the 2023 Notes) and (ii) October 30,
2028 for any 2029 Notes (the date that is three months prior to the maturity of the 2029 Notes).

“Treasury Rate” means the yield to maturity at the time of computation of United States Treasury securities with a constant maturity (as compiled
and published in the most recent Federal Reserve Statistical Release H.15 (519) which has become publicly available at least two business days prior to
the redemption date (or, if such statistical release is not so published or available, any publicly available source of similar market data selected by the
Issuer in good faith)) most nearly equal to the period fromthe redemption date to the maturity date or, if applicable, the Par Call Date; provided, however,
that if the period fromthe redemption date to the maturity date,
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or if applicable, the Par Call Date is not equal to the constant maturity of a United States Treasury security for which aweekly average yield is given, the
Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of ayear) fromthe weekly average yields of United States
Treasury securities for which such yields are given, except that if the period fromthe redemption date to such applicable date is less than one year, the
weekly average yield on actually traded United States Treasury securities adjusted to a constant meturity of one year shall be used.

Sd ecti on and Noti ce of Redemption

If less than all of the Notes of a series are to be redeemed at any time, the Trustee will select the Notes of such series for redemption (a) on apro
rata basis (or as nearly as practicable) if the Notes are represented by physical certificates or (b) by lot or such other similar method in accordance with
the procedures of DTC if the Notes are represented by global certificates.

Notes of $2,000 or less will be redeemed in whole and not in part. Notices of redemption will be meiled by first-class mail to each holder of Notes to
be redeemed at its registered address, or delivered electronically, at least 30 but not more than 60 days before the redemption date, except that redemption
notices may be mailed more than 60 days prior to the redemption date if the notice is issued in connection with a defeasance of the Notes or a satisfaction
and discharge of the Indenture. Any inadvertent defect in the notice of redemption, including an inadvertent failure to give notice, to any holder selected
for redemption will not impair or affect the validity of the redemption of any other Note redeemed in accordance with provisions of the Indenture.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the portion of the principal amount thereof to
be redeemed. We will issue a new Note in a principal amount equal to the unredeemed portion of the original Note in the name of the holder upon
cancelation of the original Note. In the case of aglobal note, an appropriate notation will be made on such Note to decrease the principal amount thereof
to an amount equal to the unredeemed portion thereof. Subject to the terms of the applicable redemption notice (including any conditions contained
therein), Notes called for redemption become due on the date fixed for redemption. On and after the redemption date, interest ceases to accrue on Notes
or portions of themcalled for redemption.

Changeof Control Triggering Event

If a Change of Control Triggering Event (as defined below) occurs, unless we have previously or concurrently delivered an unconditional (or
conditional solely with respect to the consummation of the applicable Change of Control Triggering Event) redemption notice with respect to all the
outstanding Notes as described under “—Optional Redemption,” holders of the Notes will have the right to require us to repurchase all or any part (equal
to $2,000 or an integral multiple of $1,000 in excess thereof) of their Notes pursuant to the offer described below (the “Change of Control Offer”). Pursuant
to the Change of Control Offer, we will be required to offer payment in cash equal to 101% of the aggregate principal amount of the Notes repurchased
plus accrued but unpaid interest, if any, on the Notes repurchased, to, but excluding, the date of repurchase (the “Change of Control Payment”). Within
30days following any Change of Control Triggering Event, we will be required to deliver a notice to each holder of the Notes, electronically or by first
class mail at the address of such holder appearing in the security register or otherwise in accordance with the procedures of DTC, describing the
transaction or transactions that constitute the Change of Control Triggering Event and offering to repurchase the Notes on the date specified in the
notice, which date will be no earlier than 30 days and no later than 60 days fromthe date such notice is delivered (the “Change of Control Payment
Date”), pursuant to the procedures required by the Indenture and described in such notice. We must comply with the requirements of Rule 14e-1 under
the BExchange Act, and any other securities laws, rules and regulations thereunder to the extent those laws, rules and regulations are applicable in
connection with the repurchase of the Notes as aresult of a Change of Control Triggering Event. To the extent that the provisions of any securities laws,
rules or regulations conflict with the Change of Control provisions of the Indenture, we will be required to comply with the applicable
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securities laws, rules and regulations and will not be deemed to have breached our obligations under the Change of Control Triggering Event provisions
of the Notes by virtue of such conflicts.

On the Change of Control Payment Date, we will be required, to the extent lawful, to:
« accept for payment all Notes or portions of Notes validly tendered pursuant to the Change of Control Offer;

« deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes validly
tendered; and

« deliver or causeto be delivered to the Trustee the Notes properly accepted together with an officer’s certificate stating the aggregate
principal amount of Notes or portions of Notes being purchased by us.

The paying agent will promptly deliver to each holder of Notes properly tendered the purchase price for the Notes, and the Trustee will promptly
authenticate and meil (or cause to be transferred by book-entry) to each holder a new Note equal in principal amount to any unpurchased portion of any
Notes surrendered, if any; provided that each such new Note will be in a principal amount of $2,000 or an integral multiple of $1,000in excess thereof.

We will not be required to make a Change of Control Offer with respect to any series of Notes upon a Change of Control Triggering Event if (1) a
third party makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements for a Change of Control Offer
made by us and such third party purchases all Notes of such series validly tendered and not validly withdrawn pursuant to such Change of Control Offer
or (2) anotice of redemption of all outstanding Notes of such series has, prior to or concurrently with such Change of Control Triggering Event, been
given pursuant to the Indenture as described under the caption “—Optional Redemption,” unless and until there is a default in the payment of the
redemption price on the applicable redemption date or the redemption is not consummated due to the failure of a condition precedent contained in the
applicable redemption notice to be satisfied. Notwithstanding anything to the contrary herein, a Change of Control Offer may be made in advance of a
Change of Control Triggering Event, conditional upon such Change of Control Triggering Event, if a definitive agreement is in place for the Change of
Control at the time of making of the Change of Control Offer.

Notwithstanding the provisions under the caption “—A mendments or Supplements Requiring Consent of Holders,” the provisions under the
Indenture relative to the Issuer’s obligation to make an offer to repurchase the Notes of a series as aresult of a Change of Control Triggering Event may
be waived or modified prior to the occurrence of a Change of Control Triggering Event with the written consent of the holders of a mgjority in principal
amount of the Notes of such series then outstanding.

Our ability to pay cash to holders of the Notes following the occurrence of a Change of Control Triggering Event may be limited by our then-
existing financial resources. Therefore, sufficient funds may not be available when necessary to make any required repurchases.

For purposes of the foregoing, the following definitions are applicable:

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common
control with such specified Person. For the purposes of this definition, “control” when used with respect to any Person means the power to direct the
management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the
terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Below Investment Grade Rating Event” means a series of Notes is rated below an Investment Grade Rating (as defined below) by each of the
Rating A gencies (as defined below) on any date fromthe date of the public
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notice of an arrangement that could result in a Change of Control (as defined below) until the end of the 60-day period following public notice of the
occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of the Notes is under publicly announced consideration
for possible downgrade by any of the Rating Agencies); provided that a Below Investment Grade Rating Event otherwise arising by virtue of a particular
reduction in rating shall not be deemed to have occurred with respect to a particular Change of Control (and thus shall not be deemed a Below Investment
Grade Rating Event for purposes of the definition of Change of Control Triggering Event hereunder) if the rating agencies making the reduction in rating
to which this definition would otherwise apply do not announce or publicly confirmor informthe Trustee in writing at its request that the reduction was
theresult, in whole or in part, of any event or circumstance comprising or arising as aresult of, or in respect of, the applicable Change of Control (whether
or not the applicable Change of Control shall have occurred at the time of the Below Investment Grade Rating Event).

“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition (other
than by way of merger, amalgamation, consolidation or other business combination transaction), in one or a series of related transactions, of all or
substantially all of the properties or assets of the Guarantor and its Subsidiaries taken as awhole to any Person (as defined below) or group of related
Persons for purposes of Section 13(d) of the Exchange Act (a“Group™) other than to the Issuer or one of its wholly owned Subsidiaries or one or more
Permitted Holders (as defined below); (2) the approval by the holders of our common stock of any plan or proposal for the liquidation or dissolution of
the Guarantor (whether or not otherwise in compliance with the provisions of the Indenture); (3) the consummation of any transaction (including, without
limitation, any merger or consolidation) the result of which is that any Person or Group becomes the beneficial owner (as defined in Rules 13d-3 (without
giving effect to the proviso in clause (d)(1)(i) thereof) and 13d-5 under the Exchange Act as in effect on the original issuance date of the Notes), directly
or indirectly, of more than 50% of the then-outstanding number of shares of the Guarantor’s voting stock; or (4) the Guarantor ceasing to own, directly or
indirectly, 100% of the issued and outstanding shares of voting stock of the Issuer.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of “all
or substantially all” of the properties or assets of the Guarantor and its Subsidiaries taken as awhole. Although there is alimited body of case law
interpreting the phrase “substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a
holder of Notes to require the Issuer to repurchase its Notes as aresult of a sale, lease, transfer, conveyance or other disposition of less than all of the
assets of the Guarantor and its Subsidiaries taken as awhole to another Person or Group may be uncertain.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

“Investment Grade Rating” means arating equal to or higher than Baa3 (or the equivalent) by Moody’s (as defined below) and BBB—(or the
equivalent) by S& P (as defined below).

“Moody’s” means Moody’s Investors Service, Inc., and its successors.

“Permitted Holders” means, collectively, (1) 3G Capital, Inc., and each of its Affiliates but not including, however, any portfolio companies of any of
the foregoing, (2) Berkshire Hathaway, Inc., and each of its Affiliates but not including, however, any portfolio companies of any of the foregoing, (3) any
one or more Persons, together with such Persons’ Affiliates, whose beneficial ownership constitutes or results in a Change of Control in respect of which
a Change of Control Offer is made in accordance with the requirements of the Indenture, (4) the members of management of the Guarantor (or any parent
entity of the Guarantor) or its Subsidiaries who are holders of capital stock of the Guarantor or of any parent entity of the Guarantor on the original date
of issuance of the Notes, (5) any Person who is acting solely as an underwriter in connection with a public or private offering of capital stock of any
parent entity of the Guarantor or the Guarantor, acting in such

S18



Tableof Contents

capacity, and (6) any group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act or any successor provision) of which any of
the foregoing are members; provided that, in the case of such group and without giving effect to the existence of such group or any other group, the
Persons referred to in clauses (1) through (4) above collectively have beneficial ownership of more than 50% of the total voting power of the voting stock
of the Guarantor or any of its direct or indirect parent entities of the Guarantor held by such group.

“Person” has the meaning set forth in the Indenture and includes a “person” as used in Section 13(d)(3) of the Exchange Act.

“Rating Agencies” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S& P ceases to rate the Notes or fails to make arating of
the Notes publicly available for reasons outside of our control, a“nationally recognized statistical rating organization” within the meaning of Section 3(a)
(62) of the Exchange Act, selected by us (as certified by aresolution of our board of directors) as a replacement agency for Moody’s or S&P, or both of
them, as the case may be.

“S& P’ means Standard & Poor’s Ratings Services, adivision of The M cGraw-Hill Companies, Inc., and its successors.

Consolidation, Merger or Sale

The Issuer and the Guarantor have agreed not to consolidate with or merge into any other corporation or convey, transfer or lease all or
substantially all of the Issuer’s or the Guarantor’s properties and assets to any Person, unless:

(1) thelssuer or the Guarantor, as applicable, is the continuing corporation or any resulting, surviving or transferee Person (the “successor
purchaser”) is an entity organized under the laws of the United States, any state of the United States or the District of Colunmbia;

(20 thesuccessor purchaser (if not the Issuer or the Guarantor, as applicable) expressly assumes by a supplemental indenture the due and
punctual payment of the principal of, and any premiumand interest on, al of the Notes and the performance of every covenant in the
Indenture that the Issuer or the Guarantor, as applicable, would otherwise have to performas if it were an original party to the Indenture;

(3) immediately after the effective date of the transaction, no Event of Default (as defined below) has occurred and is continuing under the
Indenture; and

(4 wedeliver to the Trustee an officer’s certificate and an opinion of counsel, each stating that the consolidation, merger, conveyance or
transfer and the supplemental indenture, if applicable, comply with these provisions and that all conditions precedent provided for in the
Indenture relating to such transaction shall have been complied with.

In the event that the Issuer or the Guarantor consolidates with or merges into another entity or conveys, transfers or leases all or substantially all
of the Issuer’s or the Guarantor’s properties and assets to any Person, the successor purchaser will assume all of the Issuer’s or the Guarantor’s
obligations, as applicable, under the Indenture as if it were an original party to the Indenture, and we will be discharged fromall of our obligations under
the Indenture. After assuming such obligations, the successor purchaser will have all of the Issuer’s or the Guarantor’s rights and powers, as applicable,
under the Indenture.

For the avoidance of doubt, this covenant will not apply to transactions by and among the Issuer, the Guarantor and their Subsidiaries.
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Restrictive Covenants

The Indenture will include the following restrictive covenants:

Limitation on Liens

The Indenture will limit the Liens (as defined below) that the Guarantor and its Restricted Subsidiaries (as defined below) may incur or otherwise
create, securing indebtedness for borrowed money, upon any Principal Facility (as defined below) or any shares of capital stock that any of the
Guarantor’s Restricted Subsidiaries owning any Principal Facility has issued to the Guarantor or any of its Restricted Subsidiaries. If the Guarantor or any
of its Restricted Subsidiaries incurs such Liens, then we will secure the Notes with a Lien on such Principal Facility or such capital stock to the same
extent and in the same proportion as the indebtedness for borrowed money that is secured by such Liens. This covenant does not apply, however, to any
of the following:

Liens incurred in connection with the issuance by a governmental entity, state or political subdivision of any securities the interest on which
is exempt from United States federal income taxes by virtue of Section 103 of the Internal Revenue Code or any other laws and regulations in
effect at the time of such issuance;

Liens existing on July 1, 2015;

Liens on property existing at the time the Guarantor or any of its Restricted Subsidiaries acquires such property or existing on property of
any Person that becomes a Subsidiary at the time such Person becomes a Subsidiary, including through a merger, share exchange or
consolidation, or securing the payment of all or part of the purchase price of such property or to secure indebtedness incurred solely for the
purpose of financing the acquisition of such property;

Liens securing indebtedness incurred to finance the development, construction, repair, alteration or improvement of property incurred prior
to, or within 180 days after the later of, completion of development, construction, repair, alteration or improvement of such property and the
commencement of full operation of such property; provided, however, that such Liens shall not apply to any other property of the Guarantor
or any Restricted Subsidiary;

Liens in favor of a U.S. federal, state or municipal governmental entity entered into for the purposes of reducing certain tax liabilities of the
Issuer or its Subsidiaries, provided that the Issuer or such Subsidiary may upon not more than 120 days’ notice obtain title fromsuch
governmental entity to such property free and clear of any Liens (other than Liens permitted by this paragraph) by paying anominal fee or
the amount of any taxes (or any portion thereof) that would have otherwise been due and payable had such transaction not been terminated,
by canceling issued bonds, if any, or otherwise terminating or unwinding such transaction;

Liens in favor of the Guarantor or any of its Restricted Subsidiaries;

Liens required in connection with governmental programs which provide financial or tax benefits, as long as substantialy all of the
obligations secured arein lieu of or reduce an obligation that would have been secured by a Lien permitted under the Indenture; and

Liens for the sole purpose of refunding, refinancing, exchanging, repaying, extending, renewing or replacing (including pursuant to any
defeasance or discharge mechanism) all or part of the indebtedness secured by any Lien referred to in the previous bullet points (other than
the sixth bullet point) or in this bullet point if the extension, removal and replacement is limited to all or apart of the property secured by the
original Lien.

For the avoidance of doubt, an increase in the amount of indebtedness in connection with any accrual of interest, accretion of original issue
discount, payment of interest in the formof additional indebtedness with the same terms and increases in the amount of indebtedness outstanding solely
as aresult of fluctuations in the
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exchange rate of currencies or increases in the value of property securing indebtedness, shall not constitute an assumption, incurrence or guarantee for
the purposes of this covenant, so long as the original Liens securing such indebtedness were permitted under the Indenture.

Notwithstanding the foregoing, the Guarantor and/or any of its Restricted Subsidiaries may incur or otherwise create Liens that would otherwise be
subject to the restriction described above, without securing the Notes, if the aggregate value of all outstanding indebtedness secured by the Liens and
the value of all Sale and Leaseback Transactions (as defined below) does not, at the time of such incurrence or creation, exceed the greater of:

10% of the Guarantor’s Consolidated Net Tangible Assets (as defined below); and
10% of the Guarantor’s Consolidated Capitalization (as defined below).

Sale and Leaseback Transactions

A Sale and Leaseback Transaction by the Guarantor or any Restricted Subsidiary of any Principal Facility is prohibited, unless:

within 180 dayss of the effective date of the arrangement, an amount equal to the greater of the proceeds of the Sale and Leaseback
Transaction and the fair value of the property subject to the Sale and Leaseback Transaction (“value”) (as determined by the Issuer in good
faith) is applied to the retirement of long-term unsubordinated indebtedness for borrowed money with more than one-year stated maturity
(which may include the Notes);

the sumof (1) the aggregate amount of all Attributable Debt then outstanding with respect to such Sale and Leaseback Transaction and

(2) all Attributable Debt then outstanding under this bullet and all indebtedness secured by Liens pursuant to the third paragraph under “—
Limitation on Liens” above would not, at the time such transaction is entered into, exceed the greater of 10% of the Guarantor’s Consolidated
Net Tangible Assets and 10% of the Guarantor’s Consolidated Capitalization;

the Sale and Leaseback Transaction exists on the date of the Indenture or at the time any Person that owns a Principal Facility becomes a
Restricted Subsidiary;

the Sale and Leaseback Transaction is entered into solely between the Guarantor and any Subsidiary or between its Subsidiaries;
the Sale and Leaseback Transaction is with agovernmental authority that provides financial or tax benefits; or

the Sale and Leaseback Transaction is entered into within 180 days after the initial acquisition of the Principal Facility subject to the Sale and
Leaseback Transaction.

Therewill be no other restrictive covenants in the Indenture. The Indenture will not require us to maintain any financial ratios or minimumlevels of
net worth or liquidity and does not restrict the payment of dividends or other distributions on our capital stock or the redemption or purchase of our
capital stock.

Defined Terms

“Attributable Debt” means, with regard to a Sale and Leaseback Transaction with respect to a Principal Facility, an amount equal to the lesser of:
(a) the fair market value of the property (as determined in good faith by our board of directors); and (b) the present value of the total net amount of rent
payments to be made under the lease during its remaining term (including any period for which such lease has been extended and excluding any
unexercised renewal or other extension options exercisable by the lessee, and excluding amounts on account of meintenance and repairs, services, taxes
and similar charges and contingent rents), discounted at the rate of interest set forth or implicit in the terms of the lease (or, if not practicable to determine
such rate, the weighted average interest rate per annumborne by the Notes then outstanding), compounded semi-annually.
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“Consolidated Capitalization” means the total assets appearing on the Guarantor’s most recent available consolidated balance sheet, less:

« current liabilities reflected on such consolidated balance sheet, including liabilities for indebtedness maturing more than 12 months fromthe
date of the original creation thereof, but maturing within 12 months fromthe date of such consolidated balance sheet; and

« deferred income tax liabilities reflected in such consolidated balance sheet.

“Consolidated Net Tangible Assets” means the excess of all assets over current liabilities appearing on the Guarantor’s most recent available
consolidated balance sheet, less goodwill and other intangible assets and the minority interests of third parties in Subsidiaries.

“Lien” means any mortgage or deed of trust, charge, pledge, lien (statutory or otherwise), privilege, security interest, assignment, easement,
hypothecation, claim, preference, priority or other encumbrance upon or with respect to any priority of any kind (including any conditional sale, capital
lease or other title retention agreement, any leases in the nature thereof) real or personal, moveable or immovable, now owned or hereafter acquired;
provided, however, that in no event shall an operating lease be deemed to constitute a Lien.

“Principal Facility” means all real property owned and operated by the Guarantor or any Subsidiary located within the United States and
constituting part of any manufacturing plant or distribution facility, including all attached plumbing, electrical, ventilating, heating, cooling, lighting and
other utility systems, ducts and pipes but excluding trade fixtures (unless their removal would cause substantial damage to the manufacturing plant or
distribution facility), business machinery, equipment, motorized vehicles, tools, supplies and materials, security systems, cameras, inventory and other
personal property and materials. However, no manufacturing plant or distribution facility will be a Principal Facility unless its net book value exceeds 2%
of Consolidated Net Tangible Assets. As of the date of this Prospectus Supplement, the Guarantor and its Subsidiaries do not own any Principal
Facilities.

“Restricted Subsidiary” means any Subsidiary of the Guarantor (a) substantially all the property of which is located, or substantially all the
business of which is carried on, within the United States and (b) that owns a Principal Facility.

“Sale and Leaseback Transaction” means the sale or transfer of a Principal Facility with the intention of taking back alease of the property, except
(i) alease for atemporary period of less than 3years, including renewals, with the intent that the use by the Guarantor or any Restricted Subsidiary will be
discontinued on or before the expiration of such period or (ii) alease between the Guarantor and one or more of its Subsidiaries or between one or more
Subsidiaries of the Guarantor.

“Subsidiary” means, with respect to any Person, any corporation, association, partnership or other business entity of which more than 50% of the
total voting power is at the time owned or controlled, directly or indirectly, by: (1) such Person, (2) such Person and one or more Subsidiaries of such
Person or (3) one or more Subsidiaries of such Person. Unless otherwise specified or the context shall otherwise require, “Subsidiary” means a Subsidiary
of the Guarantor.

Stisfaction and Dischar ge

Under the Indenture, we will be able to discharge certain obligations to the holders of Notes of any series that have not already been delivered to
the Trustee for cancellation and that either have become due and payable or will become due and payable within one year (or scheduled for redemption
within one year) by depositing with the Trustee, in trust, funds in an amount sufficient to pay the entire indebtedness on such Notes in respect of
principal and premium, if any, and interest, if any, to the date of such deposit (if such Notes have become due and payable) or to the maturity thereof or
redemption date, as the case may be, along with an officer’s certificate and an opinion of counsel stating that all conditions precedent relating to the
satisfaction and discharge of the Indenture have been complied with.
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Defeasance

We will be able to terminate all of our obligations under the Indenture with respect to a series of Notes, other than the obligation to pay the
principal of, and any premiumand interest on, the Notes and certain other obligations, at any time by:

depositing money or United States government obligations with the Trustee in an amount sufficient in the opinion of an internationally
recognized firm of independent public accountants to pay the principal of, and any premiumand interest on, such Notes to their maturity;
and

complying with certain other conditions, including delivery to the Trustee of an opinion of counsel to the effect that holders of such Notes
will not recognize income, gain or loss for United States federal income tax purposes as aresult of our defeasance.

We will be able to terminate all of our obligations under the Indenture with respect to a series of Notes, with minor exceptions, including the
obligation to pay the principal of, and any premiumand interest on, the Notes, at any time by:

depositing money or United States government obligations with the Trustee in an amount sufficient in the opinion of an internationally
recognized firmof independent public accountants to pay the principal of, and the interest and any premiumon, such Notes to their maturity;
and

conmplying with certain other conditions, including delivery to the Trustee of an opinion of counsel stating that there has been aruling by the
Internal Revenue Service, or achangein the United States federal taxlaw since the date of the Indenture, to the effect that holders of such
Notes will not recognize income, gain or loss for United States federal income tax purposes as aresult of our defeasance.

We shall deliver to the Trustee an officer’s certificate and an opinion of counsel, each stating that conditions precedent with respect to such
defeasance have been complied with.

Payments of Unclai med Moneys

Moneys deposited with the Trustee or any paying agent for the payment of principal of, or any premiumand interest on, any Notes that remain
unclaimed for two years will be repaid to us at our written request, unless the law requires otherwise. If this happens and you want to claimthese moneys,
you must look to us and not to the Trustee or paying agent.

Amendments or Suppl ements Not Requiring Consent of Holder s

Without the consent of any holders of the Notes, we and the Trustee may amend or supplement the Indenture or the Notes, among other things,

to:

pledge property to the Trustee as security for the Notes, or to confirmand evidence the release, termination, discharge or retaking of any
Lien with respect to or securing the Notes when such release, termination, discharge or retaking is provided for under the Indenture;

reflect that another entity has succeeded the Issuer or the Guarantor and assumed the covenants and obligations of the Issuer or the
Guarantor, as applicable, under the Notes and the Indenture;

cure any ambiguity, omission, mistake, defect, error or inconsistency, or conformany provision to this “Description of the Notes”;
reduce the minimumdenomination of the Notes;

make any other provisions necessary or desirable, as long as the interests of the holders of the Notes are not adversely affected in any
material respect;
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issue and establish the formand terms of any series of Additional Notes as provided in the Indenture;

add further covenants or provide for guarantees for the benefit of the holders of the Notes or surrender any right or power therein conferred
upon the Issuer, the Guarantor or any Subsidiary, and if any such added covenants are for the benefit of less than all series of Notes, stating
which series are entitled to benefit therefrom;

add any additional event of default and, if the added event of default is for the benefit of less than all series of Notes, stating to which series
it applies;
change the Trustee or provide for an additional trustee;

provide additional provisions for bearer Notes so long as the action does not adversely affect the interests of holders of any of the Notes in
any material respect; or

modify the Indenture in order to continue its qualification under the TIA, or as may be necessary or desirable in accordance with
amendments to the TIA.

A supplemental indenture that modifies or eliminates a provision intended to benefit the holders of one series of Notes will not affect the rights
under the Indenture of holders of other series of Notes.

Amendments or Suppl ements Requiring Consent of Holders

With the consent of the holders of a mgjority in principal amount of each series of the Notes that would be affected by a modification of the
Indenture or the Notes, we and the Trustee may supplement the Indenture or the Notes or modify in any way the terms of the Indenture, the Notes or the
rights of the holders of the Notes of such series. However, without the consent of each holder of all of the Notes affected by that modification, we and
the Trustee may not:

modify the maturity date of, or reduce the principal of, or premiumon, or change the stated final maturity of, any Note;
reduce the rate of or change the time for payment of interest on any Note;

reduce or alter the method of computation of any amount payable upon redemption, repayment or purchase of any Note by us, or the time
when the redemption, repayment or purchase may be made;

make the principal or interest on any Note payable in a currency other than that stated in the Note or change the place of payment;

impair any right of any holder of the Notes to receive payment of principal of and interest on such holder’s Notes on or after the due dates
thereof;

reduce the right of any holder of the Notes to sue for the enforcement of payment of the principal or interest on or with respect to such
holder’s Notes;

make any change in the ranking or priority of any Note that would adversely affect the holders of the Notes; or

reduce the percentage in principal amount of the outstanding Notes of any series required to supplement or modify the Indenture or to waive
any of its provisions.

A supplemental indenture that modifies or eliminates a provision intended to benefit the holders of one series of Notes will not affect the rights
under the Indenture of holders of other series of Notes.

Wai vers Under the Indenture

Under the Indenture, the holders of a magjority in aggregate principal amount of the outstanding Notes of any series may on behalf of all holders of

that series:

waive our compliance with certain covenants in the Indenture; or
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« waiveany past default under the Indenture, except (i) a default in the payment of the principal of, or any premiumor interest on, any Notes of
such series; and (ii) adefault under any provision of the Indenture which itself cannot be modified without the consent of the holders of each
affected Note of such series.

Eventsof Default
When we use the term “Event of Default” in the Indenture with respect to a particular series of Notes, we mean any of the following:
+ wefail to pay interest on any Note of that series for 30 days after payment was due;
«  wefail to make payment of the principal of, or any premiumon, any Note of that series when due;

+ wefail to performany other covenant or warranty in the Indenture and this failure continues unremedied for 90 day's after we receive written
notice of it fromthe Trustee or holders of 25% in principal amount of the outstanding Notes of that series; or

« wefilefor bankruptcy, or certain other events of bankruptcy, insolvency or reorganization specified in the Indenture occur.

A default with respect to asingle series of Notes under the Indenture will not necessarily constitute a default with respect to any other series of
Notes issued under the Indenture. A default under our other indebtedness will not be a default under the Indenture. The Trustee may withhold notice to
the holders of Notes of any default, except for defaults that involve our failure to pay principal or interest, if it determines in good faith that the
withholding of noticeis in the interest of the holders.

If an Event of Default for any series of Notes occurs and continues (other than an Event of Default involving our bankruptcy, insolvency or
reorganization), either the Trustee or the holders of at least 25% in aggregate principal amount of the outstanding Notes of the affected series may require
us, upon notice in writing to us, to immediately repay the entire principal of all of the Notes of such series, including accrued interest thereon.

If an Event of Default occurs which involves our bankruptcy, insolvency or reorganization, then all unpaid principal amounts and accrued interest
on all of the Notes of each series will immediately become due and payable, without any action by the Trustee or any holder of Notes.

Subject to certain conditions, the holders of a majority in principal amount of the outstanding Notes of a series may rescind and annul a declaration
of acceleration with respect to such series if all Events of Default, other than the failure to pay principal or interest due solely because of the declaration
of acceleration, have been cured or waived.

Other than its duties in case of adefault, the Trusteeis not obligated to exercise any of its rights or powers under the Indenture at the written
request, order or direction of any holders of Notes, unless such holders offer the Trustee an indemnity satisfactory to it. The holders of amgjority in
principal amount outstanding of any series of Notes may, subject to certain limitations, direct the time, method and place of conducting any proceeding
for any remedy available to the Trustee, or exercising any power conferred upon the Trustee, for the Notes of such series. Except to enforce the right to
receive payment of principal or interest when due, no holder of Notes may pursue any remedy with respect to the Indenture or the Notes of the applicable
series unless: (1) such holder has previously given the Trustee written notice that an Event of Default is continuing; (2) holders of at least 25% in
principal amount of the outstanding Notes of such series have requested in writing that the Trustee pursue the remedy; (3) such holders have offered in
writing to the Trustee security or indemnity satisfactory to the Trustee against any loss, liability or expense; (4) the Trustee has not conmplied with such
request within 60 days after the receipt of the written request and the offer of security or indemnity; and (5) the
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holders of amgjority in principal amount of the outstanding Notes of such series have not given the Trustee a written direction that is inconsistent with
such request within such 60-day period.

The Indenture will require us to file each year with the Trustee, an officer’s certificate as to the absence of adefault under the Indenture.

Reports

Whether or not the Guarantor is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, the Guarantor will file with the
SEC (subject to the next paragraph), and provide to the Trustee and the holders of the Notes, within the time periods specified in such Sections:

« al quarterly and annual reports that would be required to be filed with the SEC on Forms 10-Q and 10-K if the Guarantor were required to file
such reports; and

« all current reports that would be required to be filed with the SEC on Form 8K if the Guarantor were required to file such reports.

If, at any time, the Guarantor is not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act for any reason, the Guarantor
will nevertheless continue filing the reports specified in the preceding paragraph with the SEC within the time periods required, unless the SEC will not
accept such afiling. The Guarantor agrees that it will not take any action for the purpose of causing the SEC not to accept such filings. If,
notwithstanding the foregoing, the SEC will not accept such filings for any reason, the Guarantor will post the reports specified in the preceding
paragraph on its website within the time periods that would apply if the Guarantor were required to file those reports with the SEC. For purposes of this
covenant, the Guarantor will be deemed to have provided arequired report to the Trustee and the holders of the Notes if it has timely filed such report
with the SEC viathe EDGA R filing system (or any successor system), it being understood that the Trustee shall have no responsibility to determine if
such filings have been made.

Notwithstanding anything to the contrary set forth above, if any parent entity of the Guarantor has filed with the SEC the information described in
the preceding paragraphs with respect to such parent entity of the Guarantor, the Guarantor shall be deemed to be in compliance with the provisions of
this covenant; provided that, if such parent entity has material assets or operations other than those that are owned or operated by the Guarantor and its
subsidiaries, then such parent entity will provide to the Trustee and the holders of the Notes financial information that explains in reasonable detail the
differences between the information relating to such parent entity, on the one hand, and the information relating to the Guarantor and its subsidiaries, on
the other hand.

Reports by the Guarantor delivered to the Trustee should be considered for informational purposes only, and the Trustee’s receipt of such shall
not constitute constructive notice of any information contained therein or determinable frominformation contained therein, including the Guarantor’s
compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on officer’s certificates).

No Personal Liability of Directors, Offi cers, Empl oyees and Shar eholder s

No director, officer, employee, incorporator or shareholder of the Issuer or any of their respective Subsidiaries or Affiliates, as such, shall have any
liability for any obligations of the Issuer under the Notes (including the Additional Notes), the guarantee and the Indenture or for any claimbased on, in
respect of, or by reason of, such obligations or their creation. Each holder of the Notes, by accepting a Note, waives and releases all such liability. The
waiver and release are part of the consideration for issuance of the Notes. Such waiver may not be effective to waive liabilities under the U.S. federal
securities laws and it is the view of the SEC that such awaiver is against public policy.
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Notices

Notices to holders of the Notes will be sent by mail or electronically delivered to the registered holders of the Notes.

Concerning the Trustee, Registrar and Paying Agent

Deutsche Bank Trust Company Americas is the Trustee, registrar and paying agent under the Indenture. Deutsche Bank Trust Company A mericas
has performed and will performother services for us and certain of our Subsidiaries in the normal course of its business.

Governing Law

The Indenture and the Notes will be governed by, and construed in accordance with, the laws of the State of New York.

Book-Entry Notes
Global Notes

The Notes will be offered and exchanged in principal amounts of $2,000 and integral multiples of $1,000in excess thereof. We will issue the Notes in
the form of one or more permanent global notes in fully registered, book-entry form, which we refer to as the “global notes.”

Each such global note will be deposited with, or on behalf of, DTC, or any successor thereto, as depositary (the “Depositary™), and registered in
the name of Cede & Co. (DTC’s partnership nominee).

Beneficial interests in the global notes may not be exchanged for notes in physical, certificated formexcept in the limited circumstances described
below. Unless and until it is exchanged in whole or in part for notes in definitive form, no global note may be transferred except as awhole by the
Depositary to a nominee of such Depositary.

Book-Entry Procedures for the Global Notes
DTC has advised us that:

« DTCis alimited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of the
New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code, and a “clearing agency” registered pursuant to the provision of Section 17A of the Exchange Act.

+ DTCholds securities that its participants (“Direct Participants™) deposit with DTC and facilitates posttrade settlement among its Direct
Participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between accounts of the Direct Participants. This eliminates the need for physical movement of securities certificates.

«  Direct Participants in DTCinclude both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and
certain other organizations.

« DTCis awholly-owned Subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC s the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCCis owned
by the users of its regulated Subsidiaries.

« Accessto DTC’s book-entry systemis also available to others, such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies and clearing corporations that clear through or
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maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants™).

« Therules applicable to DTC and its Direct and Indirect Participants are on file with the SEC.

Purchases of the Notes under DTC’s book-entry systemmust be made by or through Direct Participants, which will receive a credit for the Notes
on the records of DTC. The ownership interest of each actual purchaser of the Notes, which we refer to as the “beneficial owner,” is in turn to be
recorded on the Direct and Indirect Participants’ records. Beneficial owners will not receive written confirmation fromDTC of their purchase, but
beneficial owners are expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings from
the Direct or Indirect Participant through which the beneficial owner entered into the transaction. Transfers of ownership interests in the global notes will
be effected only through entries made on the books of Direct and Indirect Participants acting on behalf of beneficial owners. Beneficial owners will not
receive certificates representing their ownership interests in the global notes, except in the event that use of the book-entry systemfor the Notes is
discontinued. The laws of some jurisdictions require that certain purchasers of securities take physical delivery of such securities in definitive form. Such
limits and such laws may impair the ability to own, transfer or pledge beneficial interests in the global notes.

To facilitate subsequent transfers, all global notes deposited by Direct Participants with DTC are registered in the name of DTC’s partnership
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of the global notes with DTC and
their registration in the name of Cede & Co. or such other nominee effect no change in beneficial ownership. DTC has no knowledge of the actual
beneficial owners of the Notes; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Notes are credited, which may
or may not be the beneficial owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their
customers. So long as DTC or its nominee is the registered owner and holder of the global notes, DTC or its nominee, as the case may be, will be
considered the sole owner or holder of the Notes represented by the global notes for all purposes under the Indenture. Except as described below,
beneficial owners of interests in the global notes will not be entitled to have book-entry notes represented by the Notes registered in their names, will not
receive or be entitled to receive physical delivery of the Notes in definitive formand will not be considered the owners or holders thereof under the
Indenture. Accordingly, each beneficial owner must rely on the procedures of DTC and, if the person is not a Direct or Indirect Participant, on the
procedures of the Direct or Indirect Participants through which such person owns its interest, to exercise any rights of a holder under the Indenture. We
understand that under existing industry practices, in the event that we request any action of holders or that an owner of a beneficial interest in the Notes
desires to give or take any action which a holder is entitled to give or take under the Indenture, DTC would authorize the Direct Participants holding the
relevant beneficial interests to give or take the action, and those Direct or any Indirect Participants would authorize beneficial owners owning through
those Direct or Indirect Participants to give or to take the action or would otherwise act upon the instructions of beneficial owners.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct
Participants and/or Indirect Participants to beneficial owners, will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may bein effect fromtime to time. Redemption notices shall be sent to DTC. If less than all of the Notes within an issue are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent with respect to the Notes unless authorized by a Direct Participant in
accordance with DTC’s MM Procedures. Under its usual procedures, DTC mails an omnibus proxy to us as soon as possible after the record date. The
omibus proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Notes are credited on the record
date (identified in alisting attached to the ormibus proxy).
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Payments of principal of and interest on the Notes and redemption proceeds will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. We will send all required reports and notices solely to DTC as long as DTC s the registered holder of
the global notes. Neither we, the Trustee, nor any other agent of ours or agent of the Trustee will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership interests in global notes or for maintaining, supervising or reviewing any
records relating to the beneficial ownership interests. We believe, however, that it is currently the policy of DTCto credit the accounts of the Direct
Participants upon DTC’s receipt of funds and corresponding detail information fromus or our agent on the payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Direct or Indirect Participants to beneficial owners will be governed by standing instructions
and customary practices, as is the case with securities held for the accounts of customers in bearer formor registered in “street name” and will be the
responsibility of the Direct or Indirect Participants subject to any statutory or regulatory requirements as may be in effect fromtime to time. Payments of
principal of and interest on the Notes and redemption proceeds to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of us or our agent, disbursement of such payments to Direct Participants will be the responsibility of DTC,
and disbursement of such payments to the beneficial owners will be the responsibility of Direct and Indirect Participants.

A beneficial owner shall give notice to elect to have its Notes purchased or tendered, through its Participant, to the tender agent, and shall effect
delivery of such Notes by causing the Direct Participant to transfer the Participant’s interest in the Notes, on DTC’s records, to the tender agent. The
requirement for physical delivery of Notes in connection with an optional tender or amandatory purchase will be deemed satisfied when the ownership
rights in the Notes are transferred by Direct Participants on DTC’s records and followed by abook-entry credit of tendered Notes to the tender agent’s
DTC account.

DTC may discontinue providing its services as depository with respect to the Notes at any time by giving reasonable notice to us or our agent.
Under such circumstances, in the event that a successor depository is not obtained, physical Notes are required to be printed and delivered. We may
decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities depository). In that event, physical
certificates will be printed and delivered to DTC.

Theinformetion in this section concerning DTC and DTC’s book-entry systemhas been obtained fromsources that we believe to be reliable, but
neither we nor the Trustee take any responsibility or liability for the accuracy thereof.

Certificated Notes

The Notes will not be issued in definitive formexcept in very limited circumstances. If DTC notifies us that it is unwilling or unable to continue as a
clearing systemin connection with the global notes or, DTC ceases to be a clearing systemregistered under the Exchange Act, and in each case a
successor clearing systemis not appointed by us within 90 days after receiving such notice fromDTC or on becoming aware that DTCis no longer so
registered, we will issue or cause to be issued individual certificates in registered formon registration of transfer of, or in exchange for, book-entry
interests in the Notes represented by such global notes upon delivery of such global notes for cancellation.

Settlement Procedures

Initial settlement for the Notes will be made in immediately available funds. Secondary market trading between the Direct or Indirect Participants will
occur in the ordinary way in accordance with the Depositary’s rules and will be settled in immediately available funds using DTC’s Same-Day Funds
Settlement System.
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MATERIAL UNITED STATESFEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain United States federal income tax considerations relating to the purchase, ownership and disposition of the
Notes, but does not purport to be a complete analysis of all potential tax considerations. This summary is based on the United States Internal Revenue
Code of 1986, as amended (the “Code”), the Treasury regulations promulgated thereunder, judicial authority, published administrative positions of the
United States Internal Revenue Service (“IRS”) and other applicable authorities, all as in effect on the date hereof, and all of which are subject to change
or new interpretations, possibly on aretroactive basis, so as to result in United States federal income tax consequences different fromthose summarized
below. We have not sought, and do not expect to seek, any ruling fromthe IRS with respect to the statements made and the conclusions reached in the
following summary and there can be no assurance that the IRS will agree with our statements and conclusions or that a court would not sustain any
challenge by the IRSin the event of litigation.

This summary deals only with beneficial owners of Notes that purchase the Notes for cash in this offering at their “issue price” (generally, the first
price at which a substantial amount of the Notes are sold for money to investors, not including bond houses, brokers or similar persons or organizations
acting in the capacity of underwriters, placement agents or wholesalers) and that will hold the Notes as “capital assets” within the meaning of section
1221 of the Code (generally, property held for investment). This summary does not purport to deal with all aspects of United States federal income
taxation that might be relevant to particular holders in light of their personal investment circumstances or status (including the impact of the Medicare
contribution taxon net investment income), nor does it address tax considerations applicable to investors that may be subject to special tax rules, such as
financial institutions, individual retirement and other tax deferred accounts, tax-exempt entities, S corporations, partnerships or other pass-through
entities for United States federal income tax purposes or investors in such entities, insurance companies, regulated investment companies, real estate
investment trusts, broker dealers, dealers or traders in securities or currencies, accrual method taxpayers who are required to recognize income for U.S.
federal income tax purposes no later than when such income is taken into account for financial accounting purposes, former citizens or residents of the
United States subject to section 877 of the Code, controlled foreign corporations, non-United States trusts or estates with United States beneficiaries,
United States persons who hold a Note through a bank, financial institution, or other entity, or a branch or office thereof, that is located, organized or
resident outside the United States, passive foreign investment companies, corporations that accumulate earnings to avoid United States federal income
taxand taxpayers subject to the alternative minimumtax or the base erosion and anti-abuse tax. This summary also does not discuss the treatment of
Notes held as part of ahedge, straddle, synthetic security or conversion transaction, or situations in which the “functional currency” of a United States
Holder (as defined below) is not the United States dollar. This summary also does not address any holders of our existing indebtedness that is repaid
using the proceeds of this offering. Moreover, the effect of any United States federal taxes other than United States federal income taxes (such as estate
or gift taxes) and any state, local or non-United States taxlaws is not discussed.

In the case of a beneficial owner of Notes that is classified as a partnership for United States federal income tax purposes, the tax treatment of the
Notes to a partner in the partnership generally will depend upon the tax status of the partner and the activities of the partner and the partnership. If you
are a partnership, or apartner in a partnership, considering an investment in the Notes, then you and your partners should consult your own tax advisors.

The following discussion is for informational purposes only and is not a substitute for careful tax planning and advice. Investors considering the
purchase of Notes should consult their own tax advisors with respect to the application of the United States federal income tax laws to their particular
situations, as well as any tax consequences arising under any other United States federal tax laws or the laws of any state, local or non-United States
taxing jurisdiction or under any applicable taxtreaty.
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Effect of Certain Contingencies

In certain circumstances, we may be required to pay amounts on the Notes in addition to stated principal and interest (e.g., in the circumstances
described under “Description of the Notes—Optional Redemption” and “Description of the Notes—Change of Control Triggering Event”). These
potential payments may implicate the provisions of the Treasury regulations relating to “contingent payment debt instruments.” One or more
contingencies will not cause the Notes to be treated as contingent payment debt instruments if, as of the issue date, such contingencies, in the
aggregate, are considered remote or incidental. Although theissueis not free fromdoubt, we intend to take the position that the possibility of payment of
such additional amounts does not result in the Notes being treated as contingent payment debt instruments under applicable Treasury regulations. This
position will be based on our determination that, as of the issue date of the Notes, the possibility that additional amounts will be paid is, in the aggregate,
aremote or incidental contingency within the meaning of applicable Treasury regulations. If we become obligated to pay additional amounts on the
Notes, then we intend to take the position that such amounts will be treated as additional proceeds and taxed as described below under “—United States
Holders—Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of a Note” or “—Non-United States Holders— Sale, Exchange,
Redemption, Retirement or Other Taxable Disposition of a Note.”

Our determination that these contingencies are remote or incidental is binding on a holder, unless such holder explicitly discloses to the IRSon its
taxreturn for the year during which it acquires the Notes that it is taking a different position. However, our position is not binding on the IRS. If the IRS
takes a contrary position to that described above, then the Notes may be treated as contingent payment debt instruments. In that case, regardless of a
holder’s regular method of accounting for United States federal income tax purposes, a holder subject to U.S. federal income taxation may be required to
accrue ordinary interest income on the Notes at arate in excess of the stated interest, and to treat any gain realized on the sale, exchange, redemption,
retirement or other taxable disposition of the Notes as ordinary income rather than capital gain. Holders of Notes should consult their own tax advisors
regarding the tax consequences of the Notes being treated as contingent payment debt instruments. The remainder of this discussion assumes that the
Notes will not be treated as contingent payment debt instruments for United States federal income tax purposes.

United States Holders

The following is a summary of certain United Sates federal income tax considerations for a United States Holder. For purposes of this summary, the
term“United States Holder” means a beneficial owner of a Note that is for United States federal income tax purposes any of the following:

« anindividual who is acitizen or aresident of the United States;

* acorporation or an entity treated as a corporation organized under the laws of the United States, any state thereof or the District of
Columbia;

*  anestate, theincome of which is subject to United States federal income taxation regardless of its source; or

« atrust, if (1) acourt within the United States is able to exercise primary jurisdiction over its administration and one or more United States
persons have the authority to control all of its substantial decisions, or (2) avalid election is in place under applicable Treasury regulations
to treat such trust as adomestic trust.

Payment of Stated Interest

Stated interest on a Note generally will be included in the gross income of a United States Holder as ordinary income at the time such interest is
accrued or received, in accordance with the holder’s regular method of accounting for United States federal income tax purposes.
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Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of a Note

Upon the sale, exchange, redemption, retirement or other taxable disposition of a Note, a United States Holder generally will recognize gain or loss
equal to the difference, if any, between (1) the amount realized on the disposition, except any portion of such amount that is attributable to accrued but
unpaid stated interest, which portion will be taxed as described above under “—Payment of Stated Interest” to the extent not previously so taxed, and
(2) the holder’s adjusted tax basis in the Note. A United States Holder’s adjusted tax basis in a Note generally will be the cost of the Note to such holder.

Gain or loss will be capital gain or loss and will be long-term capital gain or loss, if, at the time of such disposition, the Note was held by the United
States Holder for more than one year. Long-term capital gains of individuals and certain other noncorporate holders are, under certain circumstances,
subject to areduced taxrate. The deductibility of capital losses is subject to limitations.

Information Reporting and Backup Withholding

In general, we must report certain information to the IRS with respect to payments of stated interest and principal on aNote, and payments of the
proceeds of the sale or other taxable disposition (including a retirement or redemption) of a Note, to certain United States Holders, except in the case of an
exempt recipient (such as a corporation). The payor (which may be us or an intermediate payor) will be required to impose backup withholding, currently
at arate of 24%, with respect to the foregoing amounts if (1) the payee fails to furnish a correct taxpayer identification number (“TIN”) to the payor or to
otherwise establish an exemption frombackup withholding, (2) the IRS notifies the payor that the TIN furnished by the payeeis incorrect, (3) there has
been anotified payee underreporting described in section 3406(c) of the Code, or (4) the payee has not certified under penalties of perjury that it has
furnished a correct TIN and that the IRS has not notified the payee that it is subject to backup withholding under the Code. Backup withholding is not an
additional tax. Any amounts withheld under the backup withholding rules froma payment to a United States Holder will be allowed as a credit against the
holder’s United States federal income tax liability, if any, and may entitle the holder to arefund, provided that the required information is timely furnished
totheIRS.

Non-United SatesHolders

The following is a summeary of certain United States federal income tax considerations for non-United States Holders. For purposes of this
summary, the term“non-United States Holder” means a beneficial owner of a Note that is for United States federal income tax purposes any of the
following:

« anonresident alien individual;
« aforeign corporation; or

« aforeign estate or trust.

The following discussion assumes that no itemof income, gain, deduction or loss derived by the non-United States Holder in respect of the Notes
at any time is effectively connected with the conduct of a United States trade or business. Non-United States Holders with any item of income, gain,
deduction or loss in respect of the Notes that is effectively connected with the conduct of a United States trade or business should consult their own tax
advisors regarding the possible United States federal income and branch profits tax consequences of the ownership and disposition of the Notes.

Payment of Interest

Subject to the discussions below of backup withholding and FATCA (as defined below), interest paid on a Note by us or any paying agent to a
non-United States Holder will be exempt from United States federal income and withholding tax under the “portfolio interest exemption,” provided that
(1) the non-United States Holder
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does not, actually or constructively, own 10% or more of the total combined voting power of all classes of our voting stock, (2) the non-United States
Holder is not a controlled foreign corporation related to us, actually or constructively, through stock ownership, (3) the non-United States Holder is not a
bank that acquired the Notes in consideration for an extension of credit made pursuant to aloan agreement entered into in the ordinary course of its trade
or business, and (4) either (a) the non-United States Holder provides to us or our paying agent an applicable IRS FormW-8BEN or W-8BEN-E, as
applicable (or a suitable substitute form), signed under penalties of perjury, that includes its name and address and that certifies its non-United States
status in compliance with applicable law and regulations, or (b) a securities clearing organization, bank or other financial institution that holds customers’
securities in the ordinary course of its trade or business on behalf of the non- United States Holder provides a statement to us or our agent and certifies
on IRSFormW-8IMY under penalties of perjury in which it certifies that an applicable IRS FormW-8BEN or W-8BEN-E (or a suitable substitute form) has
been received by it fromthe non-United States Holder or qualifying intermediary and furnishes a copy to us or our agent. This certification requirement
may be satisfied with other documentary evidence in the case of a Note held in an offshore account or through certain foreign intermediaries.

If anon-United States Holder cannot satisfy the requirements of the portfolio interest exemption described above, payments of interest made to
such holder generally will be subject to United States federal withholding tax at the rate of 30%, unless the holder provides us or our agent with a
properly executed IRS FormW-8BEN or W-8BEN-E, as applicable (or a suitable substitute form) establishing an exemption fromor reduction of the
withholding tax under the benefit of an applicable taxtreaty.

Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of a Note

Subject to the discussions below of backup withholding and FATCA, anon-United States Holder generally will not be subject to United States
federal income or withholding tax on any gain realized on a sale, exchange, redemption, retirement or other taxable disposition of a Note (other than any
amount representing accrued but unpaid interest on the Note, which is subject to the rules discussed above under “Payment of Interest”) unless the non-
United States Holder is an individual who was present in the United States for 183 days or more in the taxable year of the disposition and certain other
conditions are met, in which case such non-United States Holder generally will be subject to United States federal income tax at aflat rate of 30 percent
(unless alower applicable treaty rate applies) on any such holder’s net United States-source gain.

Information Reporting and Backup Withholding

The amount of interest on a Note paid to anon-United States Holder and the amount of tax, if any, withheld fromsuch payment generally must be
reported annually to the non-United States Holder and to the IRS. The IRS may make this information available under the provisions of an applicable
income tax treaty to the taxauthorities in the country in which the non-United States Holder is resident. Provided that a non-United States Holder has
complied with certain reporting procedures (usually satisfied by providing an IRS FormW-8BEN or W-8BEN-E) or otherwise establishes an exemption,
the non-United States Holder generally will not be subject to backup withholding with respect to interest payments on a Note, unless we or our paying
agent know or have reason to know that the holder is a United States person.

Rules relating to information reporting requirements and backup withholding with respect to the payment of proceeds fromthe taxable disposition
(including aredemption or retirement) of a Note are as follows:

« If the proceeds are paid to or through the United States office of a broker, a non-United States Holder generally will be subject to backup
withholding and information reporting unless the non-United States Holder certifies under penalties of perjury that it is not a United States
person (usually on an IRS FormW-8BEN or W-8BEN-E) or otherwise establishes an exemption.

« If the proceeds are paid to or through a non-United States office of a broker that is not a United States person and does not have certain
specified United States connections (a person having such
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connections, a “United States-Related Person™), a non-United States Holder generally will not be subject to backup withholding or
information reporting.

« If the proceeds are paid to or through anon-United States office of a broker that is a United States person or a United States-Related Person,
anon-United States Holder generally will be subject to information reporting (but generally not backup withholding) unless the non-United
States Holder certifies under penalties of perjury that it is not a United States person (usually on an IRS FormW-8BEN or W-8BEN-E) or
otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules froma payment to a non-United States
Holder will be allowed as a credit against the non-United States Holder’s United States federal income tax liability, if any, and may entitle the holder to a
refund, provided that the required information is timely furnished to the IRS.

FATCA Legi sl ation Affecting Taxati on of NotesHeld By or Through Foreign Entities

Subject to certain limitations, under Sections 1471 through 1474 of the Code (such Sections commonly referred to as “FATCA”), thereisaU.S.
federal withholding tax of 30% on interest income paid on adebt obligation issued by a United States corporation and, after December 31, 2018, on the
gross proceeds fromthe sale or other disposition of such a debt obligation, in each case paid to (1) aforeign financial institution (whether such foreign
financial institution is the beneficial owner or an intermediary), unless such institution enters into an agreement with the United States government to
collect and provide to the United States tax authorities substantial informeation regarding United States account holders of such institution (which would
include certain equity and debt holders of such institution, as well as certain account holders that are foreign entities with United States owners), and
(2) aforeign entity that is not afinancial institution (whether such foreign entity is the beneficial owner or an intermediary), unless such entity provides
the withholding agent with a certification identifying the substantial United States owners of the entity, which generally includes any United States
person who directly or indirectly owns more than 10% of the entity. An intergovernmental agreement between the United States and the applicable
foreign country, or future Treasury regulations or other guidance, may modify these requirements.

Investors are encouraged to consult with their own tax advisors regarding the implications of FATCA on their investment in our Notes.
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CERTAIN CONSIDERATIONSAPPLICABLE TO U.S. RETIREMENT PLANS AND ARRANGEMENTS

General Fiduciary Matters

The U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), imposes certain requirements on employee benefit plans
subject to Title | of ERISA and on entities that are deemed to hold the “plan assets” of such plans (collectively, “ERISA Plans”), and on those persons
who are fiduciaries with respect to ERISA Plans. Investments by ERISA Plans are subject to ERISA’s general fiduciary requirements, including, but not
limited to, the requirement of investment prudence and diversification and the requirement that an ERISA Plan’s investments be made in accordance with
the documents governing the ERISA Plan. Under ERISA and the Code, any person who exercises any discretionary authority or control over the
administration of an ERISA Plan or the management or disposition of the assets of an ERISA Plan, or who renders investment advice for afee or other
compensation to such an ERISA Plan, is generally considered to be afiduciary of the ERISA Plan, absent certain exceptions as described below.

Non-U.S. plans, U.S. governmental plans and certain U.S. church plans, while not subject to the fiduciary responsibility provisions of ERISA or the
prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the Code (as discussed below), may nevertheless be subject to non-U.S,,
state, local or other federal laws or regulations that are substantially similar to the foregoing provisions of ERISA and the Code (“Similar Law™).
Fiduciaries of any such plans should consult with their counsel before purchasing the Notes to determine the suitability of the Notes for such plan and
the need for, and the availability, if necessary, of any exemptive relief under any such laws or regulations.

Each ERISA Plan and other investor using the plan assets of U.S. employee benefit plans and retirement arrangements subject to Section 4975 of
the Code, such as individual retirement arrangements (“IRAS”) (each, a“Plan”) should consider the fact that none of the Issuer, the underwriters, nor
their respective affiliates (the “Transaction Parties”) will act as afiduciary to any Plan with respect to the decision to purchase or hold Notes and is not
undertaking to provide impartial investment advice, or to give advice in afiduciary capacity, with respect to such decision. The decision to purchase and
hold the Notes must be made by each prospective Plan purchaser on an arnt’s length basis. In addition, each Plan purchasing the Notes must generally
be represented by afiduciary independent of the Transaction Parties (which may not be an owner of an IRA, in the case of an investor that is an IRA)
that (i) is capable of evaluating investment risks independently, both in general and with regard to the prospective investment in the Notes, (ji) has
exercised independent judgment in evaluating whether to invest the assets of such Plan in the Notes, (iii) is a bank, an insurance carrier, aregistered
investment adviser, aregistered broker-dealer or an independent fiduciary with at least $50 million of assets under management or control and (iv) is not
paying any fee or other compensation to the Transaction Parties for investment advice (as opposed to other services) in connection with the transaction.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the assets of a Plan and certain persons (referred to as
“parties in interest” or “disqualified persons”) having certain relationships to such Plans, unless a statutory or administrative exemption is applicable to
thetransaction. A party in interest or disqualified person who engages in a prohibited transaction may be subject to excise taxes and other penalties and
liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engaged in such a non-exempt prohibited transaction may be
subject to penalties and liabilities under ERISA and the Code.

Any Plan fiduciary which proposes to cause a Plan to purchase the Notes should consult with its counsel regarding the applicability of the
fiduciary responsibility and prohibited transaction provisions of ERISA and Section 4975 of the Code to such an investment, and to confirmthat such
purchase and holding is in accordance with the documents and instruments governing the Plan and will not constitute or result in a non-exempt
prohibited transaction or any other violation of an applicable requirement of ERISA or Section 4975 of the Code.
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Thefiduciary of a Plan that proposes to purchase and hold any Notes should consider, among other things, whether such purchase and holding
may involve a prohibited transaction, including without limitation (i) the direct or indirect extension of credit between a Plan and a party in interest or a
disqualified person, (ii) the sale or exchange of any property between a Plan and a party in interest or a disqualified person, or (iii) the transfer to, or use
by or for the benefit of, a party in interest or disqualified person, of any Plan assets. Purchase and/or holding of the Notes by a Plan with respect to which
any Transaction Party is or becomes a party in interest or disqualified person may constitute or result in adirect or indirect prohibited transaction under
Section 406 of ERISA or Section 4975 of the Code, unless the Notes are acquired and held in accordance with an applicable exemption.

Certain exemptions fromthe prohibited transaction rules could be applicable to the purchase and holding of Notes by a Plan, depending on the
type and circumstances of the fiduciary making the decision to acquire such Notes and the relationship of the party in interest or disqualified person to
the Plan. Included among these exemptions are Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code for certain transactions between a Plan
and non-fiduciary service providers to the Plan. In addition, the U.S. Department of Labor has issued certain administrative prohibited transaction
exemptions that may apply to the purchase and holding of Notes, including Prohibited Transaction Class Exemption (“PTCE’) 84-14 (relating to
transactions effected by a “qualified professional asset manager’), PTCE 90-1 (relating to investments by insurance company pooled separate accounts),
PTCE 91-38 (relating to investments by bank collective investment funds), PTCE 95-60 (relating to investments by insurance company general accounts)
or PTCE 96-23 (relating to transactions directed by an in-house asset manager) (collectively, the “Class Exemptions”).

Each of these exemptions contains conditions and limitations on its application, and there can be no assurance that any Class Exemption or any
other exemption will be available with respect to any particular transaction involving the Notes.

Consultation with Counsel

The foregoing discussion is general in nature and is not intended to be comprehensive; by its offer of the Notes, the Issuer makes no
representation that purchase or holding of such Notes meets the relevant legal requirements with respect to any particular investor. The complexity of
these rules, and the severity of potential penalties, make it particularly important that fiduciaries or other persons considering an acquisition of Notes on
behalf of or with the plan assets of any Plan, or plan subject to Similar Law, consult with its counsel regarding the suitability of an acquisition of the
Notes in light of such prospective purchaser’s particular circumstances.

Deemed Representation

By its acceptance of any Note or any interest therein, the purchaser thereof or subsequent transferee will be deemed to have represented,
warranted and covenanted that either (a) it is not a Plan or an employee benefit plan or other retirement arrangement that is subject to Similar Law, or
(b) (i) its acquisition and holding of such Note (or any interest therein) will not constitute or result in a non-exempt prohibited transaction under ERISA or
Section 4975 of the Code or aviolation of Similar Law and, (ii) if it is a Plan, the decision to purchase the Notes has been made by a duly authorized
fiduciary (each, a“Plan Fiduciary”’) who is independent of the Transaction Parties, which Plan Fiduciary (A) is afiduciary under ERISA or the Code, or
both, with respect to the decision to purchase the Notes, (B) is not an IRA owner (in the case of an IRA), (C) is capable of evaluating investment risks
independently, both in general and with regard to the prospective investment in the Notes, (D) has exercised independent judgment in evaluating
whether to invest the assets of such Plan in the Notes, (E) is either abank, an insurance carrier, aregistered investment adviser, aregistered broker-dealer
or an independent fiduciary with at least $50 million of assets under management or control, (F) is not paying any fee or other compensation to the
Transaction Parties for investment advice (as opposed to other services) in connection with the transaction and (G) acknowledges that the Transaction
Parties have afinancial interest in the purchaser’s investment in the Notes. Notwithstanding any provision herein, clause (b)(ii) of the foregoing sentence
shall not apply to the extent that the regulations under Section 3(21) of ERISA issued by the U.S. Department of Labor on A pril 8, 2016 are rescinded or
otherwise revoked, repealed or no longer effective.
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UNDERWRITING (CONFLICTS OF INTEREST)

Barclays Capital Inc., JP. Morgan Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are acting as representatives of each of
the underwriters named below. Subject to the terms and conditions of an underwriting agreement (the “Underwriting A greement”), dated the date of this
Prospectus Supplement, by and among the Issuer, the Guarantor and the underwriters, each underwriter has severally agreed to purchase fromus, and we
have agreed to sell to such underwriter, the principal amount of the Notes set forth opposite such underwriter’s name in the tables below:

Principal amount Principal amount Principal amount
Underwriter of 2021 Notes of 2023 Notes of 2029 Notes
Barclays Capital Inc. $ 34,500,00C $ 184,000,000 $ 126,500,00C
J.P. Morgan Securities LLC $ 34,500,000 $ 184,000,000 $ 126,500,00C
Merrill Lynch, Pierce, Fenner & Smith
Incorporated $ 34,500,00C $ 184,000,000 $ 126,500,00C
Citigroup Gobal Markets Inc. $ 28,500,000 $ 152,000,000 $ 104,500,00C
Wells Fargo Securities, LLC $ 28,500,00C $ 152,000,000 $ 104,500,00C
Goldman Sachs & Co. LLC $ 24,000,000 $ 128,000,000 $ 88,000,00C
Morgan Stanley & Co. LLC $ 18,000,00C $ 96,000,000 $ 66,000,00C
Deutsche Bank Securities Inc. $ 10,500,000 $ 56,000,000 $ 38,500,00C
HSBC Securities (USA) Inc. $ 10,500,00C $ 56,000,000 $ 38,500,00C
Mizuho Securities USA LLC $ 10,500,000 $ 56,000,000 $ 38,500,00C
RBC Capital Markets, LLC $ 10,500,00C $ 56,000,000 $ 38,500,00C
Credit Agricole Securities (USA) Inc. $ 9,000,00( $ 48,000,000 g 33,000,00C
M UFG Securities Americas Inc. $ 9,000,00C $ 48,000,000 $ 33,000,00C
Santander Investment Securities Inc. $ 9,000,00( $ 48,000,000 $ 33,000,00C
SMBC Nikko Securities America, Inc. $ 9,000,00C $ 48,000,000 $ 33,000,00C
BNP Paribas Securities Corp. $ 8,250,00( $ 44,000,000 $ 30,250,00C
Credit Suisse Securities (USA) LLC $ 8,250,00C $ 44,000,000 $ 30,250,00C
Rabo Securities USA, Inc. $ 2,250,00¢ $ 12,000,000 $ 8,250,00C
Standard Chartered Bank $ 750,00C $ 4,000,000 $ 2,750,00C
Total $ 300,000,00( $ 1,600,000,000 ¢ 1,100,000,00C

Bxpenses associated with this offering to be paid by us, other than underwriting discounts and commissions, are estimated to be approximately
$4.2 million.

The Underwriting Agreement provides that the obligations of the underwriters are subject to certain conditions precedent and that the
underwriters are committed to purchase and pay for all of the Notes, if any are purchased. The Underwriting Agreement also provides that if an
underwriter defaults, the purchase commitments of the non-defaulting purchasers may under certain circumstances be increased or this offering may be
terminated.

The Underwriting Agreement provides that the Issuer and the Guarantor will indemnify the several underwriters against certain liabilities, including
liabilities under the Securities Act, and will contribute to payments the underwriters may be required to meke in respect thereof.

We have been advised by the underwriters that they initially propose to offer and sell the Notes at the relevant public offering prices set forth on
the cover page of this Prospectus Supplement and may offer the Notes to certain dealers at a price that represents a concession not to exceed 0.150% of
the principal amount in the case of the 2021 Notes, 0.200% of the principal amount in the case of the 2023 Notes and 0.250% of the principal amount in the
case of the 2029 Notes. The underwriter may allow, and such dealers may reallow, a concession
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not to exceed 0.100% of the principal amount of the 2021 Notes, 0.125% of the principal amount of the 2023 Notes and 0.200% of the principal amount of
the 2029 Notes to certain other dealers. After theinitial public offering of the Notes, the relevant public offering prices and other selling terms may from
time to time be varied by the underwriters. The offering of the Notes by the underwriters is subject to receipt and acceptance and is subject to the
underwriters’ right to reject any order in whole or in part. The underwriters may offer and sell the Notes through certain of their affiliates. Standard
Chartered Bank will not effect any offers or sales of any notes in the United States unless it is through one or more U.S. registered broker-dealers as
permitted by the regulations of FINRA.

The following table shows the underwriting discounts that we will pay to the underwriters in connection with this offering (expressed as a
percentage of the principal amount of each series of Notes):

Paid by us

Per 2021 Note 0.25(%
Total $  750,00C

Per 2023 Note 0.35(%
Total ¢ 5,600,00C

Per 2029 Note 0.45(%
Total $ 4,950,00C
Total $11,300,00C

The underwriters have advised us that following the completion of this offering, they presently intend to make a market in the Notes. They are not
obligated to do so, however, and any market-making activities with respect to the Notes may be discontinued at any time without notice. In addition,
such market making activity will be subject to the limits imposed by the Securities Act and the Exchange Act. Accordingly, we cannot give any assurance
as to the development of any market or the liquidity of any market for the Notes. See “Risk Factors—Risks Related to the Ownership of the Notes—Your
ability to transfer the Notes may be limited by the absence of an active trading market, and an active trading market may not develop for the Notes.”

In connection with this offering the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions and penalty bids.

«  Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.

»  Over-allotment involves sales by the underwriters of notes in excess of the principal amount of the notes the underwriters are obligated to
purchase, which creates a syndicate short position.

«  Syndicate covering transactions involve purchases of the notes in the open market after the distribution has been completed in order to
cover syndicate short positions. A short position is more likely to be created if the underwriters are concerned that there may be downward
pressure on the price of the notes in the open market after pricing that could adversely affect investors who purchase in the offering.

«  Penalty bids permit the representatives to reclaima selling concession froma syndicate member when the notes originally sold by the
syndicate member are purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.

These stabilizing transactions, over-allotment transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of the Notes or preventing or retarding a decline in the merket price of the Notes. As aresult, the price of the Notes may be
higher than the price that might otherwise exist in the open market. These transactions, if commenced, may be discontinued at any time. See “Risk
Factors—Risks Related to the Ownership of the Notes—Your ability to transfer the Notes may be limited by the absence of an active trading market, and
an active trading market may not develop for the Notes.”
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Conflictsof Inter est

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales and
trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market making,
brokerage and other financial and non-financial activities and services. Certain of the underwriters and their respective affiliates have provided, and may
in the future provide, a variety of these services to the Issuer and to persons and entities with relationships with the Issuer, for which they received or
will receive customary fees and expenses. Shareholders of the Issuer or its affiliates may also be shareholders of certain affiliates of the underwriters.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates, officers, directors and employees may purchase,
sell or hold abroad array of investments and actively traded securities, derivatives, loans, commodities, currencies, credit default swaps and other
financial instruments including serving as counterparties to certain derivative and hedging arrangements, for their own account and for the accounts of
their customers. Such investments and securities activities may involve or relate to assets, securities and/or financial instruments of ours or our affiliates,
including the commercial paper to be refinanced with a portion of the net proceeds of this offering. Certain of the underwriters or their affiliates that have
alending relationship with us routinely hedge, and certain other of the underwriters or their affiliates may hedge, their credit exposure to us consistent
with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by entering into transactions
which consist of either the purchase of credit default swaps or the creation of short positions in our securities, including potentially the Notes. Any such
credit default swaps or short positions could adversely affect future trading prices of the Notes. The underwriters and their affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such securities or financial instruments and may hold,
or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

The underwriters and their affiliates fromtime to time have provided in the past, and may provide in the future, various financial advisory,
investment banking and other commercial lending services in the ordinary course of business with us and our affiliates. They have received customary
fees and commissions for these transactions. In addition, certain of the underwriters, or their affiliates, act as lenders and/or agents under our $4.0 billion
Revolving Credit Facility and as such are entitled to certain fees and expenses in connection therewith.

The Issuer and the Guarantor have agreed that the Issuer and the Guarantor will not for a period of 30 days fromthe closing date of this offering,
without the prior written consent of Barclays Capital Inc., J.P. Morgan Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated, directly or
indirectly, issue, sell, offer to sell, grant any option for the sale of, or otherwise dispose of, any securities similar to the Notes, or any securities
convertible into or exchangeable for the Notes or any such similar securities. The foregoing sentence shall not apply to any debt securities issued to the
Guarantor, the Issuer or any of the Guarantor’s subsidiaries.

As described in “Use of Proceeds,” a portion of the proceeds of this offering are intended to be used, after deducting underwriting discounts and
related fees and expenses, (i) to repay outstanding indebtedness under (a) the U.S. Dollar July 2018 Notes when they mature on July 2, 2018, (b) the
August 2018 Notes when they mature on August 23, 2018 and (c) the Canadian Dollar July 2018 Notes when they mature on July 6, 2018, (i) to repay
amounts outstanding in connection with the wind-down of our U.S. Securitization Programand (iii) to refinance a portion of our commercial paper
borrowings. As aresult, to the extent that we use a portion of the net proceeds fromthis offering to repay outstanding indebtedness under our Maturing
Notes, to repay amounts outstanding in connection with the wind-down of our U.S. Securitization Program or to refinance our commercial paper
borrowings, the underwriters or their affiliates that are lenders or agents under our U.S. Securitization Programor holders of our Maturing Notes or
commercial paper may receive a portion of the proceeds of this offering. Because a portion of the net proceeds of this offering, not including underwriting
compensation, may be received by certain of the underwriters or their affiliates that are holders of such outstanding indebtedness under the Maturing
Notes or commercial paper or are entitled to amounts in connection
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with the wind-down of our U.S. Securitization Program, to the extent any one underwriter, t