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" Proposed Amendments to the Indenture |

Mead Johnson Nutrition Company - Proposed Amendments to the

Indenture

Category

Indenture Provision Proposed to be Deleted
/ Amended

Base Indenture - Definitions

Section 1.1 (Definitions): "Debt", "Lien",
"Funded Debt" and "sale and leaseback

transaction".

Events of Default

Section 5.1 (Events of Default), subsections

(c) and (f).

Reports by the Company

Section 7.4 (Reports by the Company).

Consolidation / Merger / Sale / Lease

Article 8 (Consolidation, Merger, Sale, Lease

or Conveyance).

Compliance Certificate / Notice of Defaults

Section 10.5(a) (Statement as to

Compliance; Notice of Certain Defaults).

Limitation upon Liens

Section 10.6 (Limitation upon Liens).

Limitation upon Sales and Leasebacks

Section 10.7 (Limitation upon Sales and

Leasebacks).

Second Supplemental Indenture -

Definitions

Section 1.2 (Definitions): "Change of
Control", "Change of Control Triggering

Event" and "Rating Event".

Terms of the Notes

Section 2.3 (Terms of the Notes), subsection

(k).

Change of Control

Section 2.5 (Change of Control).

Fourth Supplemental Indenture -

Guarantee

Article 2 (The Guarantee).

Conforming Amendments

Certain conforming or other similar
changes to the Indenture, including
modification or deletion of certain

definitions and cross-references.




Key Original English Disclosure

The Proposed Amendments would amend the Indenture to, among other things,
eliminate substantially all of the restrictive covenants and certain events of default
under the Indenture with respect to the Notes and release the guarantee of the
Guarantor with respect to the Notes.

For the avoidance of doubt, in accordance with Section 9.2 of the Base Indenture,
the Proposed Amendments only apply with respect to the Notes, but do not apply with
respect to any other series of notes under the Base Indenture.

The Company does not intend to seek a rating for the Notes on a standalone basis.
Therefore, if the Offer and the Consent Solicitation are consummated and the Proposed
Amendments become operative, Notes that are not validly tendered and accepted for
purchase by the Company may no longer receive a rating from one or more rating

agencies.



