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INDENTURE dated as of April 1, 2008 among Abitibi-Consolidated Company of Canada, a
company amalgamated under the laws of the province of Quebec, Canada (the “Issuer™), Abitibi-
Consolidated Inc., a company amalgamated under the laws of Canada (the “Company”), the' other
Guaran;prs (as defined herein) and Wells Fargo Bank, National Association, as trustee (the “Trustee .

In this Indenture, except where otherwise indicated, all references to “dolars” and “$” are to the
lawful currency of the United States. -

The Issuer, the Guarantors and the Trustee agree as follows for the benefit of each other and for

the equal and ratable benefit of the Holders (as defined) of the 13.75% Senior Secured Notes due 2011
(the “Notes™):

ARTICLE 1 _
DEFINITIONS AND INCORPORATION
" BY REFERENCE

Section 1-01  Definitions.

“144A Global Note” means a Global Note substantlally in the form of Exhibit A hereto bearing
the Global Note Legend and the Private Placement Legend and deposxled with or on behalf of, ‘and
registered in the name of, the Depositary or its nominee that will be issued in a denomination equal to the
outstanding principal amount of the Notes sold in reliance on Rule 144A.

“AbitibiBowater Inc.” means AbitibiBowater Inc., a Delaware corporation

“Abitibi-Consolidated Finance L.P.” means Abitibi- Consohdated Finance LP a Delaware
limited partnership. -

"Acquired ngr ” means, with respect to any specified Person:

n Indebtedness of any other Person existing at the time such other Person is
consolidated, amalgamated or merged with or into or became a Subsxdxaxy of such specified
Person (or, if the specnfled Person is' the Issuer and Donohue Corp. is, at such time, a Guarantor,
of Donchue Corp or any of its Subsndlanes) whether or not such Indebtedness is mcurred in
connection with, or in contemplation of, such other Person consolidating,’ amalgamatmg or
mergmg with or into, or becoming a Restricted Subsidiary of, such specified Person; and

(2) Indebtedness secured by a Llen encumbering any asset acquired by, such
specifi ed Person. .

“Act of Required Debtholders means, as to any matter at any nme a direction in writing
delivered to the collateral trustee by or with the written consent of the holders of Fixed Asset Debt
Obligations representing the Required Deblholders '

For purposes of this definition, (a) Fixed Assef Debt registéred in the name of, or benefncnally owned by,

. the Company or any Affiliate of the Company will be deemed not to be outstandinig and (b) votes will be -

determined in accordance with the Collateral Trust Agreément,
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“Additional Notes” means: additional Notes (other than the Initial Notes) issued under this
Indenture in accordance with Sections 2.02 and 4.09 hereof, as part of the same series as the Initial Notes,
1ncludmg. without limitation, any additional Notes issued pursuant to Section 4.22 of the Senior
Unsecured Notes Indenture.

’

_ "Affiliate” of any specified Person means any other Person directly or indirectly controlling or
controlled by or under direct or indirect common control with such specified Person. For purposes of this
definition, “control,” as used with respect to any Person, means the possession, directly or indirectly, of
the power to direct or cause the direction of the management or policies of such Person, whether through
the ownership of voting securities, by agreement or otherwise. For purposes of this definition, the terms

“controlling,” “*controlled by" and “under common control with” have correlative meanings. No Person
(other than the Company or any Subsidiary of the Company or, if Donohue Corp. is, at such time, a
Guarantor, Donohue Corp. or any Subsidiary of Donohue Corp.) in whom a Receivables Entity makes an
Investment in connection with a Qualified Receivables Transaction will be deemed to be an Affiliate of
the Company or any of its Subsidiaries or, if Donohue Corp. is, at such time, a Guarantor, Donohue Corp. -
or any Subsidiary of Donohue Corp. solely by reason of such Investment. .

“Agent” means arry Registrar, co-registrar, Paying Agent or additional paying agent.

- “Applicable Procedures” means, with respect to any transfer or exchange of or for beneficial
interests in any Global Note, the rules and procedures of the Depositary, Euroclear and Clearslream that
apply to such transfer or exchange.

“Asset Sale” means:

(1) the sale, lease, conveyance or other disposition of any assets or rights; provided

- that the sale, lease, conveyance or other disposition of all or substantially all of the assets of the

Company and its Restricted Subsidiaries taken as a whole will be govemed by the provisions of

the Indenture described under Section 4.15 hereof and/or the provisions described under
Section 5.01 hereof and not by the provisions of Section 4.10 hereof; and

(2) the issuance of Equity Interests by any of the Company’s Restricted
Subsidiaries or the sale of Equity Interests in any of the Company’s Subsidiaries, including if
Donohue Corp. is, at such time, a Guarantor, Donohue Corp. and its Subsidijaries (other than
directors’ qualifying Equity Interests or Equity Interests required by applicable law to be held
by a Person other. than the Cgmpany or one of its Restricted Subsidiaries).

Notwithstanding the preceding, none of the following items will'be deemed to be an Asset Sale:

I any Single transaction or series of related transactions that mvolves assets not
constrtutmg Collateral having a Fair Market Value of less than $]0 0 mllhon

(2) any smglc transaction or series of related transactions thal involves assets
. constituting Collateral having a Fair Market Value of less.than $5.0 million;

3) a transfer of assets constituting Collateral between or among the Issuer and the

Guarantors; N

4) a transfer of assets that are not Collateral betwcen or among the Company and
its Restricted Subsidiaries;
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(5) an issuance of Equity Interests by a Restricted Subsidiary of the Company to
the Company or to a Restricted Subsidiary of the Company;

(6) - the sale or lease of products, services or accounts receivable in the ordinary
course of business and any sale or other disposition of damaged, worn-out or obsolete assets not
. constituting Collateral in the ordinary course of business;

(7 the sale or'other disposition of Cash Equivalents not constituting Collateral;

(8) sales of accounts receivable and related assets to a Recewab]es Entity in
connection with a Qualified Recelvables Transaction; .

Yo
)] the anohue Sale and the other Pgrmined Reorganization Transactions;
(10)  the Joint Venture Transactions;

~ (11)  a Restricted Payment that does_not_violate Section_4.07 hereof or a Permitted
Investment; '

~(12)  the licensing of intellectual property or other general intangibles to third
persons on customary terms in the ordinary course of business; =

(13)  the salc, lease, sub-lease, license, sub-license, consignment, conveyance or
other disposition of inventory not constituting Collateral in the ordinary course of business,
including leases with respect to facilities that are temporarily not in use or pending their
disposition, or accounts receivable in connection with the compromise, seitiement or collection
thereof; and N

(14)  the creation of a Lien to the extent that the granting of such Llen was nol in
violation of Section 4.12 hereof.

"Arrrzbuzable Debt” in respect of a sale and leaseback transaction means, at the time of
determination, the present value of the obligation of the. lessee for net rental payments during the
remaining term of the lease included in such sale and leaseback transaction including any period for
which such lease has been extended or may, at the option of the lessor, be extended. Such present vaiue
shall be calculated using a discount rate equal to the rate of interest implicit in such transaction,
determined in accordance with GAAP; provided, however, that if such sale and ieaseback transaction
results in a Capital Lease Obligation, the amount of Indebtedness represented thereby will be determined
in accordance with the definition of “Capital Lease Obligation.”.

" Bankrupicy Law” means Title 11, U.S. Codé, the BIA, the CCAA the WURA the Insolvency
Actorany sxmllar federal, provmcml or state law for the relief or bankruptcy of debtors.

.“Beneﬁczal Owner” has the meaning assigned to such term in Rule 13d-3 gmd Rule 13d-5 under
the Exchange Act, except that in calculating the beneficial ownership of any particular “'person” (as that
term is used in Section 13(d)(3) of the Exchange Act), such “person” will be deemed to have beneficial
ownership of all securities that such “person” has the right to acquire by conversion or exercise of other
securities, whether such right is currently exercisable or is exercisable only after the passage of time. The
terms “Beneficially Owns™ and “Beneficially Owned” have a correspondmg meaning.

“BIA” means the Bankruptcy and Insolvency Act (Canada).
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“Board of Directors” means: . /

I
1) with respect to a corporation, the board of directors of the corporation or any
committee thereof duly authorized to act on behalf of such board;

g ?) with respect to a partership, the Board of Directors of the general partner of
the partnership; ' : : :

3) with respect to a limited liability company, the managing member or members
or any controlling commiuee of managing members thereof; and

G)) with respect 10 any other Person, the board or committee, of such Person
servmg a similar function.

[l

"Borrowing Base” means, as of any date, an amount equal t0:

(1) 85% of the face_amonnt of all.accounts receivable owned by the Company and
its Restricted Subsidiaries-as of the end of the most recent fiscal quarter precedingsuch date
that were not more than 180 days past due; plus

2) 75% of the book value of all inventory, net of reserves, owned by the Company
and its Restricted SUbSldlar]CS as of the end of the most recent fiscal quarter preceding such
date;

prowded that any accounts receivable or inventory that aré utilized in connection with a Qualifi jed
Receivables Transaction will be excluded from the Borrowing Base to the extent of the Indebtedness
outstanding wuh respect to such Qualified Receivables Transaction.

" Bowater ]ncorporated " means Bowater Incorporated, a Delaware corporation.
“Broker-Dealer” has the méaning set forth in the Registration Righls Agreement.
Busmess Day” - means any day olher than a Legal Hohday

“Canadian Subsidiary” means with respect to any Person, any Subsidiary of such Person that is
organized or existing under the laws of Canada or any province or territory thereof. . '

N

“Capital Lease Obligation” means, at the time any dctcrmmahon 1s to be made, the amount of
the liability in respect of a capital lease that would at that tirme be required to be capitalized on a balance
sheet prepared in. accordance with GAAP, and the Stated Maturity thereof shall be the date of the last
payment of rent or any other amount due under such lease prior to the first date upon which such lease
may be prepaid by the lessee without payment of a pcnalty

“Capital Stock” means: .
N in the case of a corporation, corporate stock;

.(2) in the case of an association or business entity, any and all shares, interests,
participations, rights or other equivalents (however designated) of corporate stock;

(3) inthe case of a pannershnp or hmned hablhty company. pannershlp interests
(whether general or Jimited) or membership interests; and
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4 any other interést or participation that confers on a Person the right to receive a~
share of the profits and losses of, or distributions of assets of, the issuing Person, but excluding
from all of the foregoing any debt securities convertible into Capital Stock, whether or not such
debt securities include any right of participation with Capital Stock.

“Cash Equivalents” means:
~ n United States dollars and Canadian dollars;

(2) securities issued or directly and fully guaranteed or insured by the Canadian or

"United States government or any agency or instrumentality of the Canadian or United States

i government (provided that the full faith and credit of Canada or United States is pledged in

support of those securities) having maturities of not more than six months from the date of
acquisition;

(3)  certificates of deposit and eurodollar time deposits with maturities of six
months or Jess from-the date-of-acquisition;-bankers’ acceptances with-maturities-not-exceeding
six months and overnight bank deposits, in each case, with any lender panty 10 the Term Loan
Facility or with any Canadian or United States commercial bank having capital and surplus in
excess of $500.0 million and a Thomson Bank Watch Rating of “B" or better; '

4) repurchase obligations with a term of not more than seven days for underlymg B
securities of the types described in clauses (2) and (3) above entered into with any financial
institution meeting the quahf ications specified in clause (3) above;

(5) commercial paper having one of the two highest ratings obtainable from
Moody’s Investors Service, Inc. or Standard & Poor’s Rating Services and, in each case,
maturing within nine months after the date of acquisition;

(6) securities issued by any state of the United States of America, any province of
Canada or any political subdjvision or any public instrumentality of any such slate or province
maturing within one year from the date of acquisition thereof and at the time of acquisition
thereof, having one of the two highest ratings obtainable from either Standard &: Poor's or
Moody’s; .

(7) money market funds at least 95% of the assets of which constitute Cash
Equivalents of the kinds described in clauses (1) through (6) of this definition; and.

8 local currencies held by the Company or any of its Restricted Subsidiaries,
from time to time in the ordinary course of business and consistent with past practice.

“Casualty or Condemnation Event” means any taking under power of eminent domain or similar
proceeding and any insured loss, in each case, relating to properly or other assets that constituted
Collateral.

“CCAA" means the Companies’ Creditors Arrangement Act (Canada).

“Change of Control” means the occurrence of any of the following:

(1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other
than by way of merger, amalgamation or consolidation), in one or a series of related
B ’ Y
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exchanged for shares of Capital Stock of AbitibiBowater. Inc.

transactions, of all or substantially all of the.properties or assets of the Company and its
Subsidiaries (including if Donohue Corp. is, at such time, a Restricted Subsidiary of the
Company, Donohue Corp. and its Subsidiaries) taken as a whole to any “person” (as that term
is used in Section 13(d)(3) of the Exchange Act) other than AbitibiBowater Inc., a Wholly-
Owned Subsidiary of AbitibiBowater Inc. or a Permitted Holder;

(2) the adoption of a plan relating to the liquidation or dissolution of the Company
or AbitibiBowater Inc. (other than a plan of hqmdatmn of the Company that is a liquidation for
tax purposes only);

3) the consummation of any transaction (including, without limitation, any
merger, amalgamation or consolidation), the result of which is that any *“person” (as defined
above) other than the Permitted Holders, becomes the Beneficial Owner, directly or indirectly,
of more than 50% of the Voling Stock of AbitibiBowater Inc., measured by voting power rather
than number of shares; .

-4 AbitibiBowater-Inc, consolidates, amalgamates, or merges with or into; -any
Person, or any Person consolidates,-amalgamates, or merges with or into, AbitibiBowater Inc.,
in any such event pursuant to a transaction in which any of the outstanding Voting Stock of
AbitibiBowater Inc. or such other Person is converted into or exchanged for cash, securities or
other property, other than any such transaction where the Voting Stock of AbitibiBowater Inc.
outstanding immediately prior to such transaction constitutes or is converted into or exchanged
for a majority of the outslandmg shares of the Voting Stock of such surviving or transferee
Person (xmmedlately after giving effect 1o such transacuon)

(5) the first day on which the Company ceases to be a Whol‘ly—Owncd Subsidiary
of AbitibiBowaterInc.;

(6) ~ the first day on which the Issuer ceases to be a Wholly-Owned Subsidiary of
the-Company; or

N the first day on which a majority of the members of the Board of Directors of
AbitibiBowater Inc. are not Contmumg Directors;

providéd that for purposes of this definition, the exchangeable shares issued by AbitibiBowater Canada
Inc. (f/k/a as Bowater Canada, Inc:) outstanding on the date of the Indenture shall be deemed to have been

’
{

“Clearstream” means Clearstream Banking, S.A.
“Collateral” has the fneaning assigned to it (or a term of like meaning) in the security documents.

“Collateral Proceeds Accounis” means any deposil or securities account exclusively containing
Proceeds of Collateral. '

“Collateral Trust Agreement” means that certain collateral trust agreement, dated the date of this
Indenture, among the Issuer, the Company, other Guarantors from time to time party thereto, the Trustee
and the collateral trustee; to secure the Notes and future Fixed Asset Debt, as amended, supplemented,
restated, modified, renewed or replaced (whether upon or after termination or otherwise), in whole or in
part from time-to time, or any other successor agreement and whether among the same or any other
parties.

t
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“collateral trustee” means Wells Fargo Bank, National Association, in its capacity as collateral
trustee under the Collateral Trust Agreement, together wnh its successors in such capacity.

“Company” means Abitibi-Consolidated Inc., and any and all successors thereto.

“Consolidated Cash Flow” means, with respectv'to any specified Person for any period, the
Consolidated Net Income of such Person for such period plus, without duplication:

0] an amount equal to any exlraordmary loss plus any net loss realized by such
Person or any of its Restricted Subsidiaries in connection with an Asset Sale, to the extent such
losses were deducted in computing such Consolidated Net Income; pius -

o
.

2) provision for taxes based on income or profils of such Person and its Restricted
Subsidiaries for such period, to the extent that such provision for taxes was deducted in
computing such Consolidated Net 1nc0mc plus

(3)-.  the Fixed. Charges— of—such Person- and its Restricted -Subsidiaries for such
. period, to the extent that such Fixed Charges were deducted in computing such Consolidated
Net Income; plus

4) deprecnauon amomzanon (including .amortization of intangibles, deferred
financing fees, debt incurrence costs, commissions, fees and expenses, but excluding
amortization of prepaid cash expenses that were paid in a prior period) and other non-cash
expenses or charges (including any write-offs of debt issuance or deferred financing costs or
fees and impairment charges and the impact on depreciation and amortization of purchase
accounting), but excluding any such non-cash expense 10 the extent that it represents an accrual
of or reserve for cash expenses in any future period or amortization of a prepaid cash expense
that was paid in a prior period) of such Person and its Restricted Subsidiaries for such period to
the extent that such depreciation, amortization and other non-cash expenses or charges were
deducted in computing such Consolidated Net Income; minus

(9 nonrecurring charges or expenses made or incurred in connection with any
restructuring, and transaction costs incurred in connection with any acquisition, in each case to
the extent deducted in computing such Consolidated Net Income; minus

(6) non-cash items increasing such Consolidated Net Income for such period, other
than the accrual of revenue in the ordmary course of business,..

in each case, on a consolidated basis and determined in accordance with GAAP; provided that for so long
as Donohue Corp. and its Restricted Subsidiaries that are required to do so under the indenture continue to
provide Note Guarantees, Consolidated Cash Flow will be determined on a consolidated combined basis
(including Donohue Corp. and its Restricted Subsidiaries as if they were actually Subsidiaries of the °
Company) . ,

Notwithstanding the preceding, the provision for taxes based on the income or profits of, and the
depreciation and amortization and other non-cash expenses of, a Restricted Subsidiary of the Company
(other than Donohue Corp. and its Restricted Subsidiaries) will be added to Consolidated Net Income to
compute Consolidated Cash Flow of the Company only to the extent that a corresponding amount would
be pcrmmed at the date of determination to be dividended 10 the Company by such Restricted Subsidiary
without prior governmental approval (that has not been obtained), and without direct or indirect
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- restriction pursuant (o the terms of its charter and all agreements, instruments, judgments, decrees, orders,

statutes, rules and governmental regulations applicable to that Restricted Subsidiary or its stockholders.

“Consolidated Net Income” means, with respect to any specified Person for any period, the
aggregate of the net income (loss) of such Person and-its Restricted Subsidiaries for such period, on a

consolidated basis determined in -accordance with GAAP and \wnthout any reducuon in- respect of

preferred stock dividends; provzded that:

M all extraordinary pgains and' losses and all gains and losses realized in
connection with any Asset Sale or the disposition of securities or the early extinguishment of
» , Indebtedness together with any related provision for taxes on any such gain, w1]] be excluded;

(2) the net income (but not loss) of any Person that is not a Restricted Subsidiary
or that is accounted for by the equity method of accounting will be included only to the extent
of the amount of dividends or similar distributions paid in cash to the specified Person or a
Restricted Subsidiary of the Person;

3) the net income (but not loss) of any Restricted Subsidiary will be excluded to
the extent that the declaration or payment of dividends or similar. distributions by that
Restricted Subsidiary of that net income is not at the date of determination permitted without
any prior governmental approval (that has not been obtained) or, directly or indirectly, by
operation of the terms of its charter or any agreement, instrument, judgment, decree, order,
statute, rule or governmental regulation applicable to that Restricted Subsidiary or its
stockholders; .

(4) the 6umh]agive effect of a change iﬁ accounting principles will be excluded; -

) hotwithstanding ‘clause (1) above, the net income of any Unrestricted
Subsidiary will be excluded, whether or not dlstnbuted 1o the specified Person or one of its
Subsidiaries; and

(6) for so long as Donohue Corp. and its Restricted Subsidiaries that are required
to do so under the indenture continue to provide Note Guarantees, Consolidated Net Income
will be determined on a consolidated combined basis (including Donohué Corp. and its
Restricted Subsidiaries as if they were actually Subsidiaries of the Company).

“Consolidated Net Tangible Assets” means the total amount of assets of any Person and its Restricted

- Subsidiaries on a consolidated basis, including deferred pension costs, after deducting therefrom:

(1)« all current liabilities '(excluding ariy indebtedness classified aé a current
hiability), ' o

(2) all goodwill, tradenames trademarks, patents, unamortized debt discount and
financing costs and all similar intangible assets;

3) appropriate adjustments on account of minority interests of other "Persons
holding sharcs of the Restricted Sub31d1anes of such Person;

4) so long as Donohue Corp. and its Restricted Subsidiaries that are required to do
so'under the indenture continue to provide Note Guarantees, Consolidated Net Income will be
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determined on a consohdaled combined basis (including Donchue Corp. and its Rcsmc[ed
Subsidiaries as if they were actually Subsxdlancs of the Company);

all as set forth in the most recent consolidated (and. in the case.of clause (4) above, combined) balance
sheet of such Person and its Restricted Subsidiaries (but, in any event as of a date within 150 days. of the
date of determination), determined on a consolidated basis in accordance with GAAP.

“Continuing Directors” means, as of any date of determination, any member of the Board of
Directors of AbitibiBowater Inc. who:

1) was a member of such Board of Directors on the date of. this Indenture; or

(2) was nominated for election or elected to such Board of Directors with the
approval of a majority of the Continuing Directors who were members of such Board of
Directors at the time of such nomination or eleclion. :

“Convertible Notes” means the 8.0% convertible debentures due 2013. 1ssued by AbmblBowater
Inc. on the date of this Indenture.
“Corporate Trust Office of the Trustee” will be at the address of the Trustee speécified in Section
13.02 hereof or such other address as to which the Trustee may give notice to the Issuer.

“Credit Facilities” means, one or more debt facilities (including, witbout limitation, the Term
Loan Facility) or commercial paper facilities, in each case, with banks or other lenders or credit providers
or a trustee providing for revolving credit loans,.term loans, receivables financing (including through the
sale of receivables to such lenders or to special purpose entities formed to borrow from such lenders
against such receivables), bankers acceptances, letters of credit or issuances of senior secured notes,
ncluding any related notes, guarantees, collateral documents, instruments, documents and agreements
executed 1o connection therewith and in each case, as amended, restated, modified, renewed, refunded,
replaced in any manner (whether upon or after termination or otherwise) or refinanced (including by
means of sales of debt secunnes to institutional investors) in whole or in part from time to time.

“Current Debt” means Indebledness and other Obligations under the Term Loan Facility and any
other Credit Facility (including letters of credit and reimbursement obligations with respect thereto)
incurred pursuant to clauses (l) (3) or (21) of the definition of “Permitted Debt.”

“Current Debt Representative” means: . .

1) in the case of the Term Loan Facility, the collateral agent thereunder; or
2 in the case of any other Series of Cument Debt, the trustee, agent or
representative of the holders of such Current Debt who maintains the transfer register for such

Current Debt and (a) is appointed as an Current Debt Represemanve (for purposes related to the .
administration of the security documents) pursuant to an indenture, credit agreement or other
agreement governing such Current Debt, together with its successors in such capacity, and (b) has
.become a party to the lmercrednor Agreement by executing a joinder in the form required under

the Intercreditor A greemem

e

\

"Cusrodxan” means the Trustee, as custodian wn.h respect to the Notes in global form or any
successor entity thereto.
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“Default” means any event that is, or thh the passage of time or the giving of notice or both
would be, an Event of Default. '

“Definitive Note” means a certificated Note registered in the name of the Holder thereof and
issued in accordance with Section 2.06 hereof, substantially in the form of Exhibit Al hereto except that
such Note shall not bear the Global Note Legend and shail not have the “Schedule of Exchanges of
Interests in the Global Note” attached thereto.

“Depositary” means, with respect to the Notes issuable or issued in whole'or in part in global
form, the Person specified in Section 2.03 hereof as the Depositary with respect to the Notes, and any and
all successors thereto appointed as depositary hereunder and having become- such pursuant to the
applicable provision of this Indenture. .

I . “Designated Non-cash Consideration” means. the Fair Market Value ‘of non-cash consideration
received by the Company or any of its Restricted Subsidiaries in connection with an Asset Sale that is so

.designated as Designated Non-cash Consideration pursuant to an Officers’ Certificate delivered to the

Trustee, selting forth the bas-is—of such valuation.

) "Dtsquahﬁed Stock” means any Capna] Stock that, by its terms (or by the terms of any secunty
into which it is convertible, or for which it is exchangeable, in each case, at the option of the holder of the
Capital Stock), or upon the happening of any event, matures or is mandatorily redeemable, pursuant to a
sinking fund obligation or otherwise, or redeemable at the option of the holder of the Capital Stock, in
whole or in part, on or prior to the date that is 91 days after the date on which the Notes mature.
Notwithstanding the preceding sentence, any Capital Stock that would constitute Disqualified Stock
solely because the holders of the Capital Stock have the right to require the Company to repurchase such
Capital Stock upon the occurrence of a change of control or an asset sale will not constitute Disqualified
Stock if the terms of such Capital Stock provide that the Company may not repurchase or redeem any
such Capital Stock pursuant to such provisions unless such repurchase or redemption complies with
section 4.07 hereof; provided, further, that if the Capital Stock is issued ‘to any plan for the benefit of
employees of the Company or its Subsidiaries or, if Donohue Corp. is, at such time, a Guarantor,
Donohue Corp. or any of its Subsidiaries or by any such plan to those employees, that Capital Stock shall
not constitute Disqualified Stock solely because it may be required to be repurchased by the Company in
order to satisfy applicable statutory or regulatory obligations. The amount of Disqualified Stock deemed
to be outslanding at any time for purposes of this Indenture will be the maximum amount that the
Company and its Restricted Subsidiaries may become obligated to pay upon the maturity of, or pursuant
to any mandatory redemption provisions of, such Disqualified Stock, exclusive of accrued dividends.

[y

“Donohue Corp.” means Donohue Corp., a Delaware corporation.

“Donohue Sale” means (i) the recapitalization of certain of the preferred stock of Donohue Corp.
into common stock. of Donohue Corp. and (ii) the sale by the Issuer of all or a majority of the common
stock of Donohue Corp. to AbitibiBowater Inc. or a Subsidiary thereof in exchange for the assumption by
AbitibiBowater Inc. or such Subsidiary of approximately C$142.0 million of indebtedness (and any
accrued and unpaid interest thereon) owing by the Issuer to Donohuc Corp. '

“Enforcement Notice” means a wrmen notice delivered pursuant to the Intercreditor Agreement,

at a time when an Event of Default under any Current Debt or an Event of Default under any Fixed Asset - -

Debt has occurred and is continuing, by either Secured Debt Representative thereunder to the other,
specifying the relevant Event of Default. ' :

10
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“equally and ratably” means, in reference to sharing of Liens or proceeds thereof as among

-holders of Fixed Asset Debt Obligations, that such Liens or proceeds: -

M will be-allocated and distributed first to the Fixed Asset Debt Representative for
each outstanding Series of Fixed Asset Debt, for the account of the holders of such Series of
Fixed Asset Debt, ratably in proportion to the principal of, amounts then due and payable

“(exclusive of expenses and similar payments but including any early termination payments then
due) with respect to Hedging ‘Obligations (if any), and interest and premium (if any) and
reimbursement. obligations (contingent or otherwise) with respect to letters of credit, if any,
outstanding (whether or not drawings have been made under such letters of credit) on each
outstanding Series of Fixed Asset Debt when the allocation or distribution is made, and thereafter,

(2) - will be allocated and distributed (if any remain after payment in full of all of the
principal of, amounts then due and payable (exclusive of expenses and similar payments but
including any early termination payments then due) with respect to Hedging Obligations (if any)
and interest and premium (if any) and reimbursement obligations (contingent or otherwise) with
respect to letters of credit, if any, outstanding-(whether or not-drawings-have been made-on-such
letters of credit) on all outstanding Fixed Asset Debt Obligations) 1o the Fixed Asset Debt
Representative for each outstanding Series of Fixed Asset Debt, for the account of the holders of
any remaining Fixed Asset Debt Obligations, ratably in proportion to the aggregate unpaid
amount of such remaining Fixed Asset Debt Obligations due and demanded (with' written notice
1o the applicable Fixed Asset Debi Representative and the collateral Lrustee) prior to the date such
distribution is made.

“Equity Interests” means Capnal Stock and all warrants, options or other rights to acquire Capital
Stock (bm excluding any debt security that is convertible into, or exchangeable for, Capital Stock).

“Euroclear” ‘means Euroclear Bank, S.A./N.V., as operator of the Furoclear system.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

"Exchange Notes” means the Notes issued in the Exchange Offer pursuant to Section 2.06(f)
hereof.

“Exchange Offer” has the meaning set forth in the Registration Rights Agreement.

“Exchange Offer Registration Statement” has the meaning set forth in the Registration Rights
Agreement.
. M

“Excluded Proceeds” means (a) the net proceeds from the sale by Abitibi Consolidated Sales
Corporation, a Delaware corporation, t0 Catalyst Paper Corporation of (i) all of the capital stock of The
Apache Railway Company and (ii) certain assets related to the production of newsprint pursuant to the .
Asset and Stock Purchase Agreement dated as of February 10, 2008 between such parties and (b) the net

proceeds received in connectlon with the Donohue Sale and the other Permitied Reorgamzanon
Transaclions.

“Existing Indebtedness” means all Indebtedness of the Company and its Subsidiaries and

Donohue Corp. and its Subsidiaries (other than Indebtedness under the Term Loan Facility or under the
Securitization Agreement) in existence on the date of this Indenture; until such amounts are repaid.
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“Fair Market Value” means the value that would be paid by a willing buyerAto an unaffiliated
willing seller in a transaction not involving distress or necessity of either party, determined in good faith
by the Board of Directors of the Company (unless otherwise provided in this Indenture)

/
"“Fixed Asser Debr” means:

(§))] the Notes (including any related Exchange Notes) and the related Note
Guarantees thereof, and all other Obligations of the Issuer or the Guarantors under this Indenture
govemning the Notes and all related security documents; and

2) any other Indebtedness of the Issuer (including Additional Notes), which may be
guaranieed by the Guarantors, that is secured (equally and ratably with the Notes if any remain
outstanding) by a Fixed Asset Lien and that was permitted to be incurred under each applicable
Fixed Asset Debt Document; provided that:

(a) the net proceeds are used to refund, refinance, replace, defease, discharge or
otherwise acquire or retire other Fixed Asset-Debt; or

(b) on the date of incurrence of such Indebtedness, after giving pro forma effect -
to the incurrence thereof and the application of the proceeds therefrom, the aggregate principal
amount of Fixed Asset Debt then outstanding would not exceed 10% of the Consolidated Net
Tangible Assets of the Company; and

3) Hedging Obligations of the Company or any of its Resmcted Subsidiaries
incurred in the ordmary course of business

provided, further, that:

(a) on or before the date on which any Indebtedness or Hedging Obligations, as
the case may be, contemplated by clauses (2) or (3) above is incurred by the Issuer, such
Indebtedness or Hedging Obligations, as the case may be, is-designated by the Issuer in an
Officers’ Centificate delivered to each Fixed Asset Debt Representative and the collateral trustee,
as “Fixed Asset Debt” for the purposes of this Indenture; provided that no Series of Current Debt
may be designated as both Current Debt and Fixed Asset Debt; :

(b) such Indebtedness or Hedging Obligations, as the case may be, is governed
by an indenture, credit agreement or other agreement that includes a Lien Sharing and Priority -
Confirmation; and '

(c) all requirements set forth in the Collateral’ Trust Agreement as to the
confirmation, grant or perfection of the collateral trustee’s Liens to secure such Indebtedness, or
Hedging Obligations or Obligations in respect thereof are satisfied (and the satisfaction of such
requirements and the other provisions of this clause (c) will be conclusively established if the
Issuer delivers to the collateral trustee an Officers’ Certificate stating that such requirements and
other provisions have been satisfied and that such Indebtedness or Hedging Obligations, as the
case may be, is “Fixed Asset Debt™).

“Fixed Asset Debt Documenrs" means, collectively, the Note Documents and this Indenture, each
credit agreement or other agreement governing each other Series of Fixed Asset Debt and the security
documents (other than any security documents that do not secure Fixed Asset Debt Obligations).

~
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“Fixed Asset Debt Obligations” means Fixed Asset Debt and all other Obligations in respect
thereof. . : ‘ . :

“Fixed Asset Debt Representative” means:
(1) in the case of the Notes, the Trustee; or

2 in the case of any other Series of Fxxed Asset Debt, the trustee, agem or
representative of the holders of such Series of Fixed Asset Debt who maintains the transfer
register for such Series of Fixed Asset Debt (or, in the case of a. Series of Fixed Asset Debt
consisting of a Hedging Obligation, the counterparty to such Hedging Obllgallon) and (a) is
appointed as a Fixed Asset Debt Representative (for purposes related to the administration of the
security documents) pursuant to an indenture, credit agreemem or other agreemem governing
such Series of Fixed Asset Debt, together with its successors 'in such capacity, and (b) has become -
a party to the Collateral Trust Agreement by executing a Jomder in the form required under the
Collateral Trust Agreement.

“Fixed Ass‘ez Lien” means a Lien granted by a security document to the collateral trustee, at any
time, upon any property of the Issuer or any Guarantor to secure Fixed Asset Debt Obligations.

“Fixed Charge Coverage Ratio” means with respect to any specified Person for any period, the
ratio of the Consolidated Cash Flow.of such Person for such period to the Fixed Charges of such Person
for such period. In the event that the specified Person or any of its Restricted Subsidiaries incurs,
assumes, guarantees, repays, repurchases, redeems, defeases or otherwise discharges any -Indebtedness
(other than ordinary working capital borrowings) or issues, repurchases or redeems preferred stock
subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being

_calculated and on or prior to the date on which the event for which the calculation of the Fixed Charge
Coverage Ratio is made (the “Calculation Date”), then the Fixed Charge Coverage Ratio will be

calculated giving pro forma effect (in accordance with Regu]anon S-X under the Securities Act) to such
mcgrrence assumption, Guarantee, repayment, repurchase, redemption, defeasance or other discharge of
Indébtedness, or such issuance, repurchase or redemption of preferred stock, and the use of the proceeds
therefrom, as if the same had occurred at the beginning of the applicable four-quarter reference period.

In addition, for purposes of calculating the Fixed Charge Coverage Ratio:

(1) . acquisitions that have been made by the specified Person or any of its Restricted
Subsidiaries, including through mergers or consolidations, or.any Person or any of its Restricted
. Subsidiaries acquired. by the specified Person or any of its Restricted Subsidiaries, and mcludmg
all related financing transactions and including increases in ownership of Restricted Subsidiaries, -
during the four-quarter reference period or subsequent 1o such reference period and on or prior to
the Calculation Date, or that are to be made on the Calculation Date, will be given pro forma
effect (in accordance with Regulation S-X under the Securities Act) as if they had occurred on Lhe
first day of the four-quarter reference period;

) the Consolidated Cash Flow atiributable to discontinued operations, as
determined in accordance with GAAP, and operations or businesses (and ownership interests
therein) d!sposed of prior to the Calculation Date, will be excluded;

3 the Fixed Charges attributable to discontinued operations, as determined in
accordance with GAAP, and operations-or businesses (and ownership interests therein) disposed

" of prior 10 the Calculation Date, will be excluded; but only to the extent that the obligations
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giving rise to such Fixed Charges will not be obhganons of the specxﬁed Person or any of its
Restricted Subsidiaries followmg the Calculation Date;

4) any Person that is a Restricted Subsidiary on the Calculation Date will be deemed
to have been a Restricted Subsidiary at all times during such four-quarter period;

(5) any Person that is not a Restricted Subsidiary on the Calculation Date will be
deemed not to have been a Restricted Subsidiary at any time during such four—quarter period;

6) if any Indebtedness bears a floating rate of interest, the interest expense on such
Indebtedness will be calculated as if the rate in effect on the Calculation Date had been the
applicable rate for-the entire period (takmg into account any Hedging Obligation applicable to
such Indebtedness if such Hedging Obhgauon has a remaining term as at the Calculation Date in
€xcess of 12 months); and

(7) so long as Donohue Corp. and its Restricted Subsidiaries that are required to do
so under-the-indenture-continue to-provide Note-Guaraniees; Fixed Charges will be determined on
a consolidated combined basis (including Donohue Corp. and its Restricted Subsidiaries as if they
were actually Subsidiaries of the Company).

“Fixed Charges" means, wuh respect to any specified Person for any penod, the sum, without

duphcauon of:

¢

n the consolidated interest expense of such Person and its Restricted Subsidiaries
(provided that, in the event Donohue Corp. and its Restricted Subsidiaries that are required to do
so under the indenture continue to provide Note Guarantees but are no longer included in the
Company’s consolidated financial statements, consolidated interest expense will then be
determined on a consolidated combined basis (including Donohue Corp. and its consolidated
entities)) for such period, whether paid or accrued, including, without limitation, amortization of .
debt issuance costs and original issue discount, non-cash interest payments, the interest
component of any deferred payment obligations, the interest component of all payments
associated with Capital Lease Obligations, imputed interest with respect to Attributable Debt,
commissions, discounts and other fees and charges incurred in respect of letter of credit or
bankers’ acceptance financings, commissions, discounts, yield and other fees and charges
(including interest) incurred in connection with any Qualified Receivables Transaction or any
other transaction pursuant to-which the Company or any of its Subsidiaries or, if Donohue Corp.
is, at such time, a Guarantor, Donohue Corp. or -any of.its Subsidiaries may sell, convey or
otherwise transfer or grant a security interest in any accounts receivable or related assets of the
type specified in the definition of “Qualified Receivables Transaction,” and net of the effect of all
payments made or received pursuant to Hedging Obligations in respect of interest rates; plus

(2) the consolidated interest expense of such Person and its Restncted Subsidjaries
that was capitalized during such period; plus

3) any interest on Indebtedness of another Person that is guaranteed by such Person
or one of its Restricted Subsidiaries or secured by .a Lien on assets of such Person or one of its
Restricted Subsidiaries, whether or not such Guarantee or Lien is called upon; plus

4) the product of (a) all dividends, whether paid or accrued and whether or not in

cash, on any series of preferred stock of such Person or any of its Restricted Subsidiaries, other
than dividends on Equity Interests payable solely in Equity Interests of the Company (other than

14 . ;
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Disqualified Stock) or to the Company or a Restricted Subsidiary of the Company times (b) a
fraction, the numerator of which is one and the denominator of which is one mmus the then
current combined federal, state and local statutory tax rate of such Person, expressed s a demmal
in each case, determined on a consolidated ba51s in accordance with GAAP; plus

5 5o long as Donohue Corp. and its Restricted Subsidiaries that are reqmred to do
so under the indenture continue to provide Note Guarantees, consolidated interest expense will be
determined on a consolidated combined basis (including Donohue Corp. and its Restricted
Submdlarlcs as if they were actually Subsxdlanes of the Company).

"Forexgn Subs:dzary means, with respect to any Person, any Restricted Subsidiary of such
Person that is not a Canadian Subsxdlary oraU.S. Subsndxary

“GAAP” means generally accepted accoummg prmc1plcs set forth in the opinions and
pronouncements of the Canadian Institute of Chartered Accountants (“Canadian GAAP™) which are in
¢ffect on the date of this Indenture; provided, that, if the Issuer so elects upon notice (o the Trustee, then
-for periods-following—the- date-of-such election, “GAAP” shall mean generally accepted..accounting

© principles in the United States (“U.S. GAAP™), as in effect upon the date of such election; provided

further, that any such election, once made, shall be irrevocable. If (i) the Issuer elects to use U.S. GAAP,
each provision of the covenant described in Section 4.03 hereof that requires a “Management’s '
Discussion and Analysis of Financial Condition and Results of Operations” analysis including
comparative figures to be provided in respect of a previous period shall be deemed to require comparative
figures to be provided in respect of the previous two such periods, with such ﬁgurcs bemg reconciled in
accordance wnh Us. GAAP.

“Global Note Legend” means the legend set forth in Section 2. 06(g)(2) hereof, which is required
tobe placcd on all Globa] Notes issued under this Indenture. :

“Global Notes means, mdrvndually and collectively, each of the Restricted Glcbal Notes and the
. Unrestricted Global Notes deposited with or on behalf of and registered in the name of the Depository or
its nominee, substantially in the form of Exhibit A] hereto and that bears the Global Note Legend and that
has the “Schedule of Exchanges of Interests in the Global Note™ attached thereto, issued in accordance
with Section 2.01, 2.06(b)(3), 2.06(b)(4), 2.06(d)(2) or 2.06(f) hereof. -
\
“Government Securities” means direct obligations of, or obligations guaranieed by, the United
States of America, and the payment for which the United States pledges its full faith and credit.

“Guarantee” means a.guarantee other than by endorsement of negonable instruments for
collection in the ordinary course of busipess, direct or indirect, in any manner including, without
limitation, by way of a pledge of assets or through letters of credit or reimbursement agreements in
respect thereof, of all or any part of any Indebtedness (whether arising by virtue of partnership
arrangements, or by agreements to keep-well, to purchase assets, goods, securities or services, to take or
pay or (0 maintain financia) statement condmons or otherwxse)

“Guarantors” means the Company and any Restric_led Subsidiary of the Company that executes a
Note Guarantee in accordance with the provisions of this Indenture, and their respective successors and
assigns, in each case, until the Note Guarantee of such Person has been released in accordance with the
provisions of this Indenture. :

“Hedging Obligations” means, wuh respect to any specified Person, the ob]xgatxons of such
Person under:
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H interest rate swap agreements (whether from fixed to floating or from floating
to fixed), interest rate cap agreements and interest rate collar agreements;

‘

(2) other agreements or anaﬁgemems designed to mapage interest rates or interest
rate risk; and '

3) other agreements or arrangements designed to protect such Person against
fluctuations in currency exchange rates or commodity prices.

“Holder” means a Person in whose name a Note is registered. . .,

“IAI Global Note” means a Global Note substantially in the form of Exhibit Al hereto bearing
the Global Note Legend and the Private Placement Legend and deposited with or on behalf of and
registered in the name of the Depositary .or its nominee that will be issued in a denomination equal to the

outstanding principal amount of the Noles sold to Institutional Accredited Investors.

“Indebzedness means, with respect to any specificd Person, any indebtedness.of such Person,

(excluding accrued expenses and trade payables), whether or not contingent:

€)) in respcc'f'bf borrowed money;

(2) evidenced by bonds notes, debentures or 51m11ar mstrumems or letters of credn
(or reimbursement agreements in respect thereof);

3) in respect of banker's acceptances;

)] representing Caplta] Lease Obhgauons or Attributable Debt in respect of . sale
and leaseback transactions; '
5
(5) representing the balance deferred and unpaid of the purchase price of any
property or services due more than six months after such property is acquired or such services
are completed but excluding other accrued liabilities being contested in good faith by
appropriale proceedings promptly instituted and diligently conducted; or

(6) :reprcscming any Hedging Obligations,

if and to the extent any of the preceding items (other than letters of credit, Attributable Debt and Hedging
Obligations) would appear as a liability upon a balance sheet”of the spcc1flcd Ferson prepared in
accordance with GAAP. In addition, the term “Indebtednéss” includes all Indebtedness of others secured
by a Lien on any asset of the specified Person (whether or not such Indebtedness ‘is assumed by the
specified Person) and, to the extent not otherwise included, the Guarantee by the specified Person of any
Indebtedness of any other Person as shall equal the lesser of (x) the Fair Market Value of such asset as of
the date of determination or (y) the amount of such Indebtedness and, to the exient not otherwise
included, the guarantee by the specified Person of any Indebtedness of any other Person.
N .

Notwithstanding the foregoing,, in connection with the purchase by the Company or of its
Restricted Subsidiaries of any business, the term “Indebtedness” will exclude post-closing payment
adjustments to. which the seller may become entitled to the extent such payment is determined by a final
closing balance sheet or such payment depends on the performance of such business after the closing;
provided, however, that at the time of closing, the amount of any such payment is not determinable and, to
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the extent such payment thereafter becomes fixed and determined, the amount is paid within 30 days
thereafter.

“Indenture” means this Indenture, as amended or supplemented from time to time.

“Indirect Participant” means a Person who holds a beneficial interest in a Global Note through a
Participant. '

“Initial Notes” means the first $413.0 million aggregate principal amount of Notes issued under
this Indenture on the date hereof. :

“Initial Purchasers” means Goldman, Sachs & Co. and J.P. Morgah Securities Inc.

_ Insolvency Act” means Lhe Insolvency Act 1986 of England and Walcs (as amended by the
Enterprise Act 2002 of England and Walcs)

“Institutional Accredited Investor” fneans .an._institution that is an “accredited .investor” as
defined in Rule 501(a)(1), (2),(3) or (7) undéithe Securities Act, who are not also'QIBs.

“Intercreditor Agreement” means that certain intercreditor agreement, dated. the date of this

" .. Indenture, among the Issuer, certain subsidiaries of the Company, the collateral agent under the Term

Loan Facility and the collateral trustee, as amended, supplemented, restated, modified, renewed or
replaced (whether upon or after termination or otherwise), in whole or in pan from time to time, or any
other successor agreement and whether among the same or any other parties.

“Investments” means, with respect to any Person, all direct or indirect investments by such
Person in other Persons (including Affiliates) in the forms of loans (including Guarantees or other
obligations), advances or capital contributions (excluding (i) commission, travel and similar advances to
officers and employees made in the ordinary course of business and (ii) extensions of credit to customers
or advances deposits or payment to or with suppliers, lessors or utilities or “for workers’ ¢compensation, in
each case, that are incurred in the ordinary course of business and recorded as accounts receivable,
prepaid expenses or deposits on the balance sheet of such Person prepared in accordance with GAAP),
purchases or other acquisitions for consideration of Indebtedness, Equity Interests or other securities,
together with all items that are or would be classified as investments on a balance sheet prepared in
accordance with GAAP. If the Company or any Restricted Subsidiary of the Company sells or otherwise
disposes of any Equity Interests of any direct or. indirect Restricted Subsidiary of the Company such that,
after giving effect to any such sale or disposition, such Person is no longer a Restricted Subsidiary of the
Company, the Company will be deemed (o have made an Investment on the date of any such sale or

* disposition equal to the Fair Market Value of the Company’s Investments in such Restricted Subsidiary

that were not sold or disposed of in an amount determined as provided in the final paragraph of Section
4.07 hereof. The acquisition by the Company or any Restricted Subsidiary of the Company of a Person
that holds an Investment in a third Person will be deemed to be an Investment by the Company or such
Restricted Subsidiary in such third Person in.an amount equal to the Fair Market Value of the Investments-
held by the acquired Person in such third Person in an” amount determined as provided in the final
paragraph of Section 4.07 hereof. Except as otherwise provided in this Indenture, the amount of an
Investment wil) be determined at the time the Investment is made and without giving effect to subsequent
changes in value but.giving effect (without duplication) 1o all subsequent reductions in the amount of such
Investment as a result of (x) the repayment or disposition thereof for cash of (y) the redesignation of an
Unrestricted Subsidiary as a Restricted Subsidiary (valued proportionately to the equity ‘interest in such
Unrestricted Subsidiary of the Company or such Restricted Subsidiary owning such Unrestricted
Subsidiary at the time of such redesignation) at the Fair Market Value of the net assets of such
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Unrestricted Subsidiary at the time of such redesignation, in the case of clause (x) and (y), not to exceed
the original amount, or Fair Market Value, of such Investment. .

“Issuer’ means Abitibi-Consolidated Company of Canada, and any and all successors.

“Joint Purchasing Agreements” means any agreement between or among the Company and/or its
Restricted Subsidiaries and Bowater Incorperated, a Delaware corporatlon or any of its Subsidiaries,
whereby the parties thereto agree. to jointly purchase goods or services from third parties; provided that
such agreements result in the Company or the applicable Restricted Subsidiary purchasmg such goods or
services on terms that are no worse than would have been obtained by the Company or apphcablc

Restricted Subsxdlary in the absence of such agreemem

“Joint Venture Transactions” means (a) transfer or conversion of the facilit‘i_'iif,s located in South
Wirral, Cheshire, United Kingdom whether by (i) a sale by Bridgewater Paper Company Limited (U.X.)
(*“Bridgewater™) o_f its Equity Interests to a Person not an Affiliate of the Company; (ii) a transfer of the

-assets of Bridgewater to a joint venture with a Person not an Affiliate of the Company; or (iii) any other

transactien having substantially the effect of the foregoing and/or-(b)-the transfer-to Prodvits-Forestiers
Mauricie L.P. of the Issuer’s Riviére-aux-Rats sawmill and the timber rights previously held by Produits
Forestiers La Tuque Inc., and the concurrent issuance, directly or indirectly, of any limited or general
partnership in such limited partnership, or in any general partner of such limited partnership, in exchange
therefor or any other transaction having substantially the effect of the foregoing.

“Legal Holiday” means a Saturday, a Sunday or a day on which banking institutions in the City
of New York or at a place of payment are authorized by law, regulation or executive order to remain
closed. If a payment date is a Legal Holiday at a place of payment, payment may be made at that place on
the next succeeding day that is not a Legal Holiday, and no interest shall accrue on such payment for the
intervening period.

“Lenter of Transmittal” means the letter of transmittal to be prepared by the Cdinpany and sent to
all Holders of the Notes for use by such Holders in connection with the Exchange Offer. :

“Lien” means, with respect 1o any assel, any mortgage, hypothec, lien, pledge, charge, security
interest or encumbrance of any kind in respect of such asset, whether or not filed, recorded or otherwise
perfected under applicable law, including any conditional sale or other title retention agreement, any lease
in the nature thereof, any option or other agreement to sell or give a security interest m. except in
connection with any Qualified Receivables Transaction.

“Lien Sharing and Priority Confirmation” means as to any Series of Fixed Asset Debt, the
written agreement of the holders of such Series of Fixed Asset Debt, as set forth in this Indenture, credit

.agreement or other agreement governing such Series of Fixed Asset Debt, for the enforceable benefit of

all holders of each existing and futuré Series of Fixed Asset Debt, each existing and future Fixed Asset .
Debt Representative and each existing and future holder of Permitted Liens: .

)] that all Fixed Asset Debt Obligations will be and are secured equally and ratably

‘by all Fixed Asset Liens at any time granted by the Issuer or any Guaramor to secure any

. Obligations in respect of such Series of Fixed Asset Debt, whether or not upon property otherwise

constituting Collateral for such Series of Fixed Asset Debt, and that all such Fixed Asset Liens

will be enforceable by the collateral trustee for the benefit of all holders of Fixed Asset Debt
Obligations equally and ratably;
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(2) that the holders of Ob]igations in respect of such Series of Fixed Asset Debt are
bound by the provisions of the Collateral Trust Agreement, inclnding the provisions relating to

the ranking of Fixed Asset Liens and Lhe order of application of proceeds from the enforcement of
Fixed Asset Liens;

3) corisentjrxg to and directing the collateral trustee to perform its obligations under
the Collateral Trust Agreement and the other security documents; and

4) consenting to the terms of the Intercreditor Agreement.

“Marketable Securities” means securities or securities entitlements that are capable of being held’
in the applicable Collateral Proceeds Account as security for the Fixed Asset Debt Obhgatlons and that
otherwise constitute Cash Equivalents.

“Net Proceeds” means the aggregate cash proceeds and Cash Equivalents received by the
Company or any of its Restricted Subsidiaries in respect of any Asset Sale or Casualty or Condemnation
Event (including, without limitation, any cash_or Cash_Equivalents received upon.the. sale or_ other
disposition of any non-cash consideration received in any Asset Sale), net of the direct-costs relating to

*such Asset Sale or Casualty or Condemnation Event, including, without limitation, legal, accounting and
. investment banking fees, and sales commissions, and any relocation expenses incurred as a result of the

Asset Sale or Casualty or Condemnation Event, taxes paid or payable as a resuit of the Assét Sale or
Casualty or Condemnation Event, in each case, after laking into account, without duplication, (1) any
available tax credits or deductions and any tax sharing arrangements, and amounts required to be applied
to the repayment of Indebtedness secured by a Permitted Lien on the asset or assets that were the subject
of such Asset Sale or Casualty or Condemnation Event and any reserve for adjustment in respect of the
sale price of such asset or assets established in accordance with GAAP, (2) any reserve or payment with
respect to liabilities associated with ‘such asset or assets and retained by the Company or any of its
Restricted Subsidiaries after such sale or other disposition thereof, including, without limitation,
severance cosls, pension and other post-employment benefit liabilities and liabilities related to
environmental matters or against any indemnification, obligations associated with such transaction, and

-(3) any cash escrows “in connection with purchase price adjustments, reserves or indemnities (until

released)
“Non-Recourse Debt” means indebtedness:

¢)) as to which neither the Company nor any of - its Restricted Subsidiaries (a)
provides credit support of any kind (includ/ing any undertaking, agreement or instrument that
would constitute Indebtedness), (b) is direcily or indirectly liable as a guarantor or otherwise, or -
(c) constitutes the lender; ' '

(2 no default with respect to which (including any rights that the holders of the
Indebtedness may have to take enforcement action against an Unrestricted Subsidiary) would
permit upon notice, lapse of time or both any holder of any other Indebtedness of the Company
or any of its Restricted Subsidiaries 1o declare a default on such other Indebtedness or cause the
payment of the Indebtedness to be accelerated or payable prior to its Stated Maturity; and

(3) . as to which the lenders have been notified in writing that they will not have
any recourse to the stock or assets of the Company or any of its Restricted Subsidiaries (other
than the Equity Interests of an Unrestricted Subsidiary);.
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in each case, except to the extent permitted by Section 4.07 hereof; provided, however, that
Indebtedness shall not cease to be Non-Recourse Debt solely by reason of pledge by the Company or any
of its Restricted Subsidiaries of Equity Interests of an.Unrestricted Subsidiary of the Company or of a
Person that is not a Subsidiary of the Company or such Restricted Subsidiary if recourse is limited to such
Equity Interests. ,

“Non-U.S. Person” means a Person who is not a U.S. Person.
“Note Documents” means this Indenture, the Notes and the security documents.

“Note Guarantee” means the Guarantee by each Guarantor of the Issuer’s obligations under this
Indenture and the Notes, executed pursuant to the provisions of this Indenture.

“Notes” has the meaning assigned to it in the preamble to this Indenture. The Initial Notes and
the Additional Notes shall be treated as a single class for all purposes under this Indenture, and unless the
context otherwise requires, all references to the Notes shall include the Initial Notes and any Addmonal
Notes.

“Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements,
damages and other liabilities payable under the documentation governing any Indebtedness.

“Officer” means, with respect to any Person, the Chamnan of the Board, the Chief Executive

Officer, the President, the Chief Operating Officer, the Chief Financial Officer, the Treasurer, any

Assistant Treasurer, the Controller, the Secretary or any Vice-President of such Person.

“Officers’ Certificate” mcansva certificate signed on behalf of the Company' by two Officers of
the Company, one of whom must be the principal executive officer, the principal financial officer, the
treasurer or the principal accoummg officer of the Company, that meets the rcqmrcments of Section 12.05
hereof.

. “Opinion of Counsel” means an opinion from legal counsel who is reasonaﬁly acceptable to the

"Trustee, that meets the requirements of Section 13.05 hereof. The counsel may be'an employee of or

counsel to the Company, any Subsidiary of the Company or the Trustee.

“Participant” means, with respect to the Depositary, Euroclear or Clearstream, a Person who has
an accounit with the Depositary, Euroclear or Clearstream, respectively (and, wnh respect to DTC, shall
include Euroclear and Clearslream)

“Permitted Business” means any business engaged .in by the Company or any of its Restricted
Subsidiaries on the date of this Indenture and any business or other activities that are reasonably similar,
ancillary, complementary or related to, or a reasonable extension; development or expansion of, the
businesses in which the Company and its Restricted Subsidiaries are engaged on the date of this
Indenture. .

“Permitted Holders” means.F.airfax -Financial Holdings Ltd. and its affiliated investment
parterships. '

" Permitted Investments” means:

(1) - any Investment in the Company, the Issuer or in any Guarantor;
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(2) any Investment in Cash Equivalents;

(3) any Investment by the Company or any Restricted Subsidiary of the Company
in a Person, if as a result of such Investment:

(a) such Person becomes a Restricted Subsidiary of the Company and a
Guarantor; or -

(b)‘ such Person is merged, consolidated or amalgamated with or into, or
transfers or conveys substantially all of its assets to, or is liquidated into, the Company or
a Restricted Subsidiary of the Company;

4 any Investment made as a result of the receipt of non-cash consideration from
an Asset Sale that was made pursuant to and in compliance with Section 4.10 hereof or from a
sale or other disposition of assets not constituting an Asset Sale; :

(5)  any.acquisition_of assets.or Capital Stock solely in exchange for the issuance
of Equity Interests (other than Disqualified-Stock) of the-Company or- ardirect orindirect parem—
of the Company;

. (6) any Investments received in compromise or resolution of (A) obligations of -
trade creditors or customers that were incurred in the ordinary course of business of the .
Company or any of its Restricted Subsidiaries, including pursvant to any plan of reorganization
or similar arrangement upon the bankruptcy or insolvency of any trade creditor or customer; or
(B) litigation, arbitration or other disputes;

) Investments represented by Hedging Obligations;

®) loans, guarantees of loans, advances, and other extensions -of credit to or on
behalf of current and former officers, directors, employees, and consultants' of the Company,
any of its Restricted Subsidiaries, oria direct or indirect parent of the Company made. in the
ordinary course of -business for the purpose of permitting such Persons to. purchase Capital
Stock of the Company or any direct or indirect parent of the Company or in connection with
any relocation costs related to (he relocation of the corporate headquarters, of the Company;
- provided that the aggregate amoum of such loans, guarantees of Joans, advances, and other
extensions of credit and Indebtedness incurred pursuant to Section 4.09(b)(17) may not exceed
$5.0 million at any one time outstanding; A

A9 the acquisition by a Receivables Entity in connection with .a Qualified
Receivables Transaction of Equity Interests of a trust or other Person established by such
Receivables Entity to effect such Qualified Receivables Transaction; and any other Investment
by the Company or a Resiricted Subsidiary of the Company in a Receivables Entity or any
Investment by a Receivables Entity in any other Person in connection with a Qualified
Receivables Transaction;

(10) rep'urch:ises of the Notes; '

(11) any Investment of the Company or any of its Restricted. Sub51d1ar1es exmmg
on the date of this Indenture, and any extension, modification or renewal of such existing
Investments, to the extent not involving any additional Investment other than as the result of the
accrual or accretion of interest or original issue discount or the issuance of pay-in-kind
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)
securities, in each case, pursuant to lhe terms of such Investments as in effect on the date of this
Indenture

(12) guarantees otherwnse permitted by the terms of this Indemure (other than
guarantees to or for the benefit of Affiliates of the Company);

(13) receivables owing to the Company or any of its Restricted Subsidiaries,
prepaid expenses, and lease, utility, workers’ compensation and other deposns lf created
acquired or entered into in the ordinary course of business;

(14) payroll, business-related travel, and similar advances to cover matters that are
expected at the time of such advances to be ultimately treated as expenses for accounting
purposes and that are made in the ordinary course of busmess

(15) Investments resulting from the acquisition of a Person, otherwise permitted by
this Indenture, which Investments at the time of such acquisition were held by the acquired
Person-and-were not acquired in eon{emplatiofrof the acquisition of such Person;

(16) . any Investment resultmg from or arising out of the J oint Venture Transactxons
_or the Donohue Sale

, an any Investment resulting from a Lien which is permitted by clause (29) of the
definition of “Permitted Liens™; -

(18) reclassification of any Investment initially, made in (or reclassified as) one
form into another (such as from equity to Joan or vice versa) provided in each case that the
amount of such Investment is not increased thereby; and

19 other Investments in any Person (other than an Affiliate of the Company that
is (a) not a Restricted Subsidiary of the Company, (b) or a Permitted Joint Venture Partner of
the Company or any Guarantor or (c) a Subsidiary of the Company or any Guarantor) having an
aggregate Fair Market Value (measured on the date each such Investment was madé and

- without giving effect to subsequent changes in value), when taken together with all other
Invesiments made pursuant to this clause (19) that are at.the time outstandmg not to exceed the
greater of (1) $100.0 million or (i1) 2% of Total Assets;

“Permitted Joint Venture Partner” means any Person (other than a Subsidiary of the Company)
that is an Affiliate-of-the Company solely because the Company and/or its Restncted Subsidiaries own
Equity Interests in such Person.

"Permined Liens” means:

1 any Liens held by the collateral trustee equally and ratably securing (a) the
Notes and the Note Guarantees (and the Exchange Notes and exchange note guarantees) and all
future. Fixed Asset Debt that was permitted 10 be incurred by this Indenture and all applicable
Fixed Asset Debt Documents and (b) all related Fixed Asset Debt Obligations;

) " Liens on assets that are not Collateral to secure Current Debt and related
Obhgauons and Liens for the benefit of the holders of Current Debt on the Collateral granting
limited access rights with respect to the Collateral as contemplated by the Intercreditor
Agreement;
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3) Liens in favor of the Issuer or the Guarantors;

(4) Liens on property of a Person existing at the time such Person becomes a
Restricted Subsidiary of the Company or is merged with or into or consolidated with the
Company or any Restricted Subsidiary of the Company; provided that such Liens were in
existence prior to the contemplation of such Person becoming a Restricted Subsidiary of the
Company or such merger or consolidation and do not extend to any assets other than those of
the Person that becomes a Restricted Subsidiary of the Company or is merged into or

consolidated with the Company or a Restricted Subsidiary of the Company;

5): Liens on property (including Capital Stock) existing at the time of acquisition
of the property by the Company or any Restricted. Subsidiary of the Company; provided that
such Liens were in existence prior to, such acquisition, and not incurred in contemplation of,
such acquisition; :

(6) Liens to secure the performance of tenders, completion guarantees, statutory
obligations, surety, environmental or appeal bonds, bids, leases, govemnment contracts,
performance bonds or other obligations of a like nature incurred in the ordinary course of

~ business;

€)] Liens to secure Indebtedness (mcludmg Capxla] Lease Obhgauons) or
Attributable Debt permitted by Section 4.09(b)(7) covering only the assets acquired with or
financed by such Indebtedness;

(8) Liens existing on the date of this Indenture;

&) Liens for taxes, assessments or governmental charges or claims thal are not
yet delmquent or that are being contested in good faith by appropriate. proceedings promptly
instituted and diligently concluded; provided that any reserve or other appropriale provision as
1s required in conformity with GAAP has been made therefor;

(10) Liens consisting of carriers’, warehousemen’s, landlord’s and mechanics’,
suppliers, materialmen’s, repairmen’s and similar Liens not securing Indebtedness or in favor
of customs-or revenue authorities or freight forwarders or handlers 1o secure payment of custom
duties, in each case, incurred in the ordinary course of business;

(11) . any state of facts an accurate survey would disclose, public and private roads,
timber cutting and hauling contracts, {imber sales contracts, prescriptive easements or adverse
possession claims, minor encumbrances easements or reservations of, or rights of others for,
pursuant 1o any leases, licenses, rights-of-way or other similar agreements or arrangements,
development, air or water rights, sewers, electric lines, telegraph and telephone lines and other
utility lines, pipelines, service lines, railroad lines, improvements and structures located on,
over or under any property, drains, drainage ditches, culverts, electric power or gas generating
Or co-generation, storage and transmission facilities and other similar purposés, zoning or other
restrictions as to the use of real property or minor defects in title, which were not incurred to
secure payment of Indebtedness and that do not in the aggregate materially adversely affect the
value of said properties or materially impair their use in the operation of the business of such
Person; , .

(12) Liens created for the beneﬁt of (or to secure) the Notes (or the Note
Guaramees) or the Exchange Notes or the Note Guarantees relating thereto; :
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(13) Liens o secure any Permitted Refinancing Indebtedness permitted to be
incurred under this Indenture (other than Current Debt or Fixed Asset Debt); provided,
however, that the new Lien is limited to all or part of the same property and assets that secured
or, under the written agreements pursuant to which the original Lien arose, could secure the
original Lien (plus improvements and accessions to, such property or proceeds or distributions
thereof); ‘

(14) Liens on assets of the Issuer, the Company or a Receivables Enuty incurred in .
connection wuh a Qualified Rccelvables Transaction;

(15) Liens on real property consisting of public and private roads, timber cutting
and hauling contracts, timber sales contracts, prescriptive easements or adverse possession
claims, minor encumbrances, easements or reservations of, or rights of others for, pursuant to
any leases, licenses, rights-of-way or other similar agreements or arrangements, development,
air or water rights, sewers, electric lines, telegraph and telephone lines and other utility lines,
pipelines,' service lines, railroad lines, improvements and structures located on, over or under
any-property, drains, drainage ditches, eulverts, electric -power or gas generating OI--CO-
generation, storage and transmission facilities and other similar purposes, zoning or other
restrictions as to the use of real property or minor defects in title, which were not incurred to

- secure payment of Indebtedness and that do not in the aggregate materially adversely affect the

value of said properties or materially impair their use in the operation of the business of the
Company and its Restricted Subsidiaries;

(16) Liens upon specific items of inventory or other goods and proceeds of any _
Person securing such Person’s obligations in respect of bankers” acceptances issued or created
for the account of such Person to facxhlate the purchase, shipment or storage of such mvemory'
or other goods;

(17) Liens incurred or.pledges or deposits made in the ordinary course of business
in connection with workers' compensation, unemployment insurance and other types of social
secumy and employce health and disability benefits, or casualty—hablhty insurance or self
insurance or securing letlers of credit issued in the ordinary course of business;

(18) judgment and attachment Liens not giving rise to an ‘Event of Default and
notices of lis pendens and associated rights related to litigation being contested in good faith by
appropriate proceedings and for which adequate reserves have been made in conformity with
GAAP; ‘

19 Liens on assets other than those constituting Collateral securing Hedging
Obhgatlons incurred in the ordinary course of business;

(20) any interest or title of a lessor, licensor or sublicense under any operating
lease, license or sublicense, as apphcable,

5(21) ‘Liens on the Eqmty lmerests of an Unrestricted Subsndlary of the Company or
of a Person that is not a Subsidiary of the Company securing Indebtedness of such Unrestricted
Subsidiary or other Person if recourse to the Company and its Rcsmcted Subsidiaries with
respect to such Indebtedness is limited to such Equity Interests;
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(22) Liens in favor of collecting or payor banks having a right of setoff, revocation,
refund or chargeback with respect to money or instruments of the Company or any Resmcted

* Subsidiary thereof on deposit with or in possession of such bank;

(23) . any obligations or duties affecting any of the property of the Company or any
of its Restricted Subsidiaries to any municipality or public authority with-respect to any
franchise, grant, Jicense, or permit that do not impair the use of such property for the purposes
for which it is held;

(24)  Liens on any property in favor of domestic or foreign governmental-bodies to
secure partial, progress, advance or other payment pursuam to any contract or statute, not yet

" "due and payable;

(25) ° Liens with respect to so-called “greenbelt” or “‘buffer zone™ properties;

(26) Leases and ground leases of underutilized or vacant properties of the
Company-or any of its-Restricted Subsidiaries to third parties with-which the Company or such. -
Restricted Subsidiary has a produciion, co-production, operating or other arrangement or to
third party providers of energy, transportation services. or raw materials in the ordinary course
of business, provided such leases do not materially interfere with the operation of the business
of the Company or any of its Restricted Subsidiaries or secure any Indebtedness;

27) Liens consisting of any law or governmenta) regulauon or permn requiring the
Company or any of its Restricted Subsidiaries to maintain certain facilities or perform certain
acts as a condition of its occupancy of or mterference with any public lands or any river or

stream or navigable waters;

e

(28)  Liens on assets of Foreign Subsidiaries secunng Indebtedness incurred
pursuant lo Sectlon 4.09(b)(20) hereof

(29) L:ens incurred in the ordinary course of business of the Company or any
‘Restricted Subsidiary of the Company with respect to obligations that do not exceed $20.0 .
million at any one time outstanding; and

- (30) . Liens on Lhe unearned premiums under the insurance policies bermiued by
clause (19) of the definition of “Permitted Debt” securing Indebtedness incurred pursuant to
clause (19) of the definition of “‘Permitted Debt.”

“Permitted Payments to AbitibiBowater Inc.” means, without duplication as to amounts:

) payments to AbitibiBowater Inc. to permit AbitibiBowater Inc. to pay its
reasonable accounting, legal and administrative expenses when due, in an aggregate amount not
to exceed 50% of such expenses incurred in any four-quarter period; :

2) for so'long as any Restricted Subsidiary is a member of a group filing &

" consolidated or combined tax return with AbitibiBowater Inc., payments to AbitibiBowater Inc.
in respect of an allocable portion of the tax liabilities of such group that is attributable to such
Restricted Subsidiary and its Subsidiaries (“Tax Payments”); provided that the Tax Payments
shall not exceed the lesser of (1) the amount of the relevam tax (including any penalties and
interest) that the Restricted Subsidiary would owe if the Restricted Subsidiary were fnlmg a

. separate tax return (or a separate consolidated or combined return with its Subsidiaries that are

[
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members of the consolidated or combined group with AbitibiBowater Inc.), taking into account
any carryovers and carrybacks of tax attributes (such as net operating Josses) of the Restricted
Subsidiary and such Subsidiaries from other taxable years and (ii) ‘the net amount of the
relevant tax that AbitibiBowater Inc. actually owes to the appropriate taxing authority; provided
further any Tax Payments received from the Restricted Subsidiary shall be paid over to the
appropriate taxing authority within 30 days of Abmbeowater Inc.’s receipt of such Tax
Payments or refunded to the Restricted Subsidiary; and :

“(3) payments to AbilibiBowater Inc. to permit AbitibiBowater Inc. to make cash *
interest payments in an-amount not to exceed 100% of the aggregate amount of cash interest
then due and payable on the Convertible Notes (plus any additional Convertible Notes issued
after the date of this Indenture as payment of interest payments thereon); provided such
payments are actvally used by AbitibiBowater Inc. to make ‘payments of interest on such
Convertible Notes.

“Permitted Refinancing Indebtedness” means any Indebtedness of the Company or any of its
Restricted Subsidiaries issued.in éxchange-for, or the.net-proceeds-of-which are-used to renew,-refund,
refinance, replace, defease or discharge other Indebtedness of the Company or any,of its Restricted

: Subsidiaries (other than intercompany Indebtedness); provided that:

@) the principal amount (or accreted value, if applicable) of such Permitted
Refinancing Indebtedness does not exceed the principal amount (or accreted value, if applicable)
of the Indebtedness renewed, refunded, refinanced, replaced, defeased or discharged (plus all
accrued interest on the Indebtedness 'and the amount of all fees and expenses, inclhuding
premiums, incurred in connection therewith);

3] such Permitted Refinancing Indebtedness has a final maturity date later than
the final maturity date of, and has a Weighted Average Life to Maturity equal to or greater than
the Weighted Average Life to Maturity of, the Indebtedness being renewed, refunded, refinanced,
replaced, defeased or discharged; .

N E)) if lhe‘lndebtedness being renewed, refunded, refinanced, replaced, defeased or
discharged is subordinated in right of payment to the Notes, such Permitted Refinancing
Indebtedness is subordinated in right of payment to the Notes on terms at least as favorable to the
holders of notes as those conlained in the documentation governing the Indebtedness being
renewed, refunded, refinanced, replaced, defeased or discharged; and

4) such Indebtedness is incurred either by the Company or by its Restricted
Subsidiaries of the Company that was the obligor on the Indebtedness being renewed, refunded,
refinanced, replaced, defeased or discharged and is guaranteed only by Persons who were
obligors on the Indebtedness being renewed, refunded, refinanced, replaced, defeased or
chscharged :

Pemuned Reorganization Transactions” means the series of transactions dcs:gncd to move in a
tax efficient mannér, the ownership (a) of Donohue Corp. from the Issuer and the Company to
AbitibiBowater Inc. or one of its Subsidiaries (other than Bowater Incorporated and its Subsidiaries) so
that Donohue Corp. can be included in the U.S. consolidated tax return of AbitibiBowater Inc. and (b)
possibly the ownership of the Company to AbitibiBowater Canada Holdmgs, Inc., such transactions to
consist of: (i) the Donohue Sale; (ii) the transfer of the Excluded Proceeds from the sale of The Apache
Railway Company and the Snowflake Facility to AbitibiBowater Inc. or one of its Subsidiaries, whether
by means of a loan, dividend or equity redemption, and simultaneously therewith, the use of such
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Excluded Proceeds to either (1) pay principal or interest on any promissory note or other Indebtedness
owing to the Issuer by such recipient or (2) purchase from the Issuer or the Company of additional shares
of Equity Interests of Donohue Corp. by AbitibiBowater Inc, or one of its Subsidiaries with the same
Excluded Proceeds; (iii) the acquisition of shares of Equity Interests of Donohue Corp. by AbitibiBowater’
Inc. or one of its Subsidiaries in exchange for a promissory note; (iv) the possible “transfer by
AbitibiBowater Inc. of all or a portion of the Equity Interests of the Company to one or more Subsidiaries

~of AbitibiBowater Inc.; (v) the possible continuance of the Company into a Nova Scotia limited liability

company; (vi) the possible redemption or repurchase by the Issuer of certain shares of preferred stock of
the Issuer held by the Company in exchange for shares of Equity:Interests of Donohue Corp.; (vii) the
possible amalgamation of the Company with a Nova Scotia limited Jiability company that is a Wholly
Owned Subsidiary of AbitibiBowater Inc.; and/or (viii) the possible redemption by the Company of
certain of its Equity Interests for consideration consisting exc!uswely of Equity Interests of Donohue
Corp. . '

“Person” means any individual, corporation, parm‘ership. joint venture, association, joint-stock
company, trust, unincorporated organization; limited liability company or government or other entity.

“Private Placement Légend " means the legend set forth in Section 2.06(g)(1) hereof to be placed
on all Notes issued under this Indenture except where otherwise permitted by the provnslons of this
Indenture. . .

“QIB” means a “qualiﬁed institutional buyer” as defined in Rule 144A.
“Qualified Proceeds” means any of the following or any combination of the following:
M Cash Equivalents; and

(2  the Falr Market Value of the Capital Stock of any Person engaged primarily in
‘'a Permitted Business if, in connection with the receipt by the Company or any of its Restricted
Subsidiaries of such Capital Stock, such Person becomes a Restricted Subsidiary of the Company
or such Person is merged or consolidated into the Company or any of its Restricted Subsidiaries.

“Qualified Receivables Transaction” means any transaction or series of transactions entered into
by the Company, any of its Restricted Subsidiaries or any of their respective Subsidiaries pursuant 1o .
which the Company, such Restricted Subsidiaries or any of their respective Subsidiaries sells, conveys or
otherwise transfers to (i) a Recejvables Entity (in, the case. of a transfer by the Company, Restricted
Subsidiaries or any such Subsidiary) and (ii) any other Person (in the case of a transfer by a Receivables
Entity), or grants a security interest in, any accounls receivable (whether now existing or arising in the
future) of the Company, its Restricted Subsidiaries or any of their respective Subsidiaries, and any assets
related thereto including, without limitation, all collateral securing such accounts receivable, all contracts
and all guarantees or other obligations in respect of such accounts receivable, proceeds of such accounts
recetvable and other assets which are customarily transferred or in respect of which security interests are
customarily granted in connection with asset securitization transactions involving accounts receivable,

“Qualifying Eqmty Interests” means Equity Interests of the Company or, after the Donohue Sale,

* 50 long as Donohue Corp. is a Restricted Subsidiary of the Company, Donohue Corp., in each case, other

than Disqualified Stock.

“Receivables Entity” means a Subsidiary of the Company or any Guarantor that engages in no
activities other than in connection with the financing of accounts receivable and which is designated by
the Board of Directors of the Company (as provided below) as a Receivables Entity. Any such.

~
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designation by the Board of Directors of the Company will be evidenced to the Trustee by filing with lhe
Trustee a certified copy of the resolution of the Board of Directors of the Company giving effect to such
designation and an Officers’ Certificate certifying that such designation complied with the foregoing
conditions; provzded however, that as of the daie of this Indenture, Abitibi-Consolidated U.S. Funding
Corp. shall be deemed to be so designated as a Receivables Entity. '

“Registration Rights Agreement” means the Registration Rights Agreement, dated as of April 1,
2008, among the Issuer, the Guarantors and the other parties named on the signature pages thereof, as
such agreement may be amended, modified or supplemented from time to time and, with respect to any
Additianal Notes, one or more registration rights agreements among the Issuer, the Guarantors and the .
other parties thereto, as such agreement(s) may be amended, modified or supplemented from time to time,

- relating to rights given by the Issuer to the purchasers of Addmonal Notes to reg:ster such Additional

Notes under the Securities Act.
“Regulation S” means Regulation S promulgated under the Securities Act.

. “Regulation S-Global Note”-means a Global-Note substantially in-the-form of-Exhibit ‘A_hereto
bearing the Global Note Legend and the Private Placement'ljegend and deposited witli"or on behalfof and
registered in the name of the Depositary or its nominee, issued in a denommanon equal'to the outstandmg
principal amount of the Notes sold in rehancc on Rulc 903 of Regulation S.

- “Required Debtholders” means, at any time, the holders of more than 50% of the sum of:

N the aggregate outstanding pnnCIp%\ll amount of Fixed Asset Debt (mc]udihg
outstanding letters of credit whether or not then available or drawn); and '

) other than in connection with the exercise of remedies, the aggregate unfunded
commitments to extend credit which, when funded, would constitute Fixed Asset Debt;

provided, however, that aftcr the payment in full in cash of all outstanding Fixed Asset Debt and all other
Fixed Asset Debt Obligations that are then due and payable (including, to the extent legally permitted, all
interest accrued thereon after the commencement of any insolvency or liquidation proceeding at the rate,
including any applicable post-default rate, specified in the Fixed Asset Debt Documents, even if such

* interest is not enforceable, allowable or allowed as. a claim in such proceeding, and including the

discharge or cash collateralization (at the lower of (1) 105% of the aggregate undrawn amount and (2) the
percentage of the aggregate undrawn amount required for release of Liens under the terms of the

K applicable Fixed Asset Debt Document) of all outstanding letters of credit, if any, constituting Fixed

Asset Debt) other than any Fixed Asset Debt Obligations consisting of Hedging Obligations, the
“Required Debtholders" shall mean the holders of more than 50% of the sum of the aggregate “settlement
amount” (or similar term) (as defined in the applicable Fixed Asset Debt Document’ relating to Fixed
Asset Debt consisting of a Hedging Obligation) or, with respect to any Hedging. Obligation that has been "
terminated in accordance with its terms, the amount then due and payable (exclusive of expenses and
similar payments but including any early termination payments then due) under such Hedging Obligation,
under all Fixed Asset Debt consisting of Hedging Obligations; provided that the “settlement amount” (or
similar term) for any Hedging Obligation that has not been terminated shall be the “settlement amount”

. (or similar term) as of the last business day of the month preceding any date of determination and shall be

calculated by the appropriate swap counterparties and reported to the collateral trustee upon request; and .
provided further that any Hedging Obligdtion with a “settlement amount™ (or similar term) that is a
negative number shall b}e disregarded for purposes of determining the Required Debtholders.
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For purposes of this definition, (a) Fixed Asset Debt regislered in the name of, or béneficially
owned by, the Company or any Affiliate of the Company will be deemed not to be oulslandmg. and (b3 '

.votes will be determined in accordance with the Collateral Trust Agreement.

“Responsible Oﬁ‘fcer, » when used with respect to the Trustee, means any officer within the
Corporate Trust Administration of the Trustee (or any successor group of the Trustee) or any other officer
of the Trusiee customarily performing functions similar to those performed by any of the above
designated officers and also means, with respect to a particular corporate trust matter, any other officer to
whom such matter is referred because of his knowledge of and familiarity with the particular subject.

“Restricted Definitive Note” means a Definitive Note bearing the Private Placement Legend.

“Restricted Global Note” means a Global Note bearing the Private Placement Legend.

“Restricted Investment” means an Investment other than a Permitted Investment.

“Restricted Subsidiary” of a Person means any“Subsidiary, of the referent Person that is not an
Unrestricted-Subsidiary; provided that—each of Donohue—Corp. and its existing-or future—Restricted
Subsidiaries will constitute Restricted Subsidiaries of the Company (and it is intended that they be subject
to all of the covenants in the indenture applicable to any Restricted Subsidiaries of the Company) if and .
for so long as Donohue Corp. and all of its Restricted Subs:dlanes that are required to do so under the
indenture continue to provide Note Guarantees. : -

“Rule 144” means Rule 144 promulgated under the-Securities Act.

“Rule 144A” means Rule 144A promulgated under the Securities Act.

“Rule 903" means Rule 903 piomu]gated under the Securities Act.

" “Rule 904" means Rule 904 promulgated under the Securities Act.

“Sale of Collateral ” means any Asset Sale involving a sale, lease or other disposition of
Collateral.

"SEC” means the Securities and Exchange Commission.

“Secured Debr Representalwe means a Current Debt Representative or a Fixed Asset Debt

‘Representative.

“Securities Act” means the Securities Act of 1933, as amended.
\ r .
: “Securitization Agreement” means (i) the Amended and Restated Receivables Purchase
Agreement dated as of January 31, 2008.among Abitibi SPV, Eureka Securitisation, PLC, Citibank, N.A.,
Citibank, N.A., London Branch, the originators named therein, ACSC and Holdings, (ii) the Amended
and Restated Purchase and Contribution Agreement dated as of January 31, 2008 among Holdings, ACSC
and Abitibi SPV, and (iii) each other document executed in connection therewith, as each such document
may be amended, restated, modified, renewed, refunded, replaced in any manner. '

“security documents” means the Collateral Trust Agreemént, the Intercreditor Agreement, each
Lien Sharing and Priority Confirmation, and all security agreements, deeds of hypothec (including any
related debenture and pledge of ‘debenture agreements), pledge agreements, collateral assignments,
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mortgages, debentures, deeds of trust, collateral agency agreements, control agreements or other grants or -
transfers for security executed and delivered by the Issuer or any Guarantor creating (or purporting to
create) a Lien upon Collateral in favor of the collateral trustee, in each case, as amended, modified,
renewed, restated or replaced, in whole or in part, from time to time, in accordance with its terms.

“Senes of Fixed Asset Debt” means, severally, the Notes, each agreement or arrangement
consisting of a Hedging Obhganon that is Fixed Asset Debt and each other issue or series of Fixed Asset
Debt for which a single transfer register is maintained. )

“Senes of Current Debt” means the Indebtedness under the Term Loan Famhty and each future
issue or series of Series of Current Debit.

“Senior Unsecured Notes Indenture” means that certain indenture, dated the date of this Indenture
governing the Senior Unsecured Notes, among the Jssuer, the Guarantors and the trustee party thereto,
pursuant to which the Senior Unsecured Noteés and any related exchange notes and exchange note
guarantees are issued.

“‘Senior Unsecured Notes™ means up to $320.0 million in aggregate principal amount of senior
unsecured notes due 2010 issued on the date of this Indenture (or within ten business days after such date)
pursuant to the Senior Unsecured Notes Indenture, in exchange for certain of the Issuer’s, the Company’s
and Abitibi-Consolidated Finance L.P.’s outstanding notes.

“Shelf Registration Statement” means the Shelf Registration Statement as defined in the
RegiStration Rights Agreement.

“Significant Subsidiary” means any Subsidiary (or, in the case.of the Issuer of Donohue Corp. or
any of its Subsidiaries) that would be a “significant subsidiary” as defined in Article 1, Rule 1-02 of
Regulation S-X, promulgated pursuant to the Securities Act, as such Regulation is in effect on the date of
this Indenture.

“Snowflake Facility” means the newsprint mill located in Snowflake, Arizona, and certain related
assets. - - :

“Special Interest” has the meaning assigned to that term pursuant to the Registration Rights
Agreement. :

“Stated Maturity” means, with respect to any installment of interest or principal on any series of
Indebtedness, the date on which-the- payment-of interest or-principal was scheduled to be paid in the
documentation governing such Indebtedness as of the date of this Indenture, and will not include any
contingent obligations to repay, redeem or repurchase .any such interest or principal prior to the date
originally scheduled for the payment thereof.

“Subsidiary ” means, with respect to any specified Person:

(1 any corporation, association or other business entity of which more than 50%
of the total voting power of shares of Capital Stock entitled (without regard to the occurrence of
any contingency and after giving effect to any voting agreement or stockholders’ agreement
that effectively transfers voting power) to vote in the election of directors, managers or trustees
of the corporation, association or other business entity Is at the time owned or controlled,
directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person (or
a combination thereof); and :

v
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K 2) any partnership (a) the sole general partner or the managing general partner of
which is such Person or a Subsidiary of such Person or (b) the only general partners of which
are that Person or one or more Subsidiaries of that Person (or any combination thereof).

“Term Loan Facnhty" means that centain Credit and Guaranty Agreement, to be dated as of the
date of this Indenture, by and among the Issuer, the guarantors party thereto, the lenders party thereto,
Goldman Sachs Credit Partners L.P., as Administrative Agent, Co-Lead Arranger, Co-Lead Bookrunner
and Syndication Agent, and Goldman Sachs. Credit Partneis L.P., as collatera) agent, providing for up to
$400.0 million of term loan borrowings, including any related notes, Guarantees, collateral documents,
instruments and agreements executed in connection therewith, and, in each case, as amended, restated, ‘
modified, renewed, refunded, replaced in any manner (whether upon or after termination or otherwise) or

" refinanced (inc]uding by means of sales of debt securities to institutional investors) in whole or in part

from time to time.
“TIA” means the Trust Indenture Act of 1939, as amended (15 U.S.C. §§ 77a2a-77bbbb).

“Total Assets” -means-the total. assets-of-the Company-and its Restricted Subsidiaries, as shown
on the most recent intemnal balance sheet of the Company, prepared on a consolidated basis (excluding
Unrestricted Subsidiaries) in accordance with GAAP; provided that for so long as Donohue Corp. and its
Restricted Subsidiaries that are required to do so under the indenture continue. to provide Note
Guarantees, Total Assets will be determined on a consolidated combined basis (including Donohue Corp.
and its Restricted Subsidiaries as if they were actually Subsidiaries of the Company): \

“Trustee” means Wells Fargo Bank, National Association until a successor replaces ‘it in
accordance with the applicable prov151ons of this Indenture and thereafler means the successor serving
hereunder.

“UK Restricted Subsidiary” means .any' Restricted Subsidiary incorporated in England and
Wales. : ' ’

"Unresmcted Definitive Note” means a Defmmve Note that does not bear and 1s not reqmred 10
bear the Private Placement Legend

“Unrestricted Global Note” means a Global Note that does not bear and is not required to bear
the Private Placement Legend. :

“Unrestricted Subsidiary” means any Subsidiary of the Company (including Donohue Corp or
any of its Subsidiaries but not including the Issuer or any successor thereto) that is designated by the
Board of Directors of the Company as an Unrestricted Subsidiary pursuant to a resolution of the Board of
Directors, but only to the extent that such Subsidiary:

(1) ' 'has no Indebtedness other than Non-Recourse Debt;

. 2) except as permitted by Section: 4.11 hereof is not party to any agreement,
contract, arrangement or understanding with the Company or any Restricted Subsidiary of the
Company.unless the terms of any such agreement, contract, arrangement or understanding are
no less favorable to the Company or such Restricted Subsidiary than those that might be
obtained at the time from Persons who are not Affiliates of the Company, '

3) except as otherwise permitted by Section 4.07 hereof, is a Person with respect

to which neither the Company nor any of its Restricted Subsidiaries has any direct or indirect
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obligation (a) to subscribe for additional Equity Interests or (b) to maintain or preserve such
-Person’s financial condition or to cause such Person to achieve any specified levels of operatmg
Tresults; and

4) except as otherwise permitted by Section 4.07 hereof, has not guaranteed or
otherwise provided credit support for any Indebtedness of the Company or any of its Restricted
Subsidiaries.

“U.S. Person” means a U.S. Person as defined in Rule 902(k) promulgated under the Securities
Act. - ' :

“U.S. Subﬁidiary" means, with respect to'any Person, any Subsidiary of such Person (or in the
case of the Issuer, so long as Donohue Corp. is a Restricted Subsidiary of the Company, of Donchue
Corp. or any of its Subsidiaries) that is organized or ex1stmg under the laws of the United States, any- state

_ thereof, or the Dlstnct of Columbia.

’ . )
“Voting Stock”-of. any specified Person as of any date means-the Capital Stock of such-Person
that is at the time entitled to vote in the election of the Board of Directors of such Person.

- “Weighted Average Life to Marumy" means, when applied to any Indebtedness at any date, the
number of years oblamed by dividing:

(1) the sum of the products obtained by multiplying (a) the amount of each then
remaining instaliment, sinking fund, serial maturity or other required payments of principal,

- including payment at final maturity, in respect of the Indebiedness, by (b) the number of years
(calculated to the nearest one-twelfth) that will elapse between such date and the making of
such payment; by

(2) . the then outstanding principal amount of such Indebtedness.

“Wholly-Owned Resmcred Subsidiary” of any. specified Person means a Restricted Subsldlary of
such Person all of the outstanding Capital Stock or other ownership interests of which (other than
directors’ qualifying shares) will at the time be owned by such Person or by one or more Wholly-Owned
Restricted Subsidiaries of such Person; provided that each of Donohue Corp. and its existing or future
Wholly-Owned Subsidiaries will be deemed to constitute Wholly-Owned Restricted Subsidiaries of the
Company if and for so long as (a) Donohue Corp. or such Restricted Subsidiary of Donohue Corp. is a
direct or indirect Subsidiary of AbitibiBowater Inc. and (b) such entity is not an Unrestncted Sub51d1ary

“Wholly-Owned Subsidiary” of any specified Person means a Subsidiary of such Person all of the
outstanding Capital Stock or other ownership interests of which (other than directors’ qualifying shares)
will at the time be owned by such Person or by one or more Wholly-Owned Subsidiaries of such Person.

“WURA"” means the Wind-Up and Restructuring Act (Canada)

Section 1.02  Other Deﬁnirions.

, : Defined in
Term : ' Section
“Additional AMOURLS” ... 303
“Affiliate Transaction™ .............coevvovevveveercnseeeenn, et ettt et s e asoeens 411

“Authentication Order” .............cecvueereeveereeseeearees e tereeeeeireareereveeesr et renerntenane 2.02°
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Defined in

“Change of COntrol Offer...........rereecieiecsieeeesemessessessseessseseserasoen 4.15
“Change of CORIrol PAYMENI" ...........cveoviiervierirreressinsereeenssimseesssansssssssans 4.15
- “Change of Control Payment DGIE" .............c.cccuvrveeeremmerisieemsessismsesnsssonsnns 4.15
“Covenant Defeasance” ...............coorimntinieienmenieeseeissseense e et 3 8.03
“Definitive Registered NOIES" ................cc.ooevvmmevemerrereeensaeressssssserinns e 4.2]
DT et ettt ettt en et 2.03
CEVeNt of Default”........o.ooovveeioinereeeeeeeeeee e, et a it 6.01
VEXCESS PrOCEEAS™ ......ociuverievcreeeeeeeeer et 4.10
CTACUT ettt e SOt SO 4.09
“Indenture Currency” .............ccooue..... evererre et sersaens e 13.14
“Judgment Currency” ............... ettt bbbt netes e er et onens T 13.14
“Legal DefedSance” ..............cuemeevveeeeeornesersreereeeseeesesssn eeere i aaraaas 8.02
COMFET ATOUNE” ...t vveie sttt a s s s e eesernen s anan 3.07
“Other Taxes” ...ueueeeeervneinenennn OO SO UV SO 4.2]
“Net Proceeds-Offer™ ........ueeeeeeorerecnnn. ettt e et et et s fre s e e e sreeraens 3:07
“Offer Period"..........urevevevevenennnnn OO PTRTOORt 3.07
“Organizational Documents” 4.14
“PAYING AGEML” ..o o ' 2.03
“Payment Default” ..................ocoomecomrmrirsreeeeeennnn e een 6.01
“Permitted Debi” ............... et AU S 4.09
“Process Agent” ' : ' ' 13.17
“Purchase Date” : - 3.07
TREGISITAE " oottt vttt e s eneree s 2.03
“Restricted Payments” : , : 4.07
“Secured Creditors”........ e s et s e s e 12.02
" “Taxes’....... et e ettt ettt sttt e e e e e b e s eae b eaete s eabnea 421
“Taxing Jurisdiction” .................... e eereneseneeessbaette s rerera nat st bt tsesaneeeennne e nteenenn "o421

Section 1.03  Incorporation by Reference of Trust Indenture Act. '

Whenever this Indenture refers to a prov1sxon of the TIA, lhe provision is incorporated: by
reference in and made a part of this Indenture.

The following TIAI terms used.in this Indenmfe have the fdl]éwing meanings:
“iﬁdemure se.curities” means the Notes;

“indenture secuﬁtyHolder" means a Holder of a Note;

“indenture 10 be qualified” means this Indenture;

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

“obligor” on the Notes and the Note Guarantees means the Company and the Guarantors,
respecuvely, and any successor obligor upon the Notes and lhe Note Guarantees, respecuvely

All other terms used in this Indenture that are defined by the TIA, defined by TIA reference to
another statute or defined by SEC rule under the T1A have the meamngs so assigned to them.
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Section 1.04  Rules of Construction.

Unless the context otherwise requires:

€)) a term has the meaning assigned to it; '

(2) an accounting term not otherwise defined has the meaning assigned to it in
accordance with GAAP,

(3) . ‘“or”is notexclusive;

4) words in the singﬁ]ar include the plural, and in the plural include the singuiar;

(5) . "will” shall be interpreted to express a command;'
(6) pfovisions apply o successive events and transactions; and
@) referehccs‘to'sections of or rdles under the Securities ‘Act will be deemed to
include substitute, replacement of successor secnons or rules adopted by the SEC from time to
time.
ARTICLE 2 '
THE NOTES B

Section 2.01  Form and Dating.

(a) . General. The Notes and the Trustee’s certificate of authentication will be substantially in
the form of Exhibit A hereto. The Notes may have notations, legends or endorsements required by Jaw,
- stock exchange rule or usage. Each Note wil) be dated the date of its authentication. - The Notes shall be
in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The terms and provisions contained in the Notes will consfitute, and are hereby expressly made, a
pan of this Indenture and the Company, the Guarantors and the Trustee, by their execution and delivery
of this Indenture, expressly agree to such terms and provisions and to be bound thereby. However, to the
extent any provision of any Note conflicts with the express provisions of this Indenture, the provisions of
this Indenture shal} govern and be controlling. ' »

! (b) Global Notes Notes 1ssued in global'form will be substantla]ly in the form of Exhlbn A
hereto (including the Global Note Legend thereon and the “Schedule of Exchanges of Interests in the
Global Note” attached thereto). Notes issued in definitive form will be substam]al]y in the form of
“Exhibit A hereto (but without the Global Note Legend thereon and without the *‘Schedule of Exchanges of
Interests in the Global Note” attached thereto). Each Global Note will represent such of the outstanding
Notesas will be specified therein and each shall provide that it represents the aggregate principal amount
of outstanding Notes from time to time endorsed thereon and that the aggregate principal amount of
outstanding Notes represented thereby may from time to time be reduced or increased, as éppropriale,l to
reflect exchanges and redemptions. Any endorsement of a Global Note to reflect the amount of any
increase or decrease in the aggregate principal amount of outstanding Noles represented thereby will be
made by the Trustee or the Custodian, at the direction of the Trustee, in accordance thh instructions
givenby the Holder thereof as required by Section 2.06 hereof.

~
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* respect 1o the Global Notes.

Section 2.02°  Execution and Authentication.

i

At least one Officer must sign the Notes for the Issuer by manual or facsimile signature.

If an Officer whose signature is on a Note no longer holds that office at the time a Note is

aothenticated, the Note wili neventheless be valid.

A Note will not be valid until authenticated by the manual signature of the Trustee. The signature
will be conclusive evidence that the Note has been authenticated under this Indenture. :

The Trustee will, upon receipt of a written order of the Issuer signed by an Officer (an

. “Authentication Order”), authenticate Notes for original issue that may be validly issued under this

Indenture, inCluding any Additional Notes. The aggregate principal amount of Notes outstanding at any
time may not exceed the aggregate principal amount of Notes authorized for issuance by the Issuer
pursuant to one or more Authentication Orders, except as provided in Section 2.07 hereof.

The Trustee may-appoint an-authenticating-agent acceptable-to the-Issuer to authenticate Notes.

'An authenticating agent may authenticate Notes whenever the Trustee may do so. Each reference in this

Indenture to authentication by the Trustee includes authentication by such agent. An authenticating agent
has the same rights as an Agent to deal with Holders or an Affiliate of the Company.

Section 2.03  Registrar and Paying Agent.

The Issuer will maintain an office or agency where Notes may be presented for registration .of
transfer or for exchange (*'Registrar”) and an office or agency where Notes may be presented for payment
(“Paying Agent”). The Registrar will keep a register of the Notes and of their transfer and exchange. The
Issuer may appoint one or more co-registrars and one or more additional paying agents. The term

" "Registrar”” includes any co-registrar and the term “Paying Agent” includes any additional paying agent.

The Issuer may change any Paying Agent or Registrar without notice to any Holder. The Issuer will
notify the Trustee in writing of the name and address of any Agent not a party to this Indenture. 1f the
Issuer fails to appoint or maintain another entity as Registrar or Paying Agent, the Trustee shall act as
such. The Company or any of its Subsidiaries may not act as Paying Agent or Registrar.

The Issuer initially appoints The Depository Trust Company ('DTC™) lb act as Depositary with

The Issuer initially appoints the Trustee to act as the Reéistrar and Paying Agent and to act as
Custodian with respect to the Global Notes and the Trustee hereby agrees so to initially act.

Section2.04  Paying Agent to Hold Money in Trust.

. The Issuer will require each Paying Agent other than the Trustee to agree. in writing that the
Paying Agent will hold in trust for the benefit of Holders-or the Trustee all money held by the Paying
Agent for the payment of principal, premium or Special Interest, if any, or interest on the Notes, and will
notify the Trustee of any defatlt by-the Issuer in making any such payment. While any such default
continues, the Trustee may require a Paying Agent to pay all money held by it to the Trustee. The Issuer
at any time may require a Paying Agent to pay all money held by it to the Trustee. Upon payment over to
the Trustee, the Paying Agent will have no further liability for the-moncy. -
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Section 2.05 Holder Lists.

The Trustee will preserve in as current a form as is reasonably practicable the most recent list
available to it of the names and addresses of all Holders and shall otherwise comply with TIA § 312(a). If
the Trustee is not the Registrar, the Issuer will furnish to the Trustee at least seven Business Days before
each interest payment date and-at such other times as the Trusiec may request in writing, a list in such .
form and as of such date as the Trustee may reasonably require of the names and addresses of the Holders
of Notes and the Company and the Issuer shall otherwise comply with TIA § 312(a).

Section 2.06 Trartsfer and Exchange.

(a)  Transfer and Exchange of Global Notes. A Global Note may not be transferred except as
a whole by the Depositary to a nominee of the Depositary, by a-nominee of the Depositary to the
Depositary or to another nominee of the Depositary, or by the Depositary or any such nominee (o a
successor Depositary or a nominee of such successor Depositary. All Global Notes will be exchanged by

the Company for Definitive Notes if:

' n the Issuer delivers to the Trustee notice from the Depositary that it is unwilling or
" unable 10 continue to act as Depositary or that it is no longer a clearing agency registered under
the Exchange Act and, in either case, a successor Depositary is not appointed by the Issuer within

120 days after the date of such notice from the Depositary;

(2) the Issuer in its sole discretion determines that the Global Notes (in whole but not
in part) should be exchanged for Definitive Notes and delivers a written notice to such effect to
L_he Trustee; or

(3) - there has occurred and is contiﬁuing an Event of Default with respect to the
™ Notes. .

Upon the occurrence of either of the preceding events in (1) or (2) above, Definitive Notes shall
be issued in such names as the Depositary shal) instruct the Trustee in wnlmg Global Notes also may be
exchanged or replaced, in whole or in pan, as provided in Sections 2/07 and 2.10 hereof. Every Note
authenticated and delivered in exchange for, or in lieu of, a Global Note or any portion thereof, pursuant
to this Section 2.06 or Section 2.07 or 2.10 hereof, shall be authenticated and delivered in the form of, and
shall be, a Global Note. A Global Note may not be exchanged for another Note other than as provided in
this Section 2.06(a), howevery, beneficial interests in a Global Note may be transferred and exchanged as
provided in Section 2.06(b), (c) or (f)-hereof.

| (b) . " Transfer and Exchange of Beneﬁczal Interests in the Global Notes. The transfer and
exchange of beneficial interests in the Global Notes will be effected through the Depositary, i
accordance with the provisions of this Indenture and the Applicable Procedures. Beneficial interests in

* the Restricted Global Notes will be subject to restrictions on transfer comparable.to those set forth herein

‘to the extent required by the Securities Act. Transfers of beneficial interests in the Global Notes also will
require compliance with either subparagraph (1) or (2) below, as applicable, as well as one or more of the

~ other fol]owmg subparagraphs, as applicable:

o) Transfer of Beneficial Interests in the Same Global Note. Beneficial interests in
any Restricted Global Note may be transferred to Persons who take delivery thereof in the form
of a beneficial interest in the same Restricted Giobal Note in accordance with the transfer
restrictions set forth in the Private Placement Legend; provided, however, that prior to the
expiration of the Restricted Period, transfers of beneficial interests in the Regulation S Global
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Note may not be made to a U.S. Person or for the account or benefit of a U.S. Person (other than
an Initial Purchaser). Beneficial interests in any Unrestricted Global Note may be transferred to
Persons who take delivery thereof in the form of a beneficial interest in an Unrestricted Global
Note. No written orders or instructions shall be required to be delivered to the Registrar to effect
the transfers described in this Section 2.06(b)(1). '

(2)  -All Other Transfers and Exchanges of Beneficial Interests in Global Notes. In
connection with all transfers and exchanges of beneficial interests that are not subject to Section
2.06(b)(1) above, the transferor of such beneficial interest must deliver to the Registrar either:

(A)  both;

)] a written order from a Participant or an Indirect Participant given
to the Depositary in accordance with the Applicable Procedures directing the
Depositary to credit or cause to be credited-a beneficial interest in another Global

" Note in an amount equal to the beneficial interest to be transferred or exchanged;
and-

(ii) instructions given in accordance with the Applicable Procedures
containing information regarding the Participant account to be credited with such
increase; or

B) both:

@) a written order from a Participant or an Indirect Participant given
to the Depositary in accordance with the Applicable Procedures directing the
Depositary to cause to be issued a Definitive Note in an amount equal to the
beneficial interest to be transferred or exchanged; and

’ /

(i1) instructions given by the Depositary to the Registrar comammg
information regarding the Person in whose name such Definitive Note shall be
registered to effect the transfer or exchange referred to in (1) above;

Upon consummation of an Exchange Offer by the Company in accordance with Section 2.06(f) hereof,
the requirements of this Section 2.06(b)(2) shall be deemed to have been satisfied upon receipt by the
Registrar of the instructions contained in the Letter of Transmittal delivered by the Holder of such

~ beneficial interests in the Restricted Global Notes. .. Upon satisfaction of all of the requirements for

transfer or exchange of beneficial interests in Global Notes contained in this Indenture and the Notes or
otherwise applicable under the Securities Act, the Trustee shall adjust the principal amount of the re]evam -
Global Nole(s) pursuam to Section 2.06(h) hereof.

(3)  Transfer of 'Beneﬁcml Interests to Another Restricted Global Note. A beneficial
interest in any Restricted Global Note may be transferred to a Person who takes delivery thereof -
in the form of a beneficial interest in another Restricted Global Note if the transfer complies with
the requirements of Section 2.06(b)(2) above and the Registrar receives the following:

) (A) if the transferee wil‘l take delivery in the form of a beneficial interest in
the 144A Global Note, then the transferor must deliver a certificate i in the form of Exhibit
B hereto, including the certifications in item (1) thereof;
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B) if the transferee will take delivery in the form of a beneficial interest in
the Regulation S Global Note, then the transferor must deliver a certificate in the form of
Exhibit B hereto, including the certifications in item (2) thereof; and

(C) if the transferee will take delivery in the form of a beneficial interest in
the 1Al Global Note, then the transferor must deliver a certificate in the form of Exhibit B
hereto, including the centifications, certificates and Opinion of Counsel required by item
(3) thereof, if applicable. v

G Transfer and Exchange of Beneficial Interests in a Restricted Global Note for -
Beneficial Interests in an Unrestricted Global Note. "A beneficial interest in any Restricted
Global Note may be exchanged by any holder thereof for a beneficial interest in an Unrestricted
Global Note or transferred to a Person who takes delivery thereof in the form of a beneficial
interest in an Unrestricted Global Note if the exchange or transfer complies with the requirements
of Section 2.06(b)(2) above and:

(A) such. exchange or transfer-is effected pursuant to the-Exchange Offer in
accordance with the Registration: Rights Agreement and the holder of the beneficial
interest to be transferred, in the case of an exchange, or the transferee, in the case of a

. transfer, certifies in the applicable Letter of Transmittal that it is not (i) a Broker-Dealer,
(i1)-a Person participating in the distribution of the Exchange Notes or (iii) a Person who
is an affiliate (as defined in Rule 144) of the Issuer;

- (B) such transfer is effecled pursuant to the Shelf Registration Statement in
accordance with the Registration Rights Agreement;

© such transfer. is effected by a Broker-Dealer pursuant to the-Exchange
Offer Registration Statement in accordance with the Registration Rights Agreemem or

(D) - the Registrar reccives the followmg:

G) if the holder of such beneficial interest in a Restricted Global
Note proposes to exchange such beneficial interest for a beneficial interest in an
Unreé;ricted Global Note, a certificate from such holder in the form of Exhibit C
hereto, including the centifications in item (1)(a) thereof; or

(3))  if the holder of such beneficial interest in a Restricted Global
Note proposes to transfer such beneficial interest to a Person who shall take
delivery thereof in the form of a beneficial interest in an Unrestricted Global
Note, a centificate from such holder in the form of Exhibit B hereto, including the
certifications in item (4) thereof;

and, in each such case set forth in this subparagraph (D), if the Registrar so requests or if -
the Applicable Procedures so. require, an- Opinion of Counsel in form reasonably
acceptable 1o the Registrar to the effect that such exchange or transfer js in compliance
with the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer rcquxred in order to maintain compliance with
the Securities Act. :

If any such transfer is effected pursuant to subparagraph (B) or .(D) above at a time when an
Unrestricted Global Note has not yet been issued, the Company shall issue and, upon receipt of an
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Authentication Order in accordance with Section 2.02 hereof, the Trustee shall authenticate one or more

Unrestricted Global Notes in an aggregate principal amount equal to the aggregate prmcnpal amount of

beneficial interests lransfen‘ed pursuant to subparagraph (B) or (D) above
N

s

Beneficial interests in an Unrestricted Global Note cannot be exchanged: for, or wansferred to
Persons who take delivery thereof in the form of, a beneficial interest in a Restricted Global Note.

(¢) - Transfer or Excha.nge of Beneficial Interests for Definitive Notes.

€)) Beneficial Interests in Restricted Globdl Notes to Restricted Definitive Notes. If
any holder of a beneficial interest in a Restricted Global Note proposes to exchange such
beneficial interest for a Restricted Definitive Note or to transfer such beneficial interest to a
Person who takes delivery thereof in the form of a Restricted Definitive Note, then, upon receipt

_ by the Registrar of the following documentation:

(A) if the holder of such beneficial interest in a Restricted Global Note
proposes. .to: exchange- such beneficial interest for a Restricted Definitive Note, a
certificate from such holder in the form of Exhlbn C hereto, including the certifications in
item (2)(a) thereof;

(B) . if such béneficial inlerést is being transferred to a QIB in accordance
with Rule 144A, a certificate to the effect set forth in Exhibit B hereto, including the
certifications in item (1) thereof;

- (O if such beneficial interest is being transferred to a Non-U.S. Person in an
offshore transaction in accordance ‘with Rule 903 or Rule 904, a certificate to the effect
set forth in Exhibit B hereto, including the certifications in item (2) thereof;

D) if such beneficial interest is being transferred pursuant to an exemption
from the registration requirements of the Securities Act in accordance with Rule 144, a
certificate to the effect set forth in Exhibit B herelo, including the certifications in item
(3)(a) thereof, .

(E) - if such beneficial interest is being transferred to an Institutional
Accredited Investor in reliance on. an exemption from the regisuration requirements of the
Securities Act other ‘than those listed in subparagraphs (B) through (D) above, a
certificate to the effect set forth in" Exhibit B hereto, including the certifications,
certificates and Opinion of Counsel required by item (3) thereof, if applicable;

) if such bcneﬁcxal interest is being transferred to the Company or any of
its Subsidiaries, a certificate .to the effect set forth in Exhibit B hereto, including the
certifications in item (3)(b) thereof; or :

(G) if such beneficial interest is being transferred pursuant to an effective
regist:ation statement. under the Securities Act, a certificate to the effect set forth in
Exhibit B hereto, including the centifications in item (3)(c) thereof,

the Trustee shall cause the aggregate principal -amount of the applicable Global Note to be reduced

- ¢ accordingly pursuant to Section 2.06(h) hereof, and the Company shall execute and the Trustee shall

authenticate and deliver to the Person designated in the instructions a Definitive Note in the appropriate
principal amount. Any Definitive Note issued in'exchange for a beneficial interest in a Restricted Global
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Note pursuant to this Section 2.06(c) shall be registered in such name or names and in such authorized
denomination or denominations as the holder of such beneficial interest shall instruct the Registrar
through instructions from the Depositary and the Participant or Indirect Participant. The Trustee shall
deliver such Definitive Notes to the Persons in whose names such Notes are so registered. Any Definitive
Note issued in exchange for a beneficial interest in a Restricted Global Note pursuant to this Section .
2.06(c)(1) shall bear the Private Placement Legend-and shall be subject to all restrictions on transfer
conlamed therein. '

(2) - Beneficial Interests in Restricted Global Notes to Unrestricted Definitive Notes.
A holder of a beneficial interest in a Restricted Global Note may exchange such beneficial
interest for an Unrestricted Definitive Note or may transfer such beneficial interest to a Person
who takes delivery thereof in the form of an Unrestricted Definitive Note only if: '

(A)  such exchange or transfer is effected pursuant to the Exchange Offer in
accordance with the Registration Rights Agreement and the holder of such beneficial
" interest, in the case of an exchange, or the transferee, in the case of a ransfer, certifies in
the applicable: Letter of Transmittal that-it*is not (i) a Broker-Dealer, (i) a Person-
participating in the distribution of the Exchange Notes or (iiiy 2 Person who is an affiliate
“(as defined in Rule 144) of the Company;

(B) such transfer is effected pursuant to the Shelf Registration Statement in .
accordance with the Registration Rights Agreement;

(C) . such transfer is effected by a Broker-Dealer pursuant to the Exchange
Offer Regmrahon Slalemem in accordance with the Registration Rights Agreement; or

v (D) the Registrar receives lhc following:

) if the holder of such beneficial interest in a Restricted Global
Note proposes to exchange such beneficial interest for an Unrestricted Definitive
Note, a certificate from such holder in the form of Exhibit C hereto including the
certifications in item (1)(b) thereof; or

(ii) if the holder of such beneficial .interest in a Restricted Global -
Note proposes to transfer such:beneficial interest to a Person who shall take
delivery thereof in the form of an Unrestricted Definitive Note, a centificate from
such holder in the form of Exhibit B hereto, mcludmg the centifications in item
(4) thereof;

and, in each such case set forth in this subparagraph (D), if the Registrar so requests or if
the Applicable Procedures so require, an Opinion of Counsel in form reasonably
acceptable to the Registrar to the effect that such exchange or transfer is in compliance
with the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer required in order 10 maintain compliance- with
the Securities Act. - k

3) Beneﬁcral Interests in Unrestricted Global Notes to Unrestricted Definitive

i Notes If any holder of a beneficial interest in an Unrestricted Global Note proposes to exchange
such beneficial interest for a Definitive Note or to transfer such beneficial interest to a Person
who takes delivery thereof in the form of a Definitive Note, then, upon satisfaction of the
- conditions set forth in Section 2.06(b)(2) hereof, the Trustee will cause the aggregate principal
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amount of the applicable Global Note to be reduced accordingly pursuant to Section 2.06(h)
hereof, and the Company will execute and the Trustee will authenticate and deliver to the Person
designated in the instructions a Definitive Note in the appropriate principal amount. Any
Definitive Note issued in exchange for a beneficial interesi pursuant to this Section 2.06(c)(3)
will be registered in such name or names and in such authorized denomination or denominations.
as the holder of such beneficial interest requests through instructions to the Registrar from or
through the Depositary and the Participant or Indirect Participant. The Trustee will deliver such
Definitive Notes to the Persons in whose names such Notes are so registered. Any Definitive
Note issued in exchange for a beneficial interest pursuant to this Section 2.06(c)(3) will not bear
the Private Placement Legcnd

(d) . Transfer and Exchange of Definitive Notes for Beneficial Interests.

(H Restricted Definitive Notes to Beneﬁc"ial Interests in Restricted Global Notes. 1If -
any Holder of a Restricted Definitive Note proposes 1o exchange such Note for a beneficial
interest in a Restricted Global Note or to transfer such Restricted Definitive Notes to a Person
who takes delivery-thereof in the form of a beneficial interest-in a Resmcted Global Note—then
upon receipt by the Registrar of the followmg documentation:

(A) if the Holder of such Resu'icted Definitive Note Pproposes 1o exchange’
such Note for a beneficial interest in a Restricted Global Note, a certificate from such
Holger in the form of Exhibit C hereto, including the certifications in item (2)(b) thereof;

(B) if such Restricted Definitive Ndle is being transferred to a QIB in
accordance with Rule 144A, a certificate to the effect set forth in Exhibit B hereto,
including the certifications in item (1) thereof; :

' (9] if such Restricted Definitive Note is being transferred to a Non-U.S.

Person inan offshore ransaction in accordance with Rule 903 or Rule 904, a certificate .

to the effect set forth in Exhibit B hereto, including the certifications in item (2) thereof;

(D) if such Restricted Definitive Note is being transferred pursuant to an
exemption from the registration requirements of the Securities Act in accordance with
Rule 144, a certificate to the effect set forth in Exhibit B hereto, mcludmg the
cemﬁcanons i item (3)(a) thereof; : o

(E) if such Restricted Definitive Note is being transferred to an Institutional
Accredited Investor in reliance on an exemplion from the registration requirements of the
Securities Act other than those listed in subparagraphs (B) through (D) above, a
certificate to the effect set forth in Exhibit B hereto, including the centifications, -
certificates and Opinion of Counsel required by item (3) thereof, if applicable;

(F) if such Restricted Definitive Note is being transferred to the Compa.ny or
any of its Subsidiaries, a certificate to the effect set forth in Exhibit B hereto, including
the certifications in item (3)(b) thereof; or

(G) if such Restricted Definitive Note is bemg transferred pursuant to an

effective registration statement under the Securities Act, a centificate to the effect set
forth in Exhibit B hereto; including the ccmf:cauons 1n item (3)(c) thereof,
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the Trustee will cancel the Restricted Definitive Note, increase or cause to be increased
the aggregate principal amount of, in the case of clause (A) above, the appropriate
Restricted Global Note, in the case of clause (B) above, the 144A Global Note, in the
case of clause (C) above, the Regulation S Global Note, and in a]] other cases, lhe 1Al
Global Note. .

2) Restricted Definitive Notes 10 Beneficial Interests in Unrestricted Global Notes.

A Holder of a Restricted Definitive Note may exchange such Note for a beneficial interest in an
Unrestricted Global Note or- transfer such Restricted Definitive Note to a Person who takes
delivery thereof in the fonn of a beneficial imerest in an -Unrestn'cted Global Notc only if:

(A) such exchange or transfer is effected pursuant to the Exchange Offer n
accordance with the Reglstranon Rights Agreement and the’ Holder, in the case of an
exchange, or the transferee, in the case of a transfer, certifies in the applicable Letter of
Transmittal that it is not (i) a Broker-Dealer, (ii) a Person participating in the distribution
of the Exchange Notes or (iii) a Person who is an affiliate (as defined in Rule 144) of the
Company; s -

(B)  such transfer is effected pursuant to the Shelf Registration' Statement in
accordance with the Registration Rights Agreement;

(&) such transfer is effected by a Broker-Dealer pursuant to the Exchange
Offer Registration Statement in accordance with the Registration Rights Agreement; or’

(D)  the Registrar receives the following:

; \ ‘

(1). if the Holder of such Definitive Notes proposes to exchange such -

Notes for a beneficial interest in the Unrestricted Global Note, a certificate from

such Holder in the form of Exhibit C hereto, including the certifications in item
(1)(c) thereof; or ‘ :

(i1) if the Holder of such Definitive-Notes proposes to transfer such
Notes to a Person who shall take delivery thereof in the form of a beneficial
“interest in the Unrestricted Global Note, a certificate from such Holder in the
form of Exhibit B hereto, including the certifications in item (4) thereof;

and, in each such case set forth in this subpmagraph (D), if the Registrar so requests or if
the Applicable Procedures so require, an Opinion of Counsel in form reasonably

‘acceptable to the Registrar to the effect that such exchange or transfer is in compliance

with the Securities Act and that the restrictions on transfer contained herein and in the
Private Placement Legend are no longer required in order to maintain compliance with
the Securities Act.

Upon satisfaction of the conditions of any of the subparagraphs in this Section 2.06(d)(2),

the Trustee will cancel the Definitive Notes and increase or cause to be mcrcased the aggregate
principal amount of the Unrestricted Global Note.

(3) Unréstricted Deﬁnin’ve Notes to Beneficial Interests in Unrestricted Global

Notes. A Holder of an Unrestricted Definitive Note may exchange such Note for a beneficial
interest in an Unrestricted Global Note or transfer such Definitive Notes to a Person who takes
delivery thereof in the form of a beneficial interest in an Unrestricted Global Note at any time.

N 39'4428.8
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Upon receipt of a rcquesl‘ for such an exchange oritransfer, the Trustee will cancel the applicable
Unrestricted Definitive Note and increase or cause to be increased the aggregate principal amount
of one of the Unrestricted Global Notes.

If any such exchange or transfer from a Definitive Note to a beneficial interest is effected
pursuant to subparagraphs (2)(B), (2)(D) or (3) above at a time when an Unrestricted Global Note
has not yet been issued, the Company will issue and, upon receipt of an Authentication Order in
accordance with Section 2.02 hereof, the Trustee will authenticate one or more Unrestricted

. Global Notes in an aggregate principal amount equal to the principal amount of Definitive Notes
so transferred. ’ '

(é) - Transfer and Exchange of Definitive Notes for Definitive Notes. Upon request by a

Holder of Definitive Notes and such Holder's compliance with the provisions of this Section 2.06(e), the

" Registrar will register the transfer or exchange of Definitive Notes. Prior to such registration of transfer

or exchange, the requesting Holder must present or surrender to the Registrar the Definitive Notes duly
endorsed or accompanied by a written instruction of transfer in form satisfactory to the Registrar duly
executed by such Holder-or by its-attorney, duly authorized in-wniting. In-addition; the'requesting Holder-
must: provide any additional certifications, documents and information, as applicable, required pursuanl to
the following provisions of this Section 2.06(e). ‘

NY\1394428.8
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(n Restricted Definitive Notes to Restricied Definitive Notes. Any Restricted
- Definitive Note may be transferred to and registered in the name of Persons who take delivery
thereof in the form of a Restricted Definitive Note if the Registrar receives the following:’ (
: _ ,
(A) if the transfer will be made pursuant to Rule 144A, then the transferor
must deliver a centificate in the form of Exhibit B hereto, including the certifications in
item (1) thereof; : :

(B) if the transfer will be made pursuant to Rule 903 or Rule 904, then the
" transferor must deliver a centificate in the form of Exhibit B hereto, including the
certifications in-item (2) thereof; and

(C)  if the transfer will be fnade pursuant to any.other exemption from the
registration requirements of the Securities Act, then the transferor must deliver a
certificate in the form of Exhibit B hereto, including the certifications, certificates and

" Opinion of Counsel required b‘y item (3) thereof, if applicable. '

2) Restricted Definitive Notes to Unrestricted Definitive Notes. Any Restricted
Defiitive Note may be exchanged by the Holder thereof for an Unrestricted Definitive Note or
transferred to a Person or Persons who take delivery thereof in the form of an Unrestricted
Definitive Note if: ‘ ‘ S

(A) such exchange or transfer is effected pursuant to the Exchange Offer in
accordance with the Registration Rights Agreement and the Holder, in the case of an
exchange, or the transferee, in the case of a transfer, certifies in the applicable Letter of

" Transmittal that it is not (i) a Broker-Dealer, (ii) a Person participating in the distribution
of the Exchange Notes or (iii) a Person who is an affiliate (as defined in Rule 144) of the
Company; ‘

B) any such transfer is effected pursuant to the Shelf Registration Statement
in accordance with the Registration Rights Agreement;
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c any such transfer is effected by a Broker-Dealer pursuant to the
Exchange Offer Registration Slalement in accordance with the Registration Rights
Agreement; or

(D) - the Registrar receives the following:

U ) if the Holder of such Restricted Definitive Notes proposes to
exchange such Notes for an Unrestricted Definitive Note, a certificate from such
Holder in the form of Exhibit C hereto, including the certifications in item (1)(d)
thereof; or

A (W) if the Holder of such Restricted Definitive Notes proposes to
transfer such Notes to a Person who shall take delivery thereof in the form of an
Unrestricted Definitive Note, a certificate from such Holder in the form of
v Exhibit B hereto, including the certifications in item (4) thereof; ‘

and, in each-such case setferth in this-subparagraph-(D), if the-Registrar-so-requests, an
Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such
exchange or transfer is in compliance with the Securities Act and that the restrictions on
transfer contained herein and in the Private Placement Legend are no longer required in
order to maintain compliance with the Sectirities Act.

3) Unrestricted Definitive Notes 1o Unrestricted Definitive Notes. A Holder of
Unrestricted Definitive Notes may transfer such Notes to a Person who takes delivery thereof in
the form of an Unrestricted Definitive-Note. Upon receipt of a request to register such a transfer,
the Registrar shall register the Unrestricted Definitive Notes pursuant,to the instructions from the
Holder thereof.

6D Exchange Offer. Upon the occurrence of the Exchange Offer in accordance with the
" Registration Rights Agreement, the Issuer will issue and, upon receipt of an Authentication Order in
accordance with Section 2.02 hereof, the Trustee will authenticate:

(D one or more Unrestricted Global Notes in an aggregate principal amount equal to
the principal amount of the beneficial interests in the Restricted Global Notes accepted for
exchange in the Exchange Offer by Persons that cenify in the applicable Letters of Transmittal
that (A) they are not Broker-Dealers, (B) they are not participating in a distribution of the
Exchange Notes and (C) they are not affiliates (as defined.in Rule 144).0f the Company; and

2) Unrestricted Definitive Notes in an aggregate principal amount equal to the
principal amount of the Restricted Definitive Notes accepted for exchange in the Exchange Offer
by Persons that certify in the apphcable Letters of Transmittal that (A) they are not Broker-
Dealers, (B) they are not participating in a distribution of the Exchange Notes and (C) they are
not affiliates (as defined in Rule 144) of the Company. .o

Concurrently with the issvance of such Notes, the Trusiee will cause the aggregate principal

‘amount of the applicable Restricted Global Notes to be reduced accordingly, and the Company will
-execute and the Trustee will authenticate and deliver to the Persons designated by the Holders of .

Definitive Notes so accepted Unrestricted Definitive Noteés in the appropriate principal amount.
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(3 Legends. The following legends wiil abpear on the face of all Global Notes and
Definitive Notes issued under this Indenture unless specifically stated otherwise in the apphcable
provisions of this Indenture.

- O ws W

(1) Private Placement Legend.

i (A) Excepi as permitted by subparagraph (B) below, each Global Note and
each Definitive Note (and all Notes issued in exchange therefor or substitution thereof)
shall bear the legend in substantially the following form.

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT
OF 1933, AS AMENDED (THE *‘SECURITIES ACT") AND, ACCORDINGLY, MAY NOT
BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED WITHIN THE UNITED

* STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS, EXCEPT AS
-SET FORTH IN THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF OR OF A

BENEFICIAL INTEREST HEREIN, THE HOLDER:

(1) REPRESENTS THAT (A) IT IS A “QUALIFIED INSTITUTIONAL BUYER™' (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT) (A “QIB’") (B) IT IS NOT A
U.S. PERSON, IS NOT ACQUIRING THIS SECURITY FOR THE ACCOUNT OR BENEFIT

~ OF A -US. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE -

TRANSACTION IN COMPLIANCE WITH REGULATION S UNDER THE SECURITIES
ACT OR (C) IT IS AN INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN THE
MEANING OF RULE 501(AX1), (2), (3) OR (7) UNDER REGULATION D OF THE
SECURITIES ACT (AN “INSTITUTIONAL ACCREDITED INVESTOR”), '

2 AGREES THAT IT WILL NOT, WlTHlN THE TIME PERIOD REFERRED TO
UNDER RULE 144(k) (TAKING INTO ACCOUNT THE PROVISIONS OF RULE 144(d)
UNDER THE SECURITIES ACT, IF APPLICABLE) UNDER THE SECURITIES ACT AS IN
EFFECT ON THE DATE OF THE TRANSFER OF THIS SECURITY, RESELL OR
OTHERWISE TRANSFER THIS SECURITY EXCEPT (A) TO THE. ISSUER OR ANY

.SUBSIDIARY THEREOF, (B) TO A PERSON WHOM THE HOLDER REASONABLY

BELIEVES IS A QIB OR AN INSTITUTIONAL ACCREDITED INVESTOR PURCHASING
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QIB OR AN INSTITUTIONAL
ACCREDITED INVESTOR, RESPECTIVELY, IN COMPLIANCE WITH RULE 144A
UNDER THE SECURITIES ACT, (C) OUTSIDE THE UNITED STATES IN AN OFFSHORE
TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT, (D)
PURSUANT TO THE EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144
UNDER THE SECURITIES ACT (IF AVAILABLE) OR (E) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND, IN EACH CASE IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS, AND ‘

(3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS
SECURITY OR AN INTEREST HEREIN IS TRANSFERRED (OTHER THAN A TRANSFER
PURSUANT TO CLAUSE (2)(D) OR 2(E) ABOVE) A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND. .

IN CONNECTION WITH ANY TRANSFER OF THIS SECURITY OR ANY INTEREST

HEREIN WITHIN THE TIME PERIOD REFERRED TO ABOVE, THE HOLDER MUST
.. CHECK THE APPROPRIATE BOX SET FORTH ON THE REVERSE HEREOF RELATING
TO THE MANNER OF SUCH TRANSFER AND SUBMIT THIS CERTIFICATE TO THE
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TRUSTEE. AS USED HEREIN, THE TERMS ‘'‘OFFSHORE TRANSACTION,”" ““UNITED
STATES’® AND *‘U.S. PERSON'’ HAVE THE MEANINGS GIVEN TO THEM BY RULE 902
OF REGULATION S UNDER THE SECURITIES ACT. ' '
) :
IN CANADA, UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE
HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE THE DATE
THAT 1S 4 MONTHS AND A DAY AFTER THE LATER OF (I) “THE SUBSCRIPTION
DATE”, AND () THE DATE THE ISSUER BECAME A REPORTING ISSUER IN ANY
PROVINCE OR TERRITORY._ .

(3B Notwithstanding the foregoing, any Global Note or Definitive Note
issued pursuant to subparagraphs (b)(4), (c)(2), (c)(3), ()(2), (d)(3); (e)(2). (e)(3) or
() of this Section 2.06 (and all Notes issued in exchange therefor or substitution thereof)

- will not bear the Private Placement Legend.

2) Global Note Legend. Each Global Note will bear a legend in substantially the
followmg form: /

“TH]S GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THIS INDENTURE
GOVERNING THIS NOTE) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE
BENEFICIAL. OWNERS HEREOF, AND 1S NOT TRANSFERABLE TO ANY PERSON UNDER
ANY CIRCUMSTANCES EXCEPT THAT (1) THE TRUSTEE MAY MAKE SUCH NOTATIONS
HEREON AS MAY BE REQUIRED PURSUANT TO SECTION 2.06 OF THIS ]NDENTURE 2
THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO

- SECTION 2.06(2) OF THIS INDENTURE, (3) THIS GLOBAL NOTE MAY BE DELIVERED TO THE

TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 2.11 OF THIS INDENTURE AND
(4) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE
PRIOR WRITTEN CONSENT OF ABITIBI-CONSOLIDATED COMPANY OF CANADA. -

UNLESS AND UNTIL IT 1S EXCHANGED IN WHOLE OR IN PART FOR NOTES IN DEFINITIVE

" FORM, THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE

DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE
DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY
THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A
NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS CERTIFICATE 1S PRESENTED
BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY  TRUST COMPANY
(55 WATER.STREET, NEW YORK, NEW YORK) (“DTC"), TO THE COMPANY OR ITS AGENT
FOR: REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE
ISSUED 1S REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS
MADE TO CEDE .& CO. OR SUCH OTHER ENTITY AS MAY BE REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH .
AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.”

(h) Cancellation and/or Adjustment of Global Notes. At such time as ail beneficial interests
in a particular Global Note have. been exchanged for Definitive Notes or a particular Global Note has -
been redeemed, repurchased or canceled in. whole and not in part, each such Global Note will be retumed
to or retained and canceled by the Trustee in accordance with Section 2.11 hereof. At any time prior to
such cancellation, if any beneficial interest in a Global Note is exchanged for or transferred to a Person
who will take delivery thereof in the form of a beneficial interest in another Global Note or for Definitive
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Notes, the principal amount of Notes represented by such Global Note will be reduced accordingly and an
endorsement will be made on such Global Note by the Trustee or by the Depositary at the direction of the
Trustee 1o reflect such reduction; and if the beneficial interest is being exchanged for or transferred to a -

Person who will take delivery thereof in the form of a beneficial interest in another Global Note, such
_other Global Note will be increased accordingly and an endorsement will be madeé on such Global Note
- by the Trustee or by the Depositary at the direction of the Trustee to reflect such increase.

)] General Provisions Relating 1o Transfefs and Exchanges.

(1) To permit registrations of transfers and exchanges, the Issuer will execute and the
Trustee will authenticate Global Notes and Definitive Notes upon receipt of an Aulhentlcanon
Order in accordance with Section 2.02 hereof or at the Registrar’s request.

, (2) No service charge will be made to a Holder of a beneficial interest in a' Global
Note or to a Holder of a Definitive Note for any registration of transfer or exchange, but the
Company may require payment of a sum sufficient (0 cover any wansfer tax or similar
governmental-charge payable in connection therewith (other than any such transfer taxes or
similar governmental charge payable upon exchange or transfer pursuant 1o Sections 2.10, 3.04,
3.07,4.10,4.15 and 9.05 hereof).

. (3).. The Registrar will not be requnred to reglster the transfer of or exchange of any
" Note selected for redemption in whole or in part, except the unredeemed portion of any Note .
being redeemed in part.

4) All Global Notes and Definitive Notes issued upon any registration of transfer or -
exchange of Global Notes or Definitive Notes will be the valid obligations of the Company,
evidencing the same debt, and entitled to the same benefits under this Indenture, as the Global

4 Notes or Definitive Notes surrendered upon such registration of transfer or exchange

4) Neither the Registrar nor the Company will be requm:d:

- A) 10 issue, to register the transfer of or to exchange any Notes during a.
period beginning al the opening of business 15 days before the day of any selection of
Notes for redemption under Section 3.02 hcreof and ending at the close of business on the
day of selection;

B) 1o register the transfer of or. to exchange any' Note selected for
redemption in whole or in parn, except the unredeemed portion of any Note bemg
redeemed in part; or

, © 10 register lhe transfer of or lo exchange a Note between a record date
and the next succeeding mterest paymenl date.

{6) Prior to due presentment for the registration of a tramsfer of any Note, the
Trustee, any Agent and the Company may deem and treat the Person in whose name any Note is
registered as the absolute owner of such Note for the purpose of receiving payment of principal of
and-interest on such Notes and for all other purposes, and none of the Trustee, any Agent or the
Company shall be affected by notice to the comrary ‘

@) The Trustee will authenticate Global Notes and Definitive Notes in accordance
with the provisions of Secuon 2.02 hereof.
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(%) All certifications, certificates and Oplmons of Counsel required to be submitted
to the Reglstrar pursuant to this Section 2. 06 to effect a reglstratxon of transfer or exchange may
be submitted by facsimile.

Section 2.07 Repi&cement Notes.

. If any mutilated Note is surrendered to the Trusiee or the Issuer and the Trustee receives evidence
to its satisfaction of the destruction, loss or theft of any Note, the Issuer will issue and the Trustee, upon.
receipt of an Authentication Order, will authenticate a replacement Note if the Trustee’s requirements are
met. If required by the Trustee or the Issuer, an indemnity bond must be supplied by the Holder that is
sufficient in the judgment of the Trustee and the Issuer to protect the Issuer, the Trustee, any Agent and
any authenticating agent from any loss that any of lhcm may suffer if a Note is replaced. The Issuer may
charge for its expcnses in replacing a Note.

- Every replacement Note is an additional obligation of the 1ssuer and will be enmled to all.of the
benefits of this Indenture equally and proportionately with all other Notes duly issued hereunder.

Section 2.08 Outstanding Notes.

The Notes outstanding at any time are all 1he Notes authenticated by the Trustee except for’ those
cancelcd by it, those delivered to it for cancellation, those reductions in the interest in a Global Note
effected by the Trustee in accordance with the provisions hereof, and those described in this Section 2.08
as not outstanding. Except as set forth in Section 2.09 hereof, a Note does not cease to be outstanding
because the Company or an Affiliate of the Company holds the Note. :

If a Note is replaced pursuant to Section 2.07 hereof, il ceases to be outstanding ‘unless Lhe
Truslee receives proof satisfactory 1o it that the replaced Note is held by a protected purchaser.

Xf the principal amount of any Note is considered paid under Section 4.01 hereof, it ceases to be

. outstanding and interest on it ceases to accrue.

If the Paying Agent (other than the Company, a Subsidiary Qf an Affiliate of any thereof) holds, -
on a redemption date or maturity date, money sufficient to pay Notes payable on that date, then on and
after that date such Notes will be deemed to be no longer outstanding and will cease to accrue interest. .

Section 2.09 Treasury Notes.

o In determining whether the Holders of the required princibal amount of Notes have concurred in

any direction, waiver or consent, Notes owned by the Issuer or any Guarantor, or by any Person directly
or indirectly controlling or controlled by or under direct or indirect common contro} with the Issuer or any
Guarantor, will be considered as though not outstanding, except that for the purposes of determining
whether the Trustee will be protected in relying on any such direction, waiver or consent, only Notes that
the Trustee knows are so owned will be so disregarded. -

Section 2.10 Tempbrary Notes.

Until centificates representing Notes are ready for delivery, the Issuer may prepare and the
Trustee, upon receipt of an Authentication Order, will authenticate temporary Notes. Temporary Notes
will be substantially in the form of certificated Notes but may have variations that the Company considers
appropriate for temporary Notes and as may be reasonably acceptable to the Trustee. Without -
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unreasonable delay, the Issuer will prepare and the Trustee will authent)cate definitive Notes in exchange
for temporary Notes,

Holders of temporary Notes will be entitled to all of the benefits of this Indenture. -
Section2.11  Cancellation.

The Issuer at any time may deliver Notes to the Trustee for cancellation. The Registrar and

. Paying Agent will forward to the Trustee any Notes surrendered to them for registration of transfer,

exchange or payment. The Trustee and no one else will cancel all Notes-surrendered for registration of
transfer, exchange, payment, replacement or cancellation and will destroy canceled Notes (subject to the
record retention requirement of the Exchange Act). Certification of the destruction of all canceled Notes
will be delivered to the Issuer. The Issuer may not issue new Notes to replace Notes that it has pald or
that have been delivered to the Trustee for cancellation.

Section 2.12 - Defaulied Interest. ’

If-the Issuer defaults in a payment of interest on the Notes, it wil} pay the defaulted interest in any
lawfu} manner plus, to the extent lawful, interest payable.on the defaulted interest, to the Persons who are
Holders on a subsequent special record date, in each case at the rate provided in the Notes and in Section

--4.01 hereof. The Issuer will notify the Trustee in writing of the amount of defaulted interest proposed to

be paid on each Note and the date of the proposed payment. The Issuer will fix or cause to be fixed each
such special record date and payment date; provided that no such special record date may be less than 10
days prior to the related payment date for such defaulted interest. At least 15 days before the special
record date, the Issuer (or, upon the written request of the Issuer, the Trustee in the name and at the
expense of the Issuer) will send or cause to be sent to Holders.a notice that states the special record date,
the related payment date and the amount of such interest to be paid.

ARTICLE 3
REDEMPTION AND PREPAYMENT

Section 3.01 Notices to Trustee.

If the Issuer elects to redeem Notes pursuant to the tax redemption provisions of Section 3.05 _

hereof, it must furnish to the Trustee, not more than 60 nor less than 30 days prior, to the date fixed for

such redemption, an Officers’ Certificate notifying the Trustee of such redemption and setting forth:
¢)) the clause of this Indenture pursuant to which the redemption shall"océur;
2)  the redemption date;
3) the principal amount of Notes to be redeemed; and

(4) _ the redemption price.

Section 3.02  Notice of Redemption.

Subject to the provisions of Section 3.07 hereof, at least 30 days but not more than 60 days before
a redemption dale, the Issuer will send a notice of redemption to each Holder whose Notes are to be
redeemed at its registered address, except that redemption notices may be sent more than 60 days prior to

;
\
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a redemption date if the notice is issued in connection with a defeasance of the Notes or a satisfaction and
discharge of this Indenture pursuant to Articles 8 or 11 hereof: ' : '

The notice will identify the Notes to be redeemed and will state:
(n the redemption date;
2) the name and address of the Paying Agent; -

(3) that Notes called for redemption must be surrendered 0] lhe Paying Agem to
collect the redemphon price; .
(4) that, unless the Issuer defaults in making such redemption payment, interest on

Notes called for redemption ceases to accrue on and after the redemption date; and

(5) that no representation is made as to the correctness or accuracy of the CUSIP
number, if any, listed in such-notice or-printed on the Notes.
. )
At the Issuer’s request, the Trustee will give the notice of redemption in the Issuer’s name and at
its expense; provided, however, that the Issuer has delivered to the Trustee, at least 45 days prior to the

redemption date, an Officers’ Certificate requesting that the Trustee give such notice and setting forth the

information to be stated in such notice as provided in the preceding paragraph.

S

Section3.03  Effect of Notice of Redemption.

Once notice of redemption is sent in accordance with Section 3.03 hereof, Notes called for
redemption become irrevocably due and payable on the redemption date at the redemption price. A
notice of redemption may not be conditional, except that a Change of Control Offer may- be made in
advance of a Change of Control, conditional upon the consummation of such Change of Control, if a

definitive agreement is in place for the Change of Contro] at the time the Change of Control Offer is’
made.

Section3.04  Deposit of Redemption or Purchase Price.

One Business Day. prior to the redemption or purchase date, the Issuer will ‘deposit with the
Trustee or with the Paying Agent money sufficient to pay the redemption or purchase price of and
accrued interest and Special Interest, if any, on all Notes to be redeemed or purchased on that date. The
Trustee or the Paying Agent will promptly retumn to the Issuer any money deposited with the Trustee or
the Paying Agent by the Issuer in excess of the amounts necessary 10 pay the redemption or purchase

price of, and accrued interest and Special Interest, if any, on, all Notes to be redeemed or purchased.

If the Issuer complies with the provisions of the preceding paragraph, on and after the redémption
or purchase date, interest will cease to accrue on the Notes or the portions of Notes called for redemption
or purchase. If a Note is redeemed or purchased on or after an interest record date but on or prior to the

rtelated interest payment date, then any accrued-and unpaid interest shall be paid to the Person in whose

name such Note was registered at the close of business on such record date. If any Note called for
redemption or purchase is not.so paid upon surrender for redemption or purchase because of the failure of

' the Issuer to comply with the preceding paragraph interest shall be paid on the unpaid principal, from the

redemption or purchase date until such principal is paid, and to the extent Jawful on any interest not paid
on such unpaid principal, in each case at the rate provided in the Notes and in Section 4.01 hereof.
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Section3.05  Tax Redemption..

The Notes will be subject to redemption at any time, in whole but not in part, at the option of the
Issuer, al a redemption price equal to the principal amount thereof, together with accrued and unpaid
interest, including Special Interest, if any, to the date fixed for redemption, upon the giving of a notice by.

‘ the Issuer as described below, if (1) the Issuer or a relevant Guarantor, as the case may be, determines that

(a) as a result of any change in or amendment 1o the laws (or any regulations or rulings promulgated
thereunder) of Canada (or any polmcal subdivision or taxing authority thereof or therem) or any other
jurisdiction in which the Issuer or any Guarantor (including successors) is organized or otherwise resident
for tax purposes or any jurisdiction from or through which any payment hereunder or with respect 1o any
note or Note Guarantee is made (any of the foregoing, a “Taxing.Jurisdiction™), or any change in official
position regarding application or interpretation of such laws, regulations or rulings (including a holding
by a court of competent jurisdiction), which change or amendment is announced or becomes effective
after the date of this Indenture, the Issuer or the relevant Guarantor has or will become obligated to pay,
on the next scheduled interest payment date, Additional Amounts with respect to the Notes or Note
Guarantees as described under Section 4.21 hereof or (b) after the date of this Indenture, any action has
been'taken by-any taxing authority of, or any decision has been rendered by a_court_of competent_
jurisdiction in, any Taxing Jurisdiction, including any of those actions specified in (a). above, whether or
not such action was taken or decision was rendered with respect to the Issuer or a Guarantor, or any:
change, amendment, application or interpretation of the laws of the Taxing Jurisdiction shall be officially
proposed, which, in any such-case, in the written Opinion of Counsel to the Issuer or the relevant
Guarantor of legal counsel of recognized standing, will result in a material probability that the Issuer or
the relevant Guarantor will become obligated to pay, on the next scheduled interest payment date,

" Additional Amounts with respect to any Note or Note'‘Guarantee and (2) in any such case the Issuer or the

relevant Guarantor, as the case may be, in its business judgment determines that such obligation cannot be

_avoided by the use of reasonable measures available to the Issuer or the relevant Guarantor; provxded
~ however, that (i) no such notice of redemption may be given earlier than 90 or later than 30+days prior to

the earliest date on which the Issuer or the relevant Guarantor, as applicable, would be obligated to pay

. such Additional Amounts were a payment in respect of the Notes then due, and (ji) at the time such notice

of redemption is given, such obligation to pay such Additional Amounts remains in effect.

In the event that the Issuer elects 1o redeem the notes pursuant to the prov151ons set forth in the
prccedmg paragraph, the Issuer will deliver to the Trustee:

¢)) an Opinion of Counsel to the effect that the Issuer has or will become obligated
10 pay Additional Amounts as a result of any such change or amendment referred to in clause (1)
of the preceding paragraph;

(2) an Ofﬁcers Certificate stating that the conditions set forth in clause (2) of the
preceding paragraph have been met and that the Issuer is entitled to redeem the Notes pursuant to
their terms; and

3) an Officers’ Certificate notlfymg the Trustee of such redemption and senmg forth
the matters described in Section 3.01 hereof.

. Section 3.06 Mandatory Redemption. ‘ .

The Company. is not required to make mandalory redemption or sinking fund payments with
respect 1o the Notes ' :
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Section3.07  Offer to Purchase by Application of Excess Proceeds.

, In. the event that, pursuant to Section 4.10 hereof, the Issuer is required to commence an offer to
all Holders to purchase Notes (a “Net Proceeds Oﬂ’er 7, it will follow the procedures specified below.

The Net Proceeds Offer shall be made to all Holders and all holders of other Fixed Asset Debt
containing provisions similar to those set forth in this Indenture with respect to offers.to purchase or
redeem with the proceeds of sales of assets. The Net Proceeds Offer will remain open for a period of at
least-20 Business Days following its commencement and not more than 30 Business Days, except to the .
extent-that a longer period is required by applicable law (the “Offer Period”). No later than three
Business Days after the termination of the Offer Period (the “Purchase Date”), the Issuer will apply all
Excess Proceeds (the “Offer Amount”) to the purchase of Notes and such other Fixed Asset Debt (on a
pro rata basis, with such adjustments as may be needed so that only Notes in minimum amounts of
$2,000 and integral multiples of $1,000 will be purchased) or, if less than.the Offer Amount has been
tendered, all Notes and other Fixed Asset Debt tendered in response to the Net Proceeds Offer. Payment
for any Notes so purchased will be made in the same manner as interest payments are made.

If the Purchase Date is on or after an interest record date and on or before the related interest
payment date, any accrued and unpaid interest and Special Interest,.if any, will be paid to the Person in
whose name a Note is registered at the close of business on such record date, and no additional interest
will be payable to Holders who tender Notes pursuant to the Net Proceeds Offer.

Upon the commencement of an Net Proceeds Offer, the Issuer will send a notice thereof to each
of the Holders, with a copy to the Trustee. The notice will contain all instructions and materials necessary
to enable such Holders to tender Notes pursuant to the Net Proceeds Offer. The nonce, which will govern
the terms of the Net Proceeds Offer, will state:

a1 that the Net Proceeds Offer ‘is being made pursuant to this Section 3.07 and
Section 4.10 hereof and the.length of time the Net Proceeds Offer will remain open;

2 the Offer Amount, the purchase price and the Purchase Date; -

3) that any Note not tendered or accepted for payment will com'i_nue»lo accrue
interest; .

“4) that, unless the Issuer defaults in making such payment, any Note ‘accepted for
payment pursuant to Lhe Net Proceeds-Offer will cease to accrue-interest on and after the Purchase
Date;

&) that Holders electing to have a Note purchased pursuant to an Net Proceeds Offer
may elect to have Notes purchased in denominations of $2,000 or integral multiples of $1,000 in
excess thereof only; . . . .

(6) that Holders electing to have Notes purchased pursuant to any Net Proceeds .
Offer will be required to surrender the Note, with the form entitled “Option of Holder to Elect
Purchase” attached to the Notes completed, or transfer by book-entry transfer, to the Issuer, a

Depositary, if appointed by the Issuer, or a Paying Agent at the address spec;fxcd n lhc notice at .

least three days before the Purchase Date;
7N that Holderé will be entitled to withdraw their election if the Issuer, the

‘Depositary or the Paying Agent, as the case may be, receives, not later than the expiration of the
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- Offer Period, a telegram, telex, facsimile transmission or letter selting forth the name of the
Holder, the principal amount of the Note the Holder delivered for purchase and a statement that
such Holder is withdrawing his election to have such Note purchased;

(8) - that, if the aggregate principal amount of Notes and other Fixed Asset Debt
surrendered by holders thereof eéxceeds the Offer Amount, the Issuer will select the Notes and
other Fixed Asset Debt to be purchased on'a pro rara basis based on the principal amount of
Notes and such other Fixed Asset Debt surrendered (with such adjustments as may be deemed
appropriate by the Issuer so that only Notes in denominations’of $2,000 or integral multiples of -
$1,000 in excess thereof, will be purchased); and ‘

(9) that Holders whose Notes were purchased only in part will be issued new Notes
equal in principal amount to the unpurchased portion of the Notes surrendered (or transferred by
book-entry transfer). :

On or before the Purchase Date, the Issuer will, to the extent lawful, accept for payment, on a pro
Fata-basis to-the extent-nccessary, the-Offer Amount of Notes or portions thereof tendered pursuant tothe
Net Proceeds Offer, or if less than the Offer Amount has been tendered, all Notes tendered, and will
deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officers’
-Certificate stating that such Notes or portions thereof were accepted for payment by the Issuer in
accordance with the terms of this Section 3.07. The Issuer, the Depositary or the Paying Agent, as the "
case may be, will promptly (but in any case notlater than five days after the Purchase Date) mail or
deliver o each tendering Holder an amount equal to the purchase price of the Notes tendered by such
Holder and accepted by the Issuer for purchase, and the Issuer will promptly issue a new Note, and the
Trustee, upon written request from the Issuer, will authenticate and mail or deliver (or cause to be
transferred by book entry) such new Note to such Holder, in a principal amount equal to any unphrghased
portion of the Note surrendered. Any Note not so accepted shall be promptly mailed or delivered by the
Issuer to the Holder thereof. The Issuer will publicly announce the results of the Net Proceeds Offer on
the Purchase Date. ' ‘ -

Other than as specifically provided in this Section 3.07, any purchase pursuant to this Section
3.07 shall be made pursuant to the provisions of Sections 3.01 through 3.06 hereof.

ARTICLE 4-
COVENANTS

Section 4.01 Paymem-of Notes.

.. The Issuer will pay or cause to be paid the principal of, premium, if any, and interest and Special
Interes, if any, on, the Notes on the dates and in the manner provided in the Notes. Principal, premium, if

-any, and interest and Special Interest, if any will be considered paid on the date due if the Paying Agent,

if other than the Company or a Subsidiary thereof, holds as of 10:00 a.m. Eastern Time on ‘the due date

* money deposited by the Issuer in immediately available funds and designated for and sufficient to pay all

principal, premium, if any, and interest then due. The Issuer will pay all Special Interest, if any, in the

. same manner on the dates and in the amounts set forth in the Registration Rights Agreement.

The Issuer will pay interest (including post-petition interest in any proceeding under any
Bankruptcy Law) on overdue principal at the rate equal to 1% per annum in excess- of the then applicable
interest rate on the Notes to the extent Jawful; it will pay interest (including post-petition interest in any

. proceeding under any Bankruptcy Law) on overdue installments of interest and Special Interest (without

regard to any applicable grace period) at the same rate to the extent Jawful.

A
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Section 4.02 Maintenance of Office or Agency.

The Issuer will maintain an office or agency (which may be an office of the Trustee or an affiliate
of the Trustee, Registrar or co-registrar) where Notes may be surrendered for registration of transfer or for
exchange and where notices and demands to or upon the Issuer in respect of the Notes and this Indenture
may be served. The Issuer will give prompt written notice to the Trustee of the location, and any change
in the location, of such office or agency. If at any time the Issuer fails to maintain any such required
office or agency. or fails to furnish the Trustee with the address thereof, such presentations, surrenders,
notices and demands may be made or served at the Corporate Trust Office of the Trustee. '

The Issuer may also from time to time designate one or more other offices or agencies where the
Notes may be presented or surrendered for any or all such purposes and may from time to time rescind
such designations. The Issuer will give prompt written notice to the Trustee of any such designation or -
rescission and of any change in the location of any such other office or agency.

The Issuer hereby designates the Corporate Trust Office of the Trustee as one such office -or
agency of theIssuer in'accordance with Section 2.03 hereof.

- Section4.03 * Reports.

(a) Whether or not required by the rules and regulauons of the SEC, so long as any Notes are
outstanding, the Company will furnish to the Holders of Notes and the Trustee, within the time periods
specified in the SEC’s rules and regulations: »

I all quarterly and annual reports that would be required to be filed with the SEC
on Forms 20-F and 40-F (or Forms 10-K and 10-Q) if the Company were required 1o file reports,
including a “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and, with respect to the annual information only, a report thereon by the Company’s
cenified independent accountants; and .

J

(2) - all current reports that would be required to be filed with the SEC on Form 6-K
(or Form 8-K) if the Company were required to file such reports. :

! )

.Notwithstanding the foregoing, the requirement to furnish current, quarterly and annual reports to
Holders of Notes will be deemed satisfied prior to the-commencement of the Exchange Offer or the
effectiveness of a Shelf Registration Statement contemplated by the Registration Rights Agreement if the
information-that would- have been--contained in such reports is included in the Exchange Offer
Registration Statement relating to the Exchange Offer and/or the Shelf Registration Statement, or any
amendments thereto, and filed with the SEC within the time periods contemplated above.

All such reports will be prepared in all material respects in accordance with all of the rules and
regulations applicable to such reports. Each annual report on Form 40-F (or Form 10-K) will include a
report on the Company’s consolidated financial statements by the Company’s certified independent
accountants; provided that; in the event Donohue Corp and its Subsidiaries that are required to do so
under this Indenture continue to provide Note Guarantees but are no longer included in the Company’s

‘consolidated financial statements, to the extent permitted by the SEC and the Company’s certified

independent accountants, each such annual report will also include a report on the Company’s combined
financial statements (including Donchue Corp. and its consohdatcd Subsidiaries) by the Company's’
cemfled independent accountants.
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In addition, following the consummation of the Exchange Offer contemplated by the Registration
Rights Agreement, the Company will file a copy of each of the reports referred 1o in clauses (1) and (2)
above with the SEC for public availability within the time periods specified in the rules and regulations
applicable to such reporis (unless the SEC will not accept such a filing) and will post the reports on its
website within those time periods. The Company will at all times comply with TIA-§ 314(a).

If, at\ any time after consummation of the Exchange Offer contemplated by the Registration
Rights Agreement, the Company is no longer subject to the periodic reporting requirements of the
Exchange Act for any reason, the Company will nevertheless continue filing the reports specified in the
preceding paragraph with the SEC within the time periods specified above unless the SEC will not accept
such a filing. The Company will not take any action for the purpose of causing the SEC not to accept any
such filings. If, notwithstanding the foregoing, the SEC will not accept the Company's filings for any
reason, the Company will post the reports referred 10 in the preceding paragraph on its website within the
time periods that would apply if the Company were required to file those reports with the SEC.

.(b), If the Company has designated any of its Subsidiaries as Unrestricted Subsidiarics; then

, ~the quarterly and annual financial information-required by paragraph (a) of this-Section-4:03-will include

a reasonably detailed presentation, either on the face of the financial statements or in the footnotes
thereto, and in Managemem s Discussion and Analysis of Financial Condition and Results of Operations,
of the financial condition ‘and results of operations of the Company and its Restricted Subsidiaries
separate from the financial condition and results of operations of the Unrestricted Subsndlanes of the
Company

(c).  For so long as any Noles remain outstanding, if at any time they are not required to f)le A
with the SEC the repons required by paragraphs (a) and (b) of this Section 4.03, 'the Issuer and the -
Guarantors will fumish to the Holders -and to securities analysts and prospective investors, upon their
request, the mformanon required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.

Section 4.04 Comphance Certificate.

(a) The Issuer and each Guarantor (to lhe extent that such Guarantor is so requxrcd under the
TI1A) shall deliver to the Trustee, within 90 days after the end of each fiscal year commencing with the .
fiscal year ending December 31, 2008, an Officers’ Centificate stating that a review of the activities of the
Company and its Subsidiaries during the preceding fiscal year has been made under the supervision of the
signing Officers with a view to determining whether the Company has kept, observed, performed and

“fulfilled its obhgauons under this Indenture and the security documents, and furthcr”slatmg. as to each
-such Officer signing such certificate, that 10 the best of his or her knowledge the Issuer has kept,
observed, performed and fulfilled each and every covenant contained in this lndemure and the security *

documents and is not in default in the performance or observance of any of the tcrms provisions and
conditions of this Indenture and the security documents (or, if 2 Default or Evem of Default has occurred,

- describing all such Defaults or Events of Default of which he or she may have knowledge and what action
‘the Issuer is taking or proposes to take with respect thereto) and that to the best of his or her knowledge

no event has occuired and remains in existence by reason of which payments on account of the principal
of or interest, if any, on the Notes is prohibited or if such event has occurred, a description of the event
and what action the Company is taking or proposes to take with respect thereto.

(b) So long as any of the Notes are outstanding, the Issuer will deliver to the Trustee,
forthwith upon any Officer becoming aware of any Default or Event of Default, an Officers’ Certificate
specifying such Defauit or Event of Default and what action the Issuer is taking or proposes to take with
respect thereto.

S5
NY\1394428.8



" any fees, commissions, premiums and other amounts required to be paid to such Person whnch would J

Section 4.05 Taxes.

The Company will pay, and will cause each of its Subsidiaries to pay, prior to delingquency, all

. . . I .
taxes, assessments, and governmental levies except such.as are contested in good faith and by appropriate
proceedings or where the failure to effect such payment is not adverse in any material respect to the

Holders of the Notes.
Section 4.06 Stay, Extension and Usur& Laws,

The Issuer and each of the Guaramors covenants (1o the extent that it may ]awfully do so0) that it

~ will not at any time insist upon, plead, or in any manner whatsoever claim or take the beneflt or advamage

of, any stay, extension or usury law wherever enacted, now or at any time hereafter in force, that may’
affect the covenants or the performance of this Indenture; and the Company and each,of the Guarantors -
(to the extent that it may lawfully do so) hereby expressly waives all benefit or advamage of any such
law, and covenants that it will not; by resort 10 any such law, hinder, delay or impede the execution of any
power herein granted to the Trustee, but will suffer and permit the execution of every such power as
though no such law has been enacted. Without limiting the generality. of the foregoing, if ‘any provision of
this Indeénture or of any of the other Fixed Asset Debt Documents would obligate Lhc Issuer or any
Guarantor to make any payment of interest or other amount payable to the Trustee, the collateral trustee
or any Holder in an amount or calculated at a rate which would result in a receipt by such Person, of
interest at a criminal rate (as such terms are construed under the Criminal Code (Canada)), then,
notwithstanding such provisions, such amount or rate shall be deemed to have been adjusted with
retroactive effect to the maximum amount or rate of interest, as the case may be, asl would not be so
prohibited by faw or so result in a receipt by such Person of interest at a criminal rate, spch ad_]ustment to,
be effected, to the extent necessary, as follows: (a) firstly, by reducing the amount or rate of interest -
required to be paid to such Person under the Fixed Asset Debt Documents, and (b) thereafter, by reducing

constnute ‘interest’ for purposes of Section 347 of the Criminal Code (Canada).
Section 4 07 - Restricted Payments

(a) The Company wiil not, and will not permit any of its Restricted Subsidiaries to, directly
or indirectly: :

(D declare or pay any dividend or make any other payment or distribution (a) on
account of the Company’s or any of its Restricted Subsidiaries’ Equity Interests (including,
without limitation, any payment in connection with any merger or consolidation involving the
Company or any of its Restricted Subsidiaries) or (b) to the direct or mdlrect holders of the
Company’s or any of its-Restricted Subsidiaries’ Equity Interests in their capacxty as such (other
than dividends or distributions payable in Equity Interests (other than Disqualified Stock) of the

) Company); .

(2) purchase, redeem or otherwise acquire or retire for value (including, without
limitation, in connection with any merger or consolidation involving the Company) any Equity
Interests of (a) the Company. (b) Donohue Corp. (provided that Donohue Corp. is, at such time, a
Restricted Subsidiary of the Company) or (¢) any direct or indirect parem of the Company,

(3) make any payment on or with respect to, or purchase, redeem, defease or
otherwise. acquire or retire for value any Indebtedness of the Issver or any Guarantor that is
contractually subordinated to the Notes or to any Note Guarantee (excluding any intercompany
Indebtedness between or among the Company and any of its Restricted Subsidiaries), except (a) a
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b

- payment of interest or principal at the Stated Maturity thereof or (b) the purchase, repurchase or
other acquisition or retirement for value of any such Indebtedness in anticipation of satisfying a -
sinking fund obligation, principal installment or final maturity, in each case, due within one year

- of the date of such purchase, repurchase or other acquisition or retirement for value; or
) make any Restricted Investment (all such payments and other actions set forth in
these clauses (1) through (4) above being collectively referred to as “Restricted Payments™),

unless, at the time of and after giving effect 1o such Restricted Payment;

(1) . no Default or Event of Default has occurred and is commumg or would occur
as a consequence of such Restricted Payment;

(2) lhe Issuer would at the time of such Restricted Payment and after giving pro
forma effect thereto as if such Restricted Payment had been made at the' beginning of the
applicable four-quarter period, have been permitted to incur at least $1.00 of additional
Indebtedness pursuant to the-Eixed Cha;ge— Coverage Ratno test set-fonh in Section 4. 09(a)
hereof; and : N .

3) such Restricted Payment, together with the aggregate amounl of all other
Restricted Payments made by the Company and its Restricted Subsidiaries since the date of this
Indenture (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6),.(7) and (8)
of paragraph (b) of this Section 4.07), is less than the sum, without duplication of:

(A)  50% of the Consolidated Net Income of .the Company for the period
(taken as one accounting period) from the beginning of the first fiscal quarter
commencing after the date of this Indenture to the end of the Company’s most recently
ended fiscal quarter for which internal financial statements are available at the time of
such Restricted Payment (or, if such Consolidated Net Income for such period is a deficit,
less 100% of such deficit); plus |

(B) 100% of the aggregate net cash proceeds (other than Excluded Proceeds)
- received by the Company since the date of this Indenture as a conuibulipn to jts common
equity capital or from the issue or sale of Qualifying Equity Interests of the Company or
from the issue or sale of convertible or exchangeable Disqualified Stock of the Company
or convertible or exchangeable debt securities of the Company, in each case that have
been converted into or exchanged for Qualifying Equity Interests of the Company (other.
than Qualifying Equity Interests and convertible or exchangeable Dlsquahfxed Stock or
debt securities sold to a Subsidiary of the Company); plus

©) 1o the extent that any Restricted Investment 1hat was made after the date
of this Indenture is sold for cash or otherwise liquidated or repaid for cash, the lesser of
(i) the cash return of capital with respect to such Restricted Investment (less the cost of
disposition, if any) and (ii) the initial amount of such Restricted Investment; plus '

(D) to the extent that any Unrestricted Subsidiary of the Company designated
as such after the date of this Indenture is redesignated as a Restricted Subsidiary after the
date of this Indenture, the lesser of (i) the Fair Market Value of the Company’s Restricted
. Investment in such Restricted Subsidiary as of the date of such redesignation or (ii)*such
Fair Market Value as of the date on which such Restricted’ Subsndlary was ongmal]y
dc51gnated as an Unrestricted Submdlary after the date of this Indenture; plus ‘
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(E) 50% of any' dividends. received by the Company or a Restricted
Subsidiary of the Company that is a Guarantor afier the date of this Indenture from an -
Unrestricted Subsidiary of the Company, to the cxtent that such dividends were not
otherwise included in the Consolidated Net Income of the Company for such penod

(b) The provisions of Section 4.07(a) hereof will not prohibit:

a the payment of any dividend or distribution on account of Equity Interests or the
consummation of any redemption within 60 days after the date of declaration of the dividend or
distribution on account of Equity Interests or giving of the redemption notice, as the case may be,
if at the date of declaration or notice, the dividend, distribution or redemption payment would
have complied with the provisions of this Indenture;

@ the making .of any Restricted Payment in exchange for, or out of or with the net
proceeds of the substantially concurrent sale (other than to a Subsidiary of the Company) of,
Equity Interests of the Company (other than Disqualified Stock) or from the substantially
concurrent contribution of common equily capital to the Company; provided that the amount of
any such net proceeds that are utilized for any such Restricted Payment will not be considered to

" be net proceeds of Qualifying Equny Interests for purposes of clause (3)(B) ‘of Section 4 07()

hereof;

e

3) the purchase,. repurchase, redemption, defeasance or other acquisition or
retirement for value of Indebtedness of the Issuer or any Guarantor that is contractually
subordinated 1o the Notes or to any Note Guarantee in exchange for, by conversion into or out of,
or with the net cash proceeds from, a substantially concurrent incurrence of Permitted
Refinancing Indebtedness; ' '

{4) - the payment of any dividend (or, in the case of any partnership or limited liability
company, any similar distribution) by a Restricted Subsidiary of the Company to the holders of its
Equity Interests on a pro rata basis; provided that this clause (4) shall not apply to any dividend
or similar distribution by any Restricted Subsxdlary that is not a Subsidiary of:the Company or a’
Subsidiary of a Guarantor; S

. (5) . so long as no Défault or Event of Default has occurred and is continuing or
would be caused thereby, the payment of any dividend or the consummation of any redemption;
provided that either (a) such dividend or redemption is paid solely in Equity Interests of Donohue
Corp.; (b) all of the proceeds from such dividend or redemption are simultaneously used by the-
recipient thereof to purchase Equity Interests of Donohue Corp. held by the Company or any of

: lhe Guarantors or (c) any combination of clauses (a) and (b); .

(6) - so long as no Default or Event of Default has occurred and is continuing, the
repurchase, redemption or other acquisition or retirement for value of any Equity Interests of
AbitibiBowater Inc., the Company or any Restricted Subsidiary of the Company held by any
current or former ofﬁcer, director or employee of AbitibiBowater Inc., the Company or any of its
Restricted Subsidiaries pursuant to any equity subscription agreefnem, stock option agreement,
shareholders’ agreement or similar agreement; provided that the aggregate price paid for all such
repurchased, redeemed, acquired or retired Equity Interests may not cxceed $500,000 in any
twelve-month period; provided, further, that such amount in any lwc]vc—momh penod may be

. increased by an amount not to exceed:
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. (a) the cash proceeds from the sale of Equxty Interests (other than Disqualified
Stock) of the Company and, to the extent-contributed to the Company as common equity
capital, the cash proceeds from the sale of Equity Interests of any of the Company's
direct or indirect parent companies, in each case to members of management, directors or
consultants of the Company, any of its Subsidiaries, Donohue Corp. or any of its
Subsidiaries (provided that Donohue Corp. is, at such time, a Restricted Subsidiary of the
Company) or any of its- direct or indirect parent companies that occurs after the date of
this Indenture to the extent the cash proceeds from the sale of Quahfymg Equity Interests
have not otherwise been applied to the making of Restricted Payments pursuant to clause
(3) of the preceding paragraph or clause (2) of this paragraph; plus

(b) the cash proceeds of key man life insurance policies received by the
‘Company orits Reslnctcd Subsidiaries after the date of this Indenture; and

in addition, cancellation of Indebtedness owing to the Issuer or any Guarantor from any
current or former officer, director or employee (or any permitted transferees thereof) of
AbitibiBowater-Inczthe Company or any of its Restricted-Subsidiaries (or any direct or
indirect parent company thereof), in connection with a repurchase of. Equity Interests of
AbitibiBowater Inc., the Company or.any of its Restricted Subsidiaries from such Persons
will not be deemed to constitute a Restricted Payment for purposes of this Secuon 4.07 or
any other prov:snons of this Indenture;

)] the repurchase of Equity Interests deemed to occur upon the exercise of stock
opuons warrants or similar rights to the extent such Equity Interests represent a portion of the
exercise price of those stock options, warrants or similar rights or the payment of related
withholding taxes; : »

8 ) long as no Default-or Event of Default has occurred and is continuing, the
declaration and payment of regularly scheduléd or accrued dividends to holders of any class or °
series of Disqualified Stock of the Company or any Restricted Subsidiary of the Company issued
on or after the date of this Indenture in accordance with the Fixed Charge Coverage test descnbcdv
in Section 4.09 hereof;

9 Permitted Payments to AbitibiBowater Inc.;
(10) lhe Donochue Sale and the other Permitted Reorganization Transactions;

(1) so long as no Default or Event of Default has occurred and is conlmumg, any
Restricted Investment occurrmg as part of the Joint Venture Transactions;

(12)  so long as no Default or Event of Default has occumred and is continuing or
would be caused thereby, upon the occurrence of a Change of Control and within 60 days after
completion of the offer to repurchase notes pursuant to Section 4.15 hereof (including the
purchase of all Notes tendered), any purchase or redemption of Indebtedness of the Company that
is contractually subordinated to the Notes or any Note Guarantee that is required to be
repurchased or redeemed pursuant to the terms thereof as a result of such Change of Control, at a
purchase price not greater than 101% of the outstanding principal amount thereof (plus accrued
and unpaid interest); provided that, prior to such repayment or repurchase, the Company shall
have made the Change of Control Offer with respect to the Notes as required by this Indenture,
and the Company shall have repurchased all Notes validly tendered for paymcnt and not
withdrawn in connection with such Change of Control Offer;
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(13)  so long as no Default or Event of Default has occufred and is continuing or
~would be caused thereby, after the completiori of a Net Proceeds Offer pursuant to Section 4.10
hereof (including the purchase of all Notes tendered), any purchase or redemption of
Indebtedness of the Company that is contractually subordinated to the Notes or any Note
Guarantee that is required to be repurchased or redeemed pursuant to the terms thereof as a result
of such Asset Sale, at a purchase price not greater than 100% of the outstanding principal amount
" thereof (plus accrued and unpaid interest). with any Excess Proceeds that remain after
consummation of a Net Proceeds Offer; provided that, prior to such repayment or repurchase, the
‘Company shall have made the Net Proceeds Offer with respect to the Notes as required by this
Indenture, and the Company shall have repurchased all Notes validly tendered for payment and
not withdrawn in connection with such Net Proceeds Offer;

(14)  any payment solely to reimburse AbitibiBowater Inc. or its Affiliates for actual
out-of-pocket expenses, not including fees paid directly or indirectly to AbitibiBowater Inc. or its
Affiliates, for the provision of third party services to the Company and its Restricted Subsidiaries;

- ¢5)- ~ the-redemption;repurchase-or-other acquisition for vatue-of any commen Equity
Interests of any Foreign Subsidiary of the Company or-any Foreign Subsidiary of a Guarantor that
are held by a Person that is not an Affiliate of the Company or to the extent required to satisfy
applicable laws, rules or regulations in an aggregate amount since the date of this Indenture not to
exceed $5.0 million; provided that the consideration for such redemption, repurchase or other
acquisition is not in excess of either (i) the Fair Market Value of such common Equity Interests or
(i1) such amount required by applicable laws, rules or regulations; and

- (16) so long as.no Default or Event of Default has occurred and is continuing, other
Restricted Payments in an aggregate amount not to exceed $5.0 million since the date of lhlS
Indemure

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the
date of the Restricted Payment of the asset(s) or securities proposed to be transferred or issued by the
Company or such Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment. The Fair
Market Value of any assets or securities that are required to be valued by this Section 4.07 will be
determined by the Company or, if such Fair Market Value is in excess of $20.0 million, by the ‘Board of
Directors of the Company whose resolution with respect thereto shall be delivered to the Trustee. The

‘Board of Directors’ determination must be based upon an opinion or appraisal issued by an accounting,

appraisal or investment banking firm of national standing if the Fair Market Value exceeds $50.0 million.
Section4.08 Dividend and Other Paymeni Restrictions Affecting Restricted Subsidiaries.

" (@) The Company will not, and will not permit any of its Restricted Subsidiaries to, directly
or indirectly, create or permit to exist or become effective any consensual encumbrance or restriction on
the ability of any Restricted Subsidiary to:

4)) pay dividends or make any other dnsmbutlons -on its Capital Stock to the

Company or any of its Restricted Subsidiaries or with respect to any other interest or participation

in, or measured by, its profits, or pay any indebtedness owed to the Company;

2) make loans or advances to the Company; or

(3) sell, lease or transfer any of its properties or assets to the Company. '
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(b) ~ The restrictions in Section 4.08(a) hereof will not apply to encumbrances or restrictions
existing under or by reason of: :

(D agreements governing Exnstmg Indebtedness (mcludmg the Senior Unsecured

. Notes and the Senior Unsecured Notes Indentire) and Credit Facilities or Receivables Facilities,
in each case, as in effect on the date of this Indenture and any amendments, restatements,
modifications, renewals, supplements, refundings, replacements or refinancings of those
agreements; provided that the amendments, restatements, modifications, renewals, supplements, .
refundings, replacements or refinancings are not, in the good faith judgment of the Board of
Directors of the Company, materially more restrictive, taken as a whole, with respect to such
dividend and other payment restrictions than those contained in those' agreements on the date of

this Indenture; : '

(2) this Indenture, the Notes and the Note Guarantees, and the Exchange Notes and
the related Note Guarantees to be issued pursuant to the Registration Rights Agreement;

3 applicable law, rule, regulatien, order, approval, license, permit or similar
restriction; : .

(4) - (2) any instrument governing Indebtedness or Capital Stock of a Person acquired
by the Company or any of its Restricted Subsidiaries as in effect at the time of such acquisition
(except to the extent such Indebtedness or Capital Stock was incurred in connection with or in
contemplation of such acquxsmon) which encumbrance or restriction is not applicable to any
Person, or the properties or assets of any Person, other than the Person, or the property or assets
of the Person, so acquired; provided that, in the case of Indebtedness, such Indebiedness was
permitted by the terms of this Indenture to be incurred and (b) any amendment, modification,
replacement or refinancing thereof; provided, however, that such encumbrances or restrictions are
not, in' the good faith judgment of the Board of Directors of the Company, materially more
restrictive, taken as 2 whole, with respect to consensual encumbrances or restrictions set forth in
clauses (1), (2) or (3) of Section 4.08(a) hereof than on such encumbrances-0r resmcuons prior to
such amendment, modification, replacement or refinancing;

(3) customary non-assignment provisions in contracts and licenses entered into in the
ordinary course of business;

(6) phrchase money obligations for property acquired in the or“dinary' course of
business and .Capital Lease Obligations that impose restrictions on the ‘property purchased or
leased of the nature described in clause (3) of Section 4.08(a) hereof;

@) any agreement for. the sale or other disposition of the Capna] Stock or assets of a
Restricted Subsidiary that restricts distributions by that Restricted Subsxdnary pending such sale or
other dlsposmon

: (8) Permitted Refinancing Indebtedness; prov:ded that the restrictions contamed in
the agreements governing such Permitted Refinancing Indebtedness are not, in the good faith
judgment of the Board of Directors of the Company, materially more restrictive, taken as a whole
than those contained in the agreements governing the Indebtedness being refinanced, extended,
renewed, refunded, replaced, defeased or discharged,

€))] © Liens permitted to be incurred under the provisions of Section 4.12 hereof that
limit the right of the debtor to dispose of the assets subject to such Liens;
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(10)  Indebtedness or other contractval requirements of a Recewables Entity in
connection with a Qualified Receivables Transaction; provided that such restrictions apply only
1o such Receivables Entity;

an provmons in agreements or instruments that prohlbxt the payment of dividends or
- the making of other distributions with respecl to the Capltal Stock of a Person other than on a pro
rata basts; . )

(12) provisions limiting the disposition or distribution of assets or, property in joint
venture agreements, asset sale agreements, sale:leaseback agreements, stock sale agreements and
other similar agreememts entered into with the approval of the Company’s Board. of Directors,
which limitation is applicable only to the assets that are the subject of such agreements;

13) restrictions on cash or other deposits or net worth imposed by customers under
contracts entered into in the ordinary course of business;

(14)-restrictions-in other Indebledness incurred-in compliance-with Section 4.09 hereof;
provided that such restrictions, taken as a whole, are, in the good faith judgment of the
Company’s Board of Directors, no more matcnally restrictive with respect to such encumbrances
and restrictions than those contained in the existing agreemems referenced in clauses (1) and (2)
of this Section 4.08(b); :

(15) encumbrances on property that exist at the time such propeny was acquired by the
Company or any Restncted Subsidiary;

(16) restrictions applicable 1o Foreign Subsidiaries of the Company or of any Guarantor,
arising under the documentation governing Indebtedness of Foreign Subsidiaries incurred
pursuant to clause (20) or (21) of the definition of “Permitted Debt;” and .

(17) contractual encumbrances or restrictions in effect on the date of this Indenture, and
any amendments, restatements, modifications, supplements, renewals, extensions, refundings,
replacements, or refinancings of those agreements; provided that the amendments, restatements,
modifications, supplements, renewals, extensions, refundings, replacements, or refinancings are

not, in the good faith judgment of the Board of Directors of the Company, materially more
restrictive, taken as a whole, with respect to consensual encumbrances or reslncuons set forth in
clauses (1),/(2) or (3) of Section 4.08(a) hereof than those contained in those agreements on the
date of this.Indenture.

Section4.09 Incurrence of Indebtedness and Issuance of Preferred Stock. |

(a) The Company will not, and will not permit any of its Restricted Subsidiaries to, dnrectly
or indirectly, create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable,
contmgemly or otherwise, with respect to (collectively, “incur’) any Indebtedness (mcludmg Acquired
Debt), and the Company will not issue any Disqualified Stock and will not permit any of its Restricted
Subsidiaries to issue any shares of preferred stock; provided, however, that the Issuer may incur
Indebtedness (including Acquired Debt) or issue Disqualified Stock, and the Guarantors may incur
Indebtedness (including Acquired Debt) or issue preferred stock, if the Fixed Charge Coverage Ratio for
the Company’s most recently ended four full fiscal quarters for which intemnal financial statements are
available immediately preceding the date on which such additional Indebtedness is} incurred or such
Disqualified Stock or preferred stock is issued, as the case may be, would have been at least 2.0 to 1.0,
determined on a pro forma basis (including a pro forma application of the net proceeds therefrom), as if
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the additional Indebtedness had been incurred or the Disqualified Stock or the preferred stock had been

o issued, as the case may be, at the beginning of such four-quarter period.

. (b) The provisions of Section 4.09(a) hereof will not prohibit the incurrence of any of the
following items of Indebtedness or the issuvance of any of the fol]owmg Disqualified Stock (collccuve!y.
“Perrm{ted Debr™):

¢))] the incurrence by the Issver and the guarantee thereof by the Guarantors of
Indebtedness and letters of credit (and reimbursement obligations with respect thereto) under one
or more Credit Facilities in an aggregate principal amount at any one time outslandmg under this
Section 4.09(b)(1) (with letters of credit being deemed to have a principal amount equal to the
maximum remaining potential liability of the Company and its Restricted Subsidiaries

- thereunder) not to exceed the greatcr of:

(a) $500.0 mxlhon less the aggregate amount of all repayments, optional or
mandatory, of the principal of any term Indebtedness under a Credit Fac:lny (other than -
repayments-that are concurrently refunded or refinanced)-that have-been made by -the

* Company or any of its Restricted Subsidiaries since the date of this Indenture and Jess the
aggregate amount of all commitment reductions with respect to -any revolvmg credit
borrowings under a Credit Facility that have been made by the Company or any of its
Restricted Subsidiaries since the date of this Indenture with the Net Proceeds of one or
more Assets Sales or with the Excluded Proceeds, plus the amount iof any reasonable
fees, underwriting discounts, premiums, prepayment penalties and other costs. and
‘expenses incurred in connection with extending, refinancing, renewing, replacing or

" refunding any Credit Facility under which Indebtedness is incurred pursuant to this
Section 4.09(b)(1); or '

(b) the amount of the Borrowing Base as of the date of such incurrence;

provided that the aggregate principal amoun( of Indebtedness permitted to be incurred by lhe
Issuer at any time pursuant to this clause (1) will be increased by the amount of additional
Indebtedness then permitted to be incurred by the Issuer pursuant to clause (2) of this Section
4.09(b);

. (2)°  Indebtedness incurred by a Receivables Entity -in a Qualified Receivables
Transaction; provided that, after giving effect 1o any such incurrence, the aggregate principal
amount of Indebtedness at-any one.time outstanding under this Section 4.09(b)(2) does not
exceed $325.0 million; provided further, that the aggregate principal amount of Indebtedness
permitted to be incurred by any Receivables Entity at any time pursuant to this Section 4.09(b)(2)
will be increased by the amount of additional Indebtedness then permitted to be incurred by the
Issuer pursuant to Section 4. 09(b)(l)

3) letters of credit issued in the ordmary course of business and reimbursement
obligations with respect thereto in an aggregate principal amount (with letters of credit being
deemed to have a principal amount equal to the maximum remaining potential liability of the
Company and its Restricted Subsidiaries thereunder) not to exceed, as of any date of incurrence
of Indebtedness pursuant to this Section 4.09(b)(3), the grcater of (i) $100.0 mllllon or (i) 2% of
Total Asscts

‘ -(4) - the incurrence by the Company and its Restricted Subsidiaries of the EXIStmg
lndebtedness ,
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&) the incurrence by the Issuer and the Guarantors of Indebtedness represented by
the Notes and the related Note Guarantees to be issued on the date of this Indentire and the
Exchange Notes and related guarantees thereof to be issued' pursuant to the Registration Rights -
Agreement; o

6) the incurrence by the Issuer and the Guarantors of Indebtedness represented by,
the Senior Unsecured Notes and the related guarantees to be issued on or about the date of this
Indenture and the related exchange notes and the guarantees thereof to be issued pursuant to a
registration rights agreement related thereto; .

)] the incurrence by the Company or any of its Restricted Subsidiaries of
Attributable Debt in connection with a Sale/Leaseback Transaction or Indebtédness represented
by Capital Lease Obligations, mortgage financings or purchase money obligations, in each case,
incurred for the purpose of financing all or any part of the purchase price or cost of design,
development, construction, installation, expansion, repair or imp'rovement of property, plant or
equipment used in the business of the Company or any of its Restricted Subsidiaries (in each
case, whether through the direct purchase of such assets or the purchase of ‘Equity Interestsof any
Person owning such assets), in an aggregaie principal amount, including all Permitted
Refinancing Indebtedness incurred to renew, refund, refinance, replace, defease or discharge any
Indebtedness ‘incurred pursuant to this Section 4.09(b)(7), not to exceed as of any date of .
incurrence of Indebtedness pursuant to this Section 4.09(b)(7), the greater of (i) $125.0 million or
(i1) 2.5% of Total Assets; ' ‘

(8) the incurrence by the Company or any of its Restricted Subsidiaries of Permitted
Refinancing Indebtedness in exchange for, or the net proceeds of which are used to extend,
renew, refund, refinance, replace, defease or discharge Indebtedness (other than intercompany
Indebtedness) that was permitted by this Indenture to be incurred under Section 4.09(a) hereof or
clauses (4), (5. (6), (7), (8), (20) or (21) of this Section 4.09(b); '

(9)  the incurrence by the Company or amy of its Restricted- Subsidiaries of
intercompany Indebtedness between or among the Company and any of its Restricted
Subsidiaries; provided, however, that:

(A) if the Issuer or any Guarantor is thé obligor on such Indebtedness and the
payee is not the Issuer or a Guarantor, such Indebtedness must be expressly subordinated
to the prior payment in full in cash of all Obligations then due with respect to the Notes,
in the case of the Issuer, or the Note Guarantee, in the case of a Guarantor; and

03)) (1) any subsequent issuance or transfer of Equity Interests that resuilts in
-any such Indebtedness being held by a Person other than the Company or a Restricted
Subsidiary of the. Company and (2) any sale or other transfer of any such Indebtedness to

. a Person that is not either the Company or a Restricted Subsidiary of the Company,

will be deemed, in each case, to constitute an incurrence of such Indebtedness by the Company or
such Restricted Subsidiary, as the case may be, that was not permitted by this clause (9);

(10)  the issuance by any of the Company’s Restricted Subsidiaries to the Company or
to any of its Restricted Subsidiaries of shares of preferred stock; provided, however, that: .

S
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(A) any subsequent issuance or transfer of Equity Interests that results in any
such preferred stock being held by a Person other than the Compény or a Restricted
Subsidiary of the Company; and

®B) any sale or other transfer of ‘any such preferred stock to a Person that is
not either the Company or a Restricted Subsidiary of the Company,

‘will be deemed, in each case, to constitute an issuance of such prefeérred stock by such
Restricted Subsidiary that was not permitted by this clause (10);

(11)  the incurrence by the Company or any of its Restricted Subsidiaries of Hedging
Obl]gatxons in the ordinary course of business; :

(12)  the guarantee by the Issuer or any of the Guarantors of Indebtedness of the -
Company or a Restricted Subsidiary of the Company that was permitted to be incurred by another
provision of this Section 4.09; provided that if the Indebiedness being guaranteed is subordinated
10 ‘or pari passu with the Notes, then the Guarantee must be subordinated or pari-passu, as
applicable, (o0 the same extent as the Indebtedness guaranteed,

(13)  the incurrence by the Company .or any of its Restricted Subsidiaries of
Indebtedness in respect of workers’ compensation claims, unemployment or ‘other insurance or
self-insurance obligations, bankers’ acceptances, performance, completion and surety bonds,

+ completion guarantees and similar obligations in the ordinary course of business;

(14)  the incurrence by the Company. or any of its Restricted Subsidiaries of
Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or
similar instrument inadvertently drawn against insufficient funds, so long as such Indebtedness is
covered within five Business Days;

(15)  the incurrence by the Company or -any of. its Restricted SUbSldlarleS of
Indebtedness arising from agreements of the .Company or such Restricted Subsxdlary providing

" for indemnification, adjustment of purchase price or similar obligations, in each case, incurred or

assumed in connection with the sale or other disposition of any business, assets or Capital Stock
of-the Company or any of its Restricted Subsidiaries, other than guarantees of Indebtedness

- incurred by any Person acquiring all or any portion of such business, assets or Capital Stock;

provided that (A) the maximum aggregate liability in respect of all such Indebtedness shall at no
time exceed the net proceeds, whether or not cash, actually received by the! Company and its
Restricted Subsidiaries -in connection with such disposition and (B) such Indebtedness is not
reflected in the balance sheet of the Company or any of its Restricted Subsidiaries (contingent .
obligations referred to in a footnote to financial statements and not otherwise reflected on its
balance sheet will not be deemed to be reflected on such balance sheet for purposes of this clause

sy \

(16)  the incurrence of contingent liabilities arising out of endorsements of checks and
other negotiable instruments for deposil or col]eclion in the ordinary course of business; :

(I7)  the incurrence of Indebtedness consisting of guarantees of loans or other
extensions: of credit to or on behalf of current or former officers, directors, employees, or

* consultants of the Company, any of its Restricted Subsidiaries, or any direct or indirect parent of

the Company for the purpose of permitting such Persons to purchase Capital Stock of the
Company or any direct or indirect parent of the Company; provided that the aggregate amount of
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such Indebtedness and Investments made pursuant to clause (8) of the definition of “Permitted
Investments” may not exceed $5.0 million at any one time outstanding; :

(18) fhe=incumence—by <the—Company._.or—any—of—its—RestrictedSubsidiaries_of of
Indebtedness—in {connection with the acquisition by the Company or any of its Resmcted
Subsidiaries of all of the Capital Stock of a Person that becomes a Restricted Subsidiary of the
Company or all or substantially all of the assets of a Person, in each case, engaged in a Permitted
Enjsmess provided, that, on the date of such transaction after giving pro forma effect thereto and
any related financing transactions as if the same had occurred at the beginning of the apphcable
four- -quarter period,-the-Company-would-have-had-a-Fixed-Charge M equal (o of

’ ére_‘al’ew/ the~Fixed—ChargeCoverage—Ratio—of "the— Companqumedxately__pnor o such/ " -
- transaction, S

(19)  the incurrence by the Company .and/or any of its Restricted Subsidiaries of
Indebtedness solely in respect of premium financing or similar deferred payment obligations with
respect to insurance policies purchased in the ordinary course of business;

(20)  the incurrence by a Foreign Subsidiary of the Company or of any Guarantor of .
additional Indebtedness in an aggregate principal amount, including all Permitted Refinancing
Indebtedness incurred to renew, refund, refinance, replace, defease or discharge any Indebtedness
incurred pursuant 1o this clause (20), not to exceed $25.0 million at any time outstanding; and

(21)  the incurrence by the Company or any of its Restricted Subsidiaries of additional
Indebtedness in an aggregate principal amount (or accreted value, as applicable) at-any time
outstanding, including all Permitted Refinancing Indebtedness incurred to renew, refund,
refinance, replace, defease or discharge any Indebtedness incurred pursuant to this clause (21),
not 1o exceed $150.0 million. '

The Company will not incur, and will not permit the Issuer or any Guarantor to incur, any
Indebtedness (including Permitted Debt) that is contractually subordinated in right of payment to any
other Indebtedness of the Issuer or such Guarantor unless such Indebtedness is also contractually
subordinated in right of payment to the Notes and the applicable Note Guarantee on substantially identical
terms; provided, however, that no Indebtedness shall be deemed to be contractually subordinated in right
of payment to any other Indebtedness of the Issuer or a Guarantor solely by virtue of being unsecured or

by virtue of bemg secured on a junior priority basis.

For purposes of determining complmnce with this Section 4.09, in the event that an item of
proposed Indebtedness or Disqualified Stock meets the criteria of more than one of 'the categories of
Permitted Debt described in clauses (1) through (21) above or is entitled to be incurred pursuant to
Section 4.09(a) hereof, the Company_ will be permitted to classify all or a portion of such item of
Indebtedness or Disqualified Stock on the date of its incurrence, or later reclassify all or a portion of such -
item of Indebtedness or Disqualified Stock, in any manner that complies with this Section 4.09., except
that Indebtedness under Credit Facilities and under Receivables Facilities outstanding on the date on
which Notes are first issued and authenticated under this Indenture will always be deemed to have been
incurred on such date in reliance on the cxcepuon provided by clauses (1) or (2) of ‘the definition of
Permitied Debt .The accrual of interest, the accretion or amortization of original issue discount, the
payment of interest on any Indebtedness in the form of additional Indebtedness with the same terms, the
reclassification of preferred stock as Indebtedness due to a change in accounting principles, and the
payment of dividends on Disqualified Stock in the form of additional shares of the same class of
Disgualified Stock will not be deemed to be an incurrence of Indebtedness or an issuance of Disqualified
Stock for purposes of this Section 4.09; provided, in each such case, that the amount of any such accrual,
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accretion, or payment is included in Fixed Charges of the Company as accrued. Notwithstanding any ~
other provision of this Section 4.09, the maximum amount of Indebtedness that the Company or any
Restricted Subsidiary may incur pursuant to this Section 4.09 shall not be deemed to be exceeded solely
as a result of fluctuations in exchange rates or currency values.

~

The amount of any Indebtcdness outstanding as of any date will be'

’

(1) . the accreted value of the Indebledness, in the case of any Indebledncss 1ssued
with original issue discount; '

@ the principal amount of the Indebtedness, in the case of any other Indebtedness;
and :

3 in respect of Indebtedness of another Person secured by a Lien on the assets of
the specified Person, the lesser of:

N
'

(A)  theFair-Market Vatue of such-assets at the-date of determination; and
(B) the amount 6f the Indebtedness of the other Person.
Section4.10 Asset Sales.

The Company will not, and will not permit any of ns Restricted Subsxdlanes to, consummate an
Asset Sale unless:

)] the Company (or its Restricted Subsidiary, as the case may be) receives
. consideration at the time of the Asset Sale at least equal to the Fair Market Value of the assets or
Equity Interests issued or sold or otherw1se disposed of; . \

@) except in the case of a Sale of Collateral, at least 75% of the consideration
_received in the Asset Sale by the Company or such Restricted Subsidiary is in the form of cash or
Cash Equivalents. For purposes of this clause (2), each of the following shall be deemed to be
cash:
. ) .

(a) any liabilities, as shown on the Company’s most recent consolidated balance
sheet, of the Company or any Restricted Subsidiary (other than contmgém liabilities and
liabilities that are by their terms.subordinated.to the notes.or any Noté Guarantee) that are
assumed by the transferee of any such assets pursuant’ (0. a customary assumption or.
similar agreement; provided that for so long as Donohue Corp. and its Restricted
Subsidiaries that are required to do so under this Indenture continue to provide Note
‘Guarantees, the Company’s balance sheet will be determined on a consolidated combined
basis (including Donohue Corp. and lts Restnicted Submdnanes as if they were actua]ly
Subsndnanes of the Company); .

(b) - any 'securitic‘s, notes or other obligations received by the Company or any
such Restricted Subsidiary from such transferee that are converted by the Company or
such Restricted Subsidiary into cash or Cash Equivalents within 30 days of receipt
thereof, o the extent of the cash or Cash Equiivalents received in that conversion;

()  any Designated Noncash Considerélion received by‘ the Company or any
Restricted Subsidiary thereof in such Asset Sale having a Fair Market Value, taken
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together with all other Designated Noncash Consideration received' pursuant to. this
clause (c) that is at that time outstanding, not 1o exceed the greater ‘of (x) $50.0 million or
(y) 1.0% of Total Assets at the time of receipt of such Designated Noncash
Consideration, with the Fair Market Value of each item of Designated Noncash
Consideration being measured at the time received without gwmg effect to subsequent
changes in value;

(d) . any stock or assets of the kmd referred lo in clauses (2) or (4) of the lh]l’d
paragraph of this Section 4.10; and

(e) cash he]d in escrow as security for any purchase price settlement, for
damages in respect of a.breach of representations and warranties or certain covenants or
for payment of other contingent obllgauons in connection with the Asset Sale; and

3 in the case of a Sale of Collateral (a) at least 75% of the cons;derauon received in
the Asset Sale by the Company or such Restricted Subsidiary is in the form of cash or Marketable
Securities-and-{b) the Company (or itsRestricted Subsidiary, as the'case'may be) deposits the Net
Proceeds therefrom as Collateral into a Collateral Proceeds Account as determined by the
currency or type of such cash or Marketable Securities, over which the collateral trustee has a
fully perfected lien to secure all Fixed Asset Debt Obligations on an equal and ratable basis
pursuant to arrangements reasonably satisfactory to the collateral trustee.-

If the Company (or its Restricted Subsidiary, as the case may be) receives any Net Proceeds from
a Casualty or Condemnation Event directly attributable to any Collateral, it will promptly deposit such
Net Proceeds in the a Collateral Proceeds Account as determined by the currency or type of such cash or
Marketable Securities, over which the collateral -trustee has a fully perfected lien to secure all Fixed Asset
Debt Obligations on an equal and ratable basis pursvant to arrangements reasonably sausfactory to the
collateral trustee. Within 360 days after the receipt of any Net Proceeds from any Sale of Conateral or a
Casualty or Condemnation Event directly attributable to any Collateral,-the Company (or the applicable
Restricted Subsidiary, as the case may be) may apply those Net Proceeds either to purchase other assets
that would constitute Collateral and/or to repay Indebtedness or other Obligations that were secured by a
Permitted Lien on the Collateral sold in such Sale of Collateral or that was damaged- or condemned in
such Casualty or Condemnation Event; provided such Net Proceeds will not be released from the
applicable Collateral Proceeds Account until the Issuver has delivered to the Trustee an Officers’
Cemﬁca[e and an Opinion of Counsel.

Within 360- days after-the:receipt-of-any-Net Proceeds from an Asset’Sale otfier than Exclided) )
Proceeds or Net Proceeds from a Sale of Collateral or a Casualty or Condemnation Event directly
attributable to any Collateral, the Company (or the applicable Rcsmcted Subsidiary, as the case may be)
may apply such Net Proceeds at its opuon .

()) to repay Indebtedness and other Obligations that were secured by a Permitted
Lien and, if the Indebtedness repaid is revolving credlt Indebtedness, to correspondmgly reduce
commitments with respect thereto; :

(2)"  to acquire all or substantially al] of the assets of, or any Capital Stock of, another,
Permitted Business, if, after giving effect to any such acquisition of Capital Stock, the Permitted
Business is or becomes a Restricted Subsidiary of the Company; '

A3) to make a capital expenditure; and/or ' ' Ll
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¢
(4) to acquire other assets that are ised or tseful in a Permitted Business. :

Fending the final application of any Net Proceeds (other than Net Proceeds from any Sale of Collateral or
a Casualty or Condemnation Event directly attributable to any Collateral), the Company or the applicable |
Restricted Subsidiary, as the case may be, may temporarily reduce revolving credit borrowings or
otherwise invest the Net Proceeds in any manner that is not prohxbned by this Indenture.

Any Net Proceeds from Asset Sales (including Sales of Collateral, but excluding Excluded
Proceeds) or Casualty or Condemnation Events that are not applied or invested as provided in the second
paragraph of this Section 4.10 will constitute “Excess Proceeds.”” When the aggregate amount of Excess
Proceeds exceeds $20.0 million, within 30 days thereof, the Issuer will make an offer (a “Net Proceeds
Offer”) 1o all Holders of Notes and al! holders of other Fixed Asset Debt containing provisions similar to
those set forth in this Indenture with respect to offers to purchase or redeem with the proceeds of sales of|
assets in accordance with Section 3.07 hereof to purchase the maximum principal amount of Notes and
such other Fixed Asset Debt (plus all accrued interesi on such Fixed Asset Debt and the amount of all fees
and expenses, including premiums, incurred in connection therewith) that may be purchased out of the
Excess Proceeds.” The offer price in any Net Proceeds Offer will be egual to 100% of the principal
amount, plus accrued and unpaid interest and Special Interest, if any, to the date of purchase, and will be
payable in cash. If any Excess Proceeds remain after consummation of a Net Proceeds Offer, those
Excess Proceeds will be released from the applicable Collateral Proceeds Account, those Excess Proceeds
may become collateral securing Current Debt and the Company may use those Excess Proceeds for any
purpose not otherwise prohibited by this Indenture provided such Excess Proceeds will not be released
from the applicable Collateral Proceeds Account until the Issuer has delivered to the Trustee an Officers’
Centificate and an Opinion of Counsel. If the aggregate principal amount of Notes and other Fixed Asset
Debt tendered into such Net Proceeds Offer exceeds the amount of Excess Proceeds, the Trustee shall
select the Notes and the Issuer or agent for-such other Indebtedness will select such other Indebtedness 1o
be purchased on a pro rata basis with such adjustments as may be needed so that only notes in minimum,
amounts of $2,000 and integral multiples of $l,Owl,be_wased.:U.pon:tomplelio,n~of~each Net
Proceeds Offer, the amount of Excess.Proceeds:will'be Teset at zero. —/

The Issuer will comply with the fequirements of Rule 14e-1 under the Exchange Act and any

* other securities laws and regulations thereunder to the extent such laws and regulations are applicable in

connection with each repurchase of Notes pursuant to a Change of Control or a Net Proceeds Offer. To
the extent that the provisions of any securities Jaws or regulations conflict with the prowsxons of Section
3.07 hereof or this Section 4.10, the Issuer will comply with the applicable securities laws and regulations.
and will not be deemed to have breached its obligations under Section 3.07 hereof or this Secnon 4.10 by .
virtue of such compllance

Section 4.1 ] Transactions with Affiliates.

(a) The Company will not, and will not permit any of its Restricted Su'bsidiaries to, make any

~ payment to, or sell, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase

any property or assets from, or enter into or make or amend any transaction, contract, agreement,
(understanding, loan, advance or guarantee with, or for the benefit of any Affiliate of lhe Company (cach
an “Affiliate Transaction™), unless:

' (H "the Affi hate Transacuon is on terms that arc no less favorable to the Company or
the relevant Restricted Subsidiary than those that would have been obtained in a comparable
transaction by the Company or such Restricted Subsidiary with an unrelated Person; and

(2) the Company delivers to the Trustee:
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(A)  with respect to any Affiliate Transaction or series of related Afﬁhate
Transactions involving aggregate consideration in excess of $20.0 million, a resolution of
the Board of Directors of the Company set forth in an Officers’ Centificate certifying that
such Affiliate Transaction complies with clause (1) of this Section 4. ]1(a) and that such
Affiliate Transaction has been approved by a majonty of the mcmbcrs of lhe Board of
Dlrectors of the Company, and

(B) with respect to any Affiliate Transaction or series of related Affiliate
Transactions involving aggregate consideration in excess of $50.0 million, an opinion as
to the faimess to the Company or such Restricted Subsidiary of such Affiliate
Transaction from a financial point of view issued by an accounting, appraisal or
investment banking firm of national standing. '

(b) The fol]owmg items will not be deemed to be Affiliate Transactions and, therefore, will
not be subject to the provisions of Section 4.11(a) hereof:

(1) any consulting -or employment agreement or arrangements, _incentive
compensation plan, stock option or stock ownership plan, employee benefit plan, severance
arrangements, officer or director indemnification agreemenl or any similar arrangemenl entered
into by the Company or any of its Restricted Subsidiaries in the ordinary course of business for
the benefit of directors, officers, employees and consultants of the Company or a direct or 1/nd1rect
parent of the Company and payments and transactions pursuant thereto and payments pursuanl
thereto;

(2)  transactions between or among the Company and/or its Restricted Subsidiaries;

3) transactions with a Person (other than an Unrestricted Subsidiary Aof the
Company) that is an-Affiliate of the Company solely because the Company owns, directly or
through a Restricted Subsidiary, an Equity Interest in, or controls; such Person;

4 payment of rcasonable directors’ fees

&) any issuance of Equny Interests (other lhan Disqualified Stock) of the Company
to Affiliates of the Company or any conmbuuon of capital to the Company;

. :
: (6) Restncled Paymems that do not violate Section 4.07 bereof;

(7) Permitted Investments described in clauses (5), (6), (8) and (13) of the definition
thereof;

3) transactions between or among the Company and its Subsidiaries and Donohue
Corp. and its Subsidiaries (to the extent Donohue Corp. is, at such time, 'a Guarantor) or
transactions between a Receivables Entity and any Person in which the Recewables Entity has an
Investment;
)] loans or advances to employees in the ordinary course of business not to exceed
$5.0 million in the aggregate at'any one time outstanding; -
(10)  Permitted Payments to AbitibiBowater Inc.;

(11)  anyJoimt Purc‘hasing-Agreernem;

r
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(12)  the Donohue Sale and the other Permitted Reorganization Transactions;
(13)  the Joint Venture Transactions; - .

(14) 7 purchase or sale of goods and/or services in the ordinary course of business on
terms that are no less favorable to the Company or the relevant Restricted Subsidiary than those -
that would have been obtained in a comparable transaction by the Company or such Restricted
Subsidiary with an unrelated Person;

(15)  if such Affiliate Transaction is w1th an Affiliate in its capac:ty as a holder of

- Indebtedness of the Company or any Restricted Subsidiary, a transaction in which such Affiliate

is treated no more favorably than the other holders of Indebtedness of the Company or such
Restricted Subsidiary;

(16) any capital contribution to any Affiliate otherwise permitted by this Indcmure;

a7, any payment solely-to reimburse-AbitibiBowater Inc. .or. its Affiliates-for actual
out-of-pocket expenses, not including fees pald directly or indirectly to AbitibiBowater Inc. or its
Affiliates, for the provision of third party services to the Company and its Restricted Subsidiaries;

(18)  transactions with any joint venture engaged in a Permitted Business; provided
that all the outstanding ownership interests of such joint venture are owned only by the Company,
. its Restricted Subsidiaries and Persons that are not Affiliates of the Company; and

. .(19)  any Investment of the Company or any of its Restricted Subsidiaries existing on
the date of this Indenture, and any extension, modification or renewal of such existing
Investments, to the extent not involving any additiona) Investment other than as the resuit of the -
accrual or accretion of interest or original issue discount or the issuance of pay—m -kind securities,
in each case, pursuant to the terms of such Investments as in effect on the date of this Indenture.

Section 4.12  Liens.

The Company'will not, and will not permit any of its Restricted Subsidiaries to, directly or
indirectly create, incur, assume or suffer 10 exist any Lien of any kind securing Indebtedness, Attributable
Debt or trade payables on any-asset now owned or hereafler acquired, except Permitted Liens.

Section 4.13  Business Activities.

The Company will not, and will not permit any of its Restricted Subsidiaries to, engage in any
business other than Permitted Businesses, except to such extent as would not be material to the Company
and its Restricted Subsidiaries taken as a whole.

S_eclion 4.14 Corporafe Existence.

* Subject to Article 5 hereof, the Company shall do or cause to be done all things necessary to -
preserve and keep in full force and effect: ~

(€))] ils corporate existence, and the corporate;, partnership or other existence of each
of its Subsidiaries, in accordance with the respective organizational documents (as the same may
be amended from time to time, the “Organizational Documents™) of the Company or any such
Subsidiary and shall not permit any amendment to the Organizational Documents of ACH
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Limited Partnership which would result in its Equity Interests constituting “securities” for the
purposes of applicable personal property security or share transfer legislation in any relevant
jurisdiction unless the collateral trustee. has control (as defined in or understood under such
 legislation) of such Equity Interests to the extent required pursuam to the security documents; and

(2) the rights (charter and statutory), licenses and franchises of the Company and its
Subsidiaries; provided, however, that the Company shall not be required to-preserve any such
right, license or franchise, or the corporate, partnership -or other existence of any of its
Subsidiaries (other than the Issuer), if the Board of Directors shall determine that the preservation
thereof is no longer desirable in the conduct of the business of the Company and its Subsidiaries,
taken as a whole, and that the loss thereof is not adverse in any material respect to the Holders of
the Notes.

Section4.15  Offer 10 Repurchase Upon Change of Control.

(a) | Upon the occurrence of a Change of Control, the Issuer will make an offer (a. “Change of -
Control-Offer ") 10 each Holder-to repurchase all"or any part (equal to $2;000-or an integral multiple of

-$1,000 in excess thereof) of that Holder's Notes at a purchase price in cash equal 10 101% of the

aggregate principal amount of Notes repurchased, plus accrued and unpaid interest and Special Interest, if
any, on the Notes repurchased to the date of purchase, subject 1o the rights of Holders on the relevant
record date to receive interest due on the relevant interest payment date (the “Change of Control
Payment™). Within 30 days following any Change of Control, the Issuer will send a notice to each Holder
with a copy 10 the Trustee descnbmg the transaction or transactions thal constitute the Change of Control
and slatmg

i ~ (1) - that the Change of: Control Offer is bemg made pursuam 1o thls Secuon 4.15 and
that all Notes tendered will be accepted for payment; :

(2) ' the purchase price and the purchase date, Which shall be no earlier than 30 days
- and no later than 60 days from the date such notice is sent (the “Change of Control Payment
Date™);, .

3) that any No(enovt tendered will continue to accrie interest;

4 that, unless the Issuer defaults in the payment of the Change of Control Payment,
all Notes accepted for payment .pursuant to the Change of Control Offer will cease to accrue
interest on-and after the-Change of Contro} Paymem Date;

_ &) that Holders electing to have any Notes purchased pursuvant to a’ Change of
Control Offer will be required to surrender the Notes, with the form entitied “Option of Holder to
Elect Purchase” attached to the Notes completed, or transfer by book-entry transfer, to the Paying
Agent at the address specified in the notice prior to the close of business on the third Business.
Day preceding the Change of Control Payment-Date;

6) that Holders will be entitled to withdraw their election if the Paying Agent
receives, not later than the close of business on the second Business Day preceding the Change of
Control Payment Date, a facsimile transmission or Jetter setting forth the name of the Holder, the
principal amount of Notes delivered for purchase, and a statement that such Holder is
withdrawing his election to have the Notes purchased; and
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N that Holders whose Notes are being purchased only in part will be issued new
Notes equal in principal amount to the unpurchased portion of the Notes surrendered, which
unpurchased portion must be equal to $2, 000 in principal amount or an integral multiple of
$1,000 in excess thereof.

The Issuer will comply with the requirements of Rule 14e-1 under the Exchange Act and any
other securities laws and regulauons thereunder to the extent those laws and regulatlons are applicable in
connection with the repurchase of the Notes as a result of a Change in Control. To the extent that the
provisions of any securities laws or regulations conflict with the provisions of Sections 3.07 or 4.15
hereof, the Issuer will comply with the applicable securities laws and regulations and will not be deemed
to have breached its oblxgalnons under Secuon 3.07 hereof or this Section 4.15 by virtue of such-
comphance :

(b) - On'the Change of Control Payment Date, the Issuer will, to the extent lawful:

H accept for payment all Notes or pomons of Notes properly tendered pursuant to
the Change of Control: Offer

(2) deposit with the Paying Agent an amount equal to the Change of Control
Payment in respect of a}l Notes or portions of Notes properly lendered; and

(3) deliver or cause to be delivered to the Trustee the Notes properly accepled
together with an Officers’ Certificate stating the\aggregate principal amount of Notes or portions
of Notes being purchased by the Issuver.

" The Paying Agent will promptly mail to each Holder of Notes properly tendered the Change of
Control Payment for such Notes as directed by the Issuer in writing, and the Trustee will promptly
authenticate vpon an authentication order from the Issuer and mail {or cause to be transferred by book
eniry) 1o each Holder a new Note equal in principal amount to any unpurchased portion of the Notes
surrendered, if any; provided that each new Note will be in denominations of $2,000 and' integral
multiples of $1,000 in excess of $2,000. The Issuer will publicly announce the results' of the Change of ,

- Control Offer on or as soon as pracncablc after the Change of Control Payment Date. _

(c) Notwithstanding .anything to the contrary in this Section 4.15, the Issuer will not be
required to make a Change of Control Offer upon a Change of Control if a third party makes the Change
of Control Offer in the manner, at the times-and otherwise in compliance with the requ1remems set forth
in this Section 4.15 and Section 3.07 hereof and purchases all Notes properlytendered and not- withdrawn -
under the Change of Control Offer.

Notwithstanding anything 16 the contrary contained hereih, a Change of Control Offer may be
made in advance of a Change of Control, conditional upon. the consummation of such Change of Control,
if a definitive agreement is in place for the Change of Control at the time the Change of Control Offer is
made.

Section4.16  Limitation on Sale and Leaseback Transactions.

The Company will not, and will not permit any.of its Restricted Subsidiaries to, enter into any
sale and leaseback transaction; provided that the Company or any Restricted Subsidiary may enter into a ,
sale and leaseback transaction.with respect to any asset that does not constitute Collateral if: .
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1) the Company or such Restricted Subsidiary, as applicable, could have (a)
incurred Indebtedness in an amount equal to the Attributable Debt relating to such sale and
leaseback transaction under the Fixed Charge Coverage Ratio test in Section:4.09(a) hereof and
(b) incurred a Lien to secure such Indebtedness pursuant to the provisions of Section 4.12 hereof;

2) the gross cash proceeds of that sale and leaseback transaction are at Jeast equal to
the Fair Market Value, as determined in good faith by the Board of Directors of the Company and
set forth in an Officers’ Centificate delivered to the Trustee, of the property that is the subject of
that sale and leaseback transaction; and

3) the transfer of assets in that sale and Jeaseback transaction is permitted by, and
the Company applies the proceeds of such transaction in compliasice with, Secfion 4.10 hereof.

Section4.17 Limitation on Issuances and Sales of Equity Interests. in Wholly-Owned Restricted
Subs:dzartes

The Company will-not, and will ot permit-an;v-of its Restricted Subsidiaries to, trahsfer,—con-vey;
sell, lease or otherwise dispose of any Equity Interests in any Wholly-Owned Restricted Subsidiary of the
Company to any Person (other than the Company: or a Wholly -Owned SUbSld]ﬂl’y of the Company),
unless:

) (1) such transfer, conveyance, sale, lease or other disposition is of all the Equity
Interests in such Wholly-Owned Restricted Subsidiary; and

2) the Net Proceeds from such transfer, conveyance, sale, lease or other dnsposmon
are, to the extent requxred applied in accordance with Section 4.10 hereof.

In addition, the Company will not permit any Wholly-Owned Restricted Subsidiary of the
Company to issue any of its Equity Interests (other than, if necessary, shares of its Capital Stock
constituling directors’ qualifying shares) to any Person other than to the' Company or a Wholly-Owned
Restricted Subsidiary of the Company

The following transactions will not be subject to the provisions of this Section 4.17: -

(8} the Donohue Sale and the other Permitted Reorganization Transactions; and
(2) the Joint Venture Transactions.
Section4.18  Payments for Consent.

The Company will not, and will not permit any of its Restricted Subsidiaries 1o, directly or
indirectly, pay or cause to be paid any consideration to or for the benefit of any Holder of Notes for or as
an inducement to any consent, waiver or amendmem of any of the terms or provisions of this Indenture,
the secunity documents or the Notes unless such consideration is offered to be paid and is paid to all

Holders of the Notes that consent, waive or agree to amend in the time frame set forth in the solicitation
documents relating to such consent, waiver or agreement. : 7

Section4.19  Additional Note Guarantees.
'If (a) the Company or any of its Restricted Subsidiaries acquires or creates apother Wholly-

Owned Restricted Subsidiary after the date of this.Indenture or (b) any of the Comipany’s Restricted
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Subsidiaries that.is not a Guarantor guarantees any Indebtedness under the Term Loan Facility, then that
newly acquired or created Wholly-Owned Restricted Subsidiary or Restricted Subsidiary, as applicable,
will become a Guarantor of the Notes and execute a supplemental indenture and security documents, if
applicable, and deliver an Opinion of Counsel and an Officers’ Centificate as to 'the authorization,
execution, delivery and enforceability of such supplemental indenture and security documents satisfactory
to the Trustee (and, if applicable, the collateral trustee) within 20 business days of the date on which it

was acquired, created or guaranteed the Term Loan Facility. The form of such Note Guarantee js
attached as Exhibit E hereto. ' ‘

Section4.20  Designation of Restricted and Unrestricted Subsidiaries.

The Board of Directors of the Company may designate any Restricted Subsidiary to be an
Unrestricted Subsidiary if that designation would not cause a Default; provided that in.no event will the
business currently operated by the Issuer be transfémred to or held by an Unrestricted -Subsidiary. If a-
‘Restricted Subsidiary is designated as an Unrestricted Subsidiary, the aggregate Fair Market Value of all

outstanding Investments owned. by the Company and its Restricted Subsidiaries in the Restricted "

Subsidiary designated as Unrestricted Subsidiary will be.deemed to-be-an Investment made as of the time - -
of the-designation-and will reduce the amount available for Restricted Payments under Section 4.07
hereof or under one or more clauses of the definition of Permitted Investments, as determined by the
Company. That designation will only be permitted if the Investment would be permitted at that time and
if such Restricted Subsidiary otherwise meets the definition.of an Unrestricted Subsidiary. The Board of

~ Directors of the Cdmpany may redesignate any Unrestricted Subsidiary- to be a Restricted Subsidiary if

that redesignation would not cause a Default.-

Any designation of a Subsidiary of the Company, Donohue Corp. or a. Subsidiary of Donohue
Corp. as an Unrestricted Subsidiary will be‘evidenced to the Trustee by filing with the Trustee a certified
-copy of a resolution of the Board of Directors giving effect to such designation and an Officers’
Certificate certifying that such designation complied with the preceding conditions and was permitted by
Section 4.07 hereof. 1If, at any time, any Unrestricted Subsidiary would fail to meet the preceding
requirements as an Unrestricted Subsidiary, it will thereafter cease to be an Unrestricted Subsidiary for
purposes of this Indenture and any Indebtedness of such Unrestricted Subsidiary will be: deemed to be
incurred by a Restricted Subsidiary of the Company as of such date and, if such Indebtedness is not
permitted to be incurred as of such date under Section 4.09 hereof, the Company will be in default of such
covenant. The Board of Directors of the Company may at any time designate any Unrestricted Subsidiary
to be a Restricted Subsidiary; provided that such designation will be deemed to be an incurrence of
Indebtedness by a Restricted Subsidiary of the Company of any outstanding Indebtedness of such
Unrestricted Subsidiary, and such designation will only be permitted if (1) such Indebtedness is permitted
under Section 4.09 hereof, calculated on a pro forma basis as if such designation had occurred at the

beginning of the four-quarter reference period; and (2) no Default or Event of Default would be in
existence following such designation. '

Section 421  Additional Amounis.

.- All payments by the ]ssue; in respect of the notes or any Guarantor under a Note Guarantee, as
the case may be, will be made free and clear of, and without withholding or-deduction for or on account
of, any present or future tax, duty, assessment or other .governmental charge of whatever nature, including
penalties, interest and other liabilities related thereto, imposed, Jevied, collected, withheld or assessed by
or on behalf of any taxing jurisdiction in which the Issuer or any Guarantor (including successor) is then
incorporated or resident for tax purposes, any taxing jurisdiction from or through which any payment in
respect of the Notes or under a Note Guarantee is made or any political subdivision thereof or therein -
(hereafter “Taxes™), unless such withholding or deduction is required by law. If any such withholding or
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deduction is required by law, the Issuer or the relevant Guarantor, as the case may be, will pay such
additional amounts (“Additional Amounts™) as will result in receipt by the holders of Notes of such
amounts as would have been received by them had no such withholding or deduction (including any
deduction or withholding in-respect of payments of Additional Amounts) been required, except that no
Additional Amounts will be payable with respect to a payment made to a Holder or Beneficial Owner of
Notes for or in respect of: o

(a) Taxes imposed as a result of any of the following circumstances:

(1) the existence of any present or former connection between such Holder or
Beneficial Owner of Notes and the jurisdiction imposing such tax (including without Jimitation,
by virtue of the holder or Beneficial Owner carrying on a business or having a. place of business
in such’ jurisdiction), other than merely holding or ownership of, or receiving payments under
such Note or Note Guarantee or exercising or enforcing any rights thereunder;

‘ (2) - if the Notes are held in definitive registered form (“Definitive Registered Notes™)
and the-presentation-of-Definitive: Registered-Notes (where presentation is required) for payment
had occurred after 30 days after the date of such payment was due and payable or was provided
for, whichever is later, except for Additional Amounts with respect 10 taxes that would have been
imposed had the Holder presented the Note for payment within such 30-day period;

3 the Holder or Beneficial Owner ofé Note not dealing at arm’s length,!within the
meaning of the Income Tax Act (Canada), with the Issuer or a relevant Guarantor at the relevant

time; ' )

(b) any estate, inheritance, gift, sales, transfer, personal property or similar tax; or

. (© any Taxes, deduction or withholding imposed by reason of the failure of the Holder or
Beneficial Owner of a Note to comply with certification, information or other reporting requirements after
receiving a reasonable written advance request from the Issuer or a relevant Guarantor to so comply, if
such compliance is required or imposed by a statute, treaty or regulation or administrative practice of the

" taxing jurisdiction as a precondition to exemption from or reduction ‘in all or part of such Taxes,

deduction or withholding, in each case except where such Holder or Beneficial Owner is not legally able
to so comply. ' ‘ .

. The Issuer or relevant Guarantor will (1) make such withholding or deduction and (2) remit the -
full amount deducted or withheld to the.relevant authority in accordance with applicable law. The Issuer -

- of relevant Guarantor will make reasonable efforts to obtain centified copies of tax receipts evidencing the

payment of any taxes so deducted or withheld from the relevant taxing authority. The Issuer will furnish
to the Holders of the Notes, within 60 days after the date the payment of any Taxes so deducted or
withheld is due pursuant to applicable law, either certified copies of tax receipts evidencing such payment
or, if such receipts are not obtainable, other evidence of such payments, ' :

In addition, the Issuer and the Guarantors will indemnify and hold harmless each Holder and,
upon wrilten request of any Holder (subject to the exclusions set forth in clauses (a) through (c) of this
Section 4.21 and provided that reasonable supporting documentation is provided), reimburse such holder
for the amount of (i) any such Taxes levied or imposed as a result of payments made under or with respect
to the Notes (including payments under this clause (i)); and (i1) any Taxes so levied or imposed with
respect 1o any reimbursement under the foregoing clause (i), so that the net amount received-by such
holder after such reimbursement will not be less than the net amount such Holder would have received if

\
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Taxes on such reimbursement had not been levied or imposed. Any payment pursuant to this paragra'ph

wili be an Additional Amount.
i At least 30 days prior to each date op which any payment under or with respect to the Notes is
due- and payable, if the Issuer or relevant Guarantor will be obligated to pay Additional Amounts with
respect to 'such payment, the Issuer or relevant Guarantor will deliver to the trustee an Officers’
Certificate stating the fact that such Additional Amounts will be payable and the amounts so payable and .
will set forth such other information necessary to enable the paying agent to pay such Additional
Amounts to the Holders on the payment date. Whenever in this Indenture there is mentioned, in any
context, the payment of amounts based upon the principal of, premium, Special Interest, if any, interest or
any. other amount payable under or with respect to any Note or Note Guarantee, such mention will be
deemed to include mention of the payment of Additional Amounts to the extent lhat in such context,
Addluonal Amounts are, were or would be payable in respect thereof:

In addition, the Issuer or relevant Guaramor will pay any stamp, issue, registration, documentary,
value added or other similar taxes and other duties (including interest and penalties) (“Other Taxes™) with
respect to enforcement of or payments in respect-of-a Note Guarantee, in respect of the_creation, issue,
offering, registration, execution or enforcement of the Notes, or any documentation with respect thereto
and the Issuer and each Guarantor will indemnify the holders for any Other Taxes paid by such Holders.

’

The foregomg obhganons shall survive any termination, dcfeasance or satisfaction and discharge
of the Notes.
| ARTICLE 5
SUCCESSORS

The Company and the Issuer shall not, directly or indirectly: (i) consolidate, merge or
amalgamate with or into another Person {whether or not the Company or the Issver is the surviving
corporation); or (2) sell, assign, transfer, convey or otherwise dispose of all or substantla]]y all of the
properties or assets of the Company and its Restricted Subsndxancs taken as a whole, m one or more
related transactions, to another Person, unless:

) either:
(A) the Cémpahy or the Issuer is the surviving corporation; or

’ (B) the Person formed by or surviving any such consolidation, merger or

E amalgamation (if other than the Company or the Issuer) or to which such sale,
assignment, transfer, conveyance or other disposition has been made is a organized or |
existing under the laws of Canada, or of any province of Canada, the United States, any
state of the United States or the District of Columbia and is either (i) a corporation or (ii)
a partnership or limited liability company and -is (or has previously bcen) joined by a
corporation as a co-issuer of the Notes; :

(2) Lhe Person formed by or surviving any such consolidation, merger or

- amalgamation (if other than the Company or the Issuer) or the Person to which such sale,

assignment, ‘transfer, conveyance or other disposition has been made assumes all the obligations

of the Company or the Issuer under the Notes, this Indenture, the Regxs(rahon Rights Agreement
and the security documents and pursuam to a supplemental indenture;
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3) immediately after such transaction, no Default or Event of Default exists; ¥

(4) ‘the Company, the Issuer or the Person formed by.or surviving any such
consolidation, merger or amalgamation (if other than the Company or the Issuer), or to which
such sale, assignment, transfer, conveyance or other disposition has been made would, on the date

_ of such transaction after giving pro forma effect thereto and any related financing transactions as
if the same had occurred at the beginning of the applicable four-quarter period, (i) be permitted to
incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test
set forth in Section 4.09(a) hereof or (ii) have had a Fixed Charge Coverage Ratio equal to or
greater than the Fixed Charge Coverage Ratio of the Company immediately prior to such
transaction; and '

o T «(5) an Opinion of Counse! and Officers’ Céniﬁcate are delivered 1o the Trustee.

In addition, each of the Company and the Issuer will not, directly or indirectly, lease all or
substantially all of its properties or assets of either the Issuer or the Company and, in each case, their

respective Restricted Subsidiaries-taken as a-whole, in one or more related-transactions, to any-other .
Person. - . ‘

This Section 5.01 will not apply to:
0)) a merger, amalgamation or consolidation of the Company or the Issuer with an
Affiliate solely for the purpose of (a) reorganizing the Company or the Issuer as a different type
of entity; provided (hat in the case where the surviving entity in such merger, amalgamation or
" consolidation is not a corporation, .a cofporalion becomes (or has previously become) a co-
. issuer of the Notes, or (b) reincorporating or reorganizing the Company or the Issuer in another
Jurisdiction, in each case in a transaction that complies with Section 5.01(1) and (2) hereof; or

(2) any consolidation, merger or amalgamation, or any sale, assignment, transfer,
conveyance, lease or other disposition of assets between or among the Company and its
Restricted Subsidiaries. '

Section 5.02  Successor Corporation Substituted.

Upon. any consolidation, amalgamation or merger, or any sale, assignment, transfer, lease,
conveyance or other disposition of all or substantially all of the properties or assets of the Company or the
Issuer in a transaction that is subject to, and that complies with the provisions of, Section 5.01 hereof, the
successor Person formed by such consolidation or amalgamation or into or with which the Company or
the Issuer is merged or to which such sale, assignment, transfer, Jease, conveyance or other disposition is
made shall succeed to, and be substituted for (so that from and after the date of such consolidation,
‘amalgamation, merger, sale, assignment, transfer, lease, conveyance or other disposition, the provisions
of this Indenture referring to the “Company” or “the Issuer” shall refer instead to the successor Person

.and not to the Company or the Issuer), and may exercise every right and power of the Company or the
Issuer under this Indenture with the same effect as if such successor Person had been named as the
Company or the Issuer herein; provided, however, that the predecessor Company or the Issuer shall not be
relieved from the obligation to pay the principal of and interest on the Notes except in the case of a sale of
all of the Company's or the Issuer’s assels in a transaction that.is subject to, and that complies with the
provisions of, Section 5.01 hereof. :

~
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~ ARTICLES®
DEFAULTS AND REMEDIES

Section 6.01  Events of Defézult.

Each of the following is an “Event of Default™:

¢)] default for 30 days in the payment when due of interest on, or Special Interest or
Additional Amounts, if any, with respect to, the Notes;

(2)  default in the paymem when due (at matunty upon redemptlon or othermse) of
the principal of, or premium, if any, on, the Notes;

(3) - failure by the Company or any of its Restricted Subsidiaries for 30 days after
notice to the Issuer by the Trustee or the Holders of at least 25% in aggregate principal amount of
the Notes then outstanding voting as a smglc class to comply with the provisions of Sections

4.10, 4.15.or 5.01 hereof; :

4) fai]ure by the Company or any of its Restricted Subsidiaries; for 60 days after
notice to the Issuer by the Trustee or the Holders of at least 25% in aggregate principal amount of
the Notes then outstanding voting as a single class to comply with any of the other agreements in -
this Indenture or the security documents;

(5) default under any mortgage, indenture or instrument under wbich there may be

" 1ssued or by which there may be.secured or evidenced any Indebtedness for money borrowed by

the Company or any of its Restricted Subsidiaries (or the payment of which is guaranteed by the
Company or any of its Restricted Subsidiaries), whether such Indebtedness or Guarantee now
exists, or is created after the date of this Indenture, if that default:

(A) is caused by a failure 1o pay principal of, or interest or premium, if any,
on, such Indebtedness prior to the expiration of the grace period jprovided in such
Indebredness on the dale of such default (a “Paymem Default’™y; or

(B) results in the acceleratlon of such lndebtgdness prior to its express
maturity, ' . : '

‘and, in each case, the principal amount of any such Indebtedness, together with the

y principal amount of any other such Indebtedness under which there has been a Payment

- Default or the maturity of which has been so accelerated, aggregates $50.0 million or
more; .

' (6) . failure by the Company, any Restricted Subsidiary of the Company Or any group
of Restricted Subsidiaries of the Company to pay final and non-appealable judgments entered by
a court or courts of competent jurisdiction aggregating in excess of $25.0 million (net of any

. amounts covered by insurance or pursuant lo which the Company is indemnified to the extent that

the third party under such’ agreement acknowledges its obligations thereunder), which judgments

. are not paid, discharged or stayed for a period of 60 days and, in the event such judgment is

covered by insurance, an enforcement proceeding has been commenced by any creditor upon,

such judgment or decree that is not promptly stayed;
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@) the Company, the Issuer or any of its Restricted Subsidiaries that is a Significant

Subsidiary or any group of Restricted Subsidiaries of the Company that, taken together, would
constitute a Significant Subsidiary pursuant to or within the meaning of Bankruptcy Law:

! L - .
(A) commences a voluntary case, application, petition, compromise,
voluntary arrangement, scheme of arrangement, moratorium, liquidation, administration,

or receivership or other proceeding,

“(B) consents to the entry of an order for relief against it in an involuntary
case, application, petition or other proceeding,

N

©) consents to the appointment of a custodian, receiver, receiver-manager,

‘administrative receiver, admmlstrator or liquidator of it or for all or substantially all of its

property,

(D) makes a general assignment for the benefit of its creditors, begins

negotiations-with.any creditor for. the-rescheduling-or-restructuring-of any of its"debts, a |

moratorium is declared or instituted, or any step is taken with a view (o a moratorium or
composition or similar arrangement with its crednors

E) generally is not paying its debts as they become due; or is unable or
admits in writing its inability, to pay its debts as such debts become due or is otherwise
insolvent or by reason of actual or anticipated financial difficulties, suspends making
payments-on any of its debts, or announces an intention to 'do so, or its shareholders,
directors or otlier officers request the appointment of, or give notice of their intention to
appoint, a receiver, receiver-imanager, administrative receiver, administrator, liquidator or
other officer having similar powers over its property, 0{

F) is deemed for the purposes of any applicable law to be unable to pay its
debts as they fall due, or is insolvent.

(8) a court of competent jurisdiction enters an order or decree under any Bankruptcy '

Law that: .

NY\1394428.8

(A) is for relief against the Company, the Issuer or any of its Restricted
Subsidiaries that is a Significant Subsidiary or any group of Restricted Subsidiaries of the

. Company that, taken together, would constitute a Significant Subsidiary in-an-involuntary

case, application, petition or other proceeding;

(B) ' appoints a custodian, receiver, receiver-manager, administrative receiver,
administrator, liquidator, or other similar officer of the Company, the Issuer or any of its
Restricted Subsidiaries that is a Significant Subsidiary or any group of Restricted
Subsidiaries of the Company that, taken together, would constitute a Significant
Subsidiary or for all or substantially all of the property of the Company, the Issuer or any
of its Restricted Subsidiaries that is a Significant Subsidiary or any group of Restricted
Subsidiaries of the Company that, .taken logether, _would constitute a Slgmﬁcam
SubSIdlary or

(C)  orders the liquidation, administration or receivership of the Company,
the Issuer or any of its Restricted Subsidiaries that is a Significant Subsidiary or any
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group of Restricted Subsidiaries of the Company that taken together, would constitute a
Significant Subsidiary;

and the order or decree remains unstayed and in effect for 60 consecutive days (other -
than in the case of any UK Restricted Subsidiaries where such order is contested in good
faith and with due diligence and discharged or struck out within 21 days); or

(9) except as permitted by this Indenture, any Note Guarantee is held in any judicial
proceeding to be unenforceable or invalid or ceases for any reason to be in full force and effect,
or any Guarantor, or any Person acting on behalf of any Guarantor, denies or disaffirms its
obligations under its Note Guarantee; or-

(10) a material breach by the Cornpany or any of its Restricted Subsidiaries of any
representation or warranty or agreement in the security documents that is not corrected within 30
days following notice by the collateral trustee to the Company, the repudiation by the Company

* or any of its-Restricted Subsidiaries of any of its obligations under the security documents or the
unenforceability- of -the-security documents agamst the—'Company or -any. ‘of its Restricted
.SUbSld]al’lCS for any reason;

Section 6.02  Acceleration. . :

In the case of an Event of Defauli specified in clause (7) or (8) of Section 6.01 hereof, with
respect to the Company, the Issuer, any Restricted Subsidiary of the Company that is a Significant
Subsidiary or any group of Restricted Subsidiaries of the Company that, taken together, would constitute
a Significant Subsidiary, all outstanding Notes will become due and payable |mmed|ately without further
action or notice. If any other Event of Default occurs and is continuing, the Trustee or the Holders of at
least 25% in aggregate principal amount of the then outstanding Notes may declare all the Notes to be due
and payable immediately.

Upon any such declaration, the Notes shall become due and payable immediately.

The Holders of a majority in aggregate principal amount of the then outstanding Notes by written |
notice to-the Trustee may, on behalf of all of the Holders, rescind an acceleration and its consequences, if.
the rescission would not conflict with any judgment or decree and if all existing Events of Default (except -

nonpayment of principal, interest or ‘premium or Special Interest, if any that has become due solely
because of the acceleration) have been cured or waived.

Section6.03  Other Remedies.

If-an Event of Default occurs and is continuing, the Trustee may pursue any available remedy to

collect the payment of principal, premium and Special Interest, if any, and interest on the Notes or to

enforce lhe performance of any provision of the Notes or this Indenture.

.The Trustee may main_tain a proceeding even if it does not possess any of the Notes or does not
produce any of them in the proceeding. A delay or omission by the Trustee or any Holder of a Note in
exercising any right or remedy accruing upon an Event of Default shall not impair the right of remedy or
constitute a waiver of or acquiescence in the'Event of Default. All remedies are cumulative to the extent
permitted by law. :
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Section 6.04  Waiver of Past Défaultr.

Holders of not'less than a majority in aggregate principal amount of the then outstanding Notes
by notice to the Trustee may on behalf of the Holders of all of the Notes waive an existing Default or
Event of Default and its consequences hereunder, except a continuing Default or Event of Default in the
payment of the principal of, premium and Special Interest, if any, or interest on, the Notes (including in
connection with an offer to purchase); provided, however, that the Holders of a majority in aggregate
principal amount of the then outstanding Notes may rescind an acceleration and 'its consequences,
including any related payment default. that resulted from such acceleration.” Upon any such waiver, such
Default shall cease to exist, and any Event of Defauit arlsmg therefrom shall be deemed to have been
cured for every purpose of this Indenture; but no such waiver shall extend to any subsequem or other

" Default or impair any right consequent thereon. ¢

Section 6.05  Conirol by Majority.

Holders of a majority in aggregate principal amount of the then outstanding Notes may direct the
time, method and place-of-conducting-any-proceeding for exercising any remedy availble 1o the Trustee
or exercising any trust or power conferred on it. However, the Trustee may refuse to follow any direction
that conflicts with ‘law or this Indenture that the Trustee determines may be unduly prejudicial to the
rights of other Holders of Notes or that may involve the Trustee in personal liability.

Section 6 06 Limitation on Suits.
/

v A Holder may pursue a remedy wuh respect to this Indenture or the Notes only if:

)] such Holder gives to the Trustee wntten notice that an Event of Default is
continuing;

¥)) Holders of at least' 25% in aggregate 'principa] amount of the then outstanding
Notes make a written request to the Trustee to pursue the remedy;

3) such Holder or Holders offer and, if requested, provide to the Trustee security or
indemnity satisfactory to the Trustee against any loss, liability or expense;

(C)) the Trustee does not comply with the request within 60 days after receipt of the
‘request and the offer of security or indemnity; and - ’

(5) . durmg such 60-day period, Holders of a majority in aggregate principal amount
of the then outstanding Notes do not give the Trustee 2 direction inconsistent with such request.

A Holder of a Note may not use this Indenture to prqudncc the rights of another Holder of a Note-
or to obtain a preference or priority over another Holdcr of a Note.

Section 6.07 - Rights of Holders of Notes to Receive Payment.

Notwithstanding any other provision of this Indenture, the right of any Holder of a Note to
receive payment of principal, premium and Special Interest, if any, and interest on the Note, on or after
the respective due dates expressed in the Note (including in connection with an offer to purchase), or to
bring suit for the enforcement of any such payment on or after such respective dates, shall not be 1mpa1red
or affected without the consent of such Holder
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Section 6.08  Coilection Suit by Trustee.

If an Event of Default specified in Section 6.01(1) or (2) hereof occurs and is continuing, the

-Trustee is authorized to recover judgment in its own name and as trustee of an express trust.against the

Company or the Issuer for the whole amount of principal of, premium and Special Interest, if any, and
interest remaining unpaid on, the Notes and interest on overdue principal and, to the extent lawful,
interest and such further amount as shall be sufficient 1o cover the costs and expenses of collection,
including the reasonable compensanon expenses, disbursements and advances of the Trustee, its agents

-.and counsel.

-Section 6.09 ' Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs of claim and other papers or documents as may be
necessary or advisable in order to have the claims of the Trustee (including any claim for the reasonable
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel) and the
Holders of the Notes allowed in any judicial proceedings relative to the Company or the Issuer (or any
other-obligor upen-the Notes)r-its creditors or its property- and shall-be entitled and- empowered to collect,
receive and distribute any money -or other property payable or deliverable on any such claims and any
custodian in any Such judicial proceeding is hereby authonized by each Holder to make such payments to
the Trustee, and in the event that the Trustee shall consent to the making of such payments directly to the
Holders, 10 pay to the Trustee any amount due to it for the reasonable compensation, expenses,

- disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee

under Section 7.07 hereof. To the extent that the payment of any such compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee
under Section 7.07 hereof out of the estate in any such proceeding,. shall be denied for any reason,

payment of the same shall be secured by a Lien on, and shall be paid out of, any and all distributions, -
dividends, money, securities and other properties that the Holders may be entitled to receive in such

proceeding whether in liquidation or under any plan of reorganization or arrangement or otherwise.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or
adopt on behalf of any Holder any plan of reorganization, arrangement, adjustment or composition
affecting the Notes or the rights of any Holder, or to authorize the Trustee to vote in respect of the claim
of any Holder in any such proccedmg

Sectlon 6.10 Priorities.

- If the Trustee collects any rhoney or property pursuant to this Article 6, it shall pay out the money
or property-in-the following-order: .

First: to the Trustee, its agents and altomeys for amounts ‘due under Section 7.07
hereof, including payment of all compensalion, expenses.and liabilities incurred, and ali advances
made, by the Trustec and the costs and expenses of collection;.

Second: 1o Holders of Notes for amounts due and unpaid on the Notes for principal,
premium and Special Interest, if any, and interest, ratably, without preference or priority of any
kind, according to the amounts due and payable on the Notes for principal, premium and. Specral
lnterest if any and interest, respectively; and .

Third: to the Company or the Issver or to such party as a court of competent
jurisdiction shall direct.
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The Trustee may fix a record date and payment date for any payment to, Holders of Notes
pursuant to this Secuon 6.10. :

. Section 6.11 Undertaking for Costs..

In any suit for the enforcement of any right or remedy under this Indenture or in any suit against
the Trustee for any action taken or omitted by it as a Trustee, a court in its discretion may require the
filing by any party litigant in the suit of an undertaking to pay the costs of the suit, and the court in its
discretion may assess reasonable costs, including reasonable attorneys’ fees, against any party litigant in
the suit, having due regard to the merits and good faith of the claims or defenses made by the party
litigant. This Section 6.11 does not apply o a suit by the Trustee, a suit by a Holder of a Note pursuant to
Section 6.07 hereof, or a suit by Holders of more than 10% in aggregate principal amount of the then
oulstandmg Notes. :

: ‘ ARTICLE 7
R . TRUSTEE
Section 7.01  Duties of Trustee. ‘
(@) If an Event of Default has occurred and is cominuing. the Trustee will exercise such of

the rights and powers vested in it by this Indenture, and use the same degree of care and skill in its
exercise, as a prudent person would ‘eXercise or use under the circumstances in the conduct of such
person’s own affairs.

b) Except during the continuance of an Event of Defaull:

(1) the duties of the Trustee will be determined solely by the express provisions of
this Indenture and the Trustee need perform only those duties that are specifically set forth in this
Indenture and no others, and no implied covenants or obligations shall be read into lhlS Indenture
against the Tmstee, and

(2)  in Lhe absence of bad faith on its part, the Trustee may conclusively rely. as to the
truth of the statements and the correctness of the opinions expressed therein, upon certificates or
opinions furnished to the Trustee and conforming to the form required by this.Indenture.
However, the Trustee will examine the certificates and opinions to determine whether or not they
conform to the requirements of this Indenture. Delivery of reports, information and documents to
the Trustee is for informational purposes only and the Trustee’s receipt of such shall not
constitute constructive notice of any information contained therein or determinable from
information contained therein, including the Company’s compliance with any of its covenants
hereunder (as to which the Trustee is entitled to rely exclusively on foicers’ Ceniﬁcates).

) The Trustee may not be relieved from liabilities for its own. neghgent action, its own
negllgem failure to act, or its own w1llful misconduct, except that:

w

n this paragraph does no( limit the effect of paragraph (b) of this Section 7.01;

2 the Trustee will not be liable for any error of Judgment made in good faith by a
Responsible Officer, unless it is proved that the Trustee was neghgem in ascertaining the
pertinent facts; and
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3) the Trustee will not be ljable with respect to any action it takes or omits to take in
good failh‘ in accordance with a direction received by it pursuant to Section 6.05 hereof.

(d) Whether or not therein expressly so provided, every prov151on of this Indenture that in
any way relates 1o the Trustee is subject to paragraphs (a), (b), and (c) of this Section 7.01.

(e) No provision of this Indenture will require the Trustee to expend or risk its own funds or
incur any liability. The Trustee will be under no obligation to exercise any of its rights and powers under
this Indenture at the request of any Holders, unless such Holder has offered to the Trustee security and
mdemmty satisfactory to it against any loss, liability or expense.

)] The Trustee will not be liable for inferest on any money received by it except as the .
Trustee may agree in writing with the Issuer. Money held in trust by the Trustee need not be scgregaled
from other funds except to the extent required by law.

Section 7.02  Rights of Trustee. -

L (@ The Trustee may conclusively rely upon any document believed by it to be genuine and
to have been signed or presented by the proper Person. The Trustee need not investigate any fact or

matter stated in the document.

(b) Before the Trustee acts or refrains from acting, it may require an Officers’ Certificate or
an Opinion of Counsel or both. The Trustee will not be liable for any action it takes or omits to take in
good faith in reliance on such Officers’ Certificate or Opinion of Counsel. The Trustee may consult with
counse] and the written advice of such counsel or any Opinion of Counsel will be full and complete
authorization and protection from liability in respect of any action taken, suffered or omitted by it
hereunder in good faith and in reliance thereon.

(c) The Trustee may act through its attomeys and agents and will not be responsible for the

" misconduct or negligence of any agent appointed with due care.

(d) The Trustee will not be liable for any action it takes or omits to take in good faith that it
believes to be authorized or within the rights or powers conferred upon it by this Indenture. .

)] Unless otherwise specnflcally provided in this Indenture, any demand, request, direction
or notice from the Issuer will be sufficient if signed by an Officer of the Issuer. '

()] The Trustee will be under no obligation to exercise any of the rights or powers vested in
it by this Indenture at the request or direction of any of the Holders unless such Holders have offered to
the Trustee.indemnity or security satisfactory to the Trustee against the losses, liabilities and expenses

_ that might be incurred by itin comphance with such request or direction.

Section 7.03 lndiw'dual Rights of Trustee.

The Trustee in its individual or any other capacity may become the owner or pledgee of Notes
and may otherwise deal with the Company, the Issuer or any Affiliate of the Company with the same
rights it would have if it were not Trustee. However, in the event that the Trustee acqu1res any conflicting
interest it must eliminate such conflict within 90 days, apply to the SEC for permission to continue as
trustee (if this Indenture has been qualified under the TIA) or resign. Any Agent may do the same with
like rights and duties. The Trustee is also subject to Sections 7.10 and 7.11 hereof.
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Section 7.04  Trustee’s Disclaimer.

The Trustee will not be responsible for and makes no representation as to the validity or adequacy
of this Indenture or the Notes, it shall not be accountable for the Issuer’s use of the grocccds from the
Notes or any money paid to the Issuer or upon the Issuer’s direction under any provision of this Indenture, .
it will not be responsible for the use or application of any money received by any Paying Agent other than
the Trustee, and it will not be responsible for any statement or recital herein or any statement in the Notes
or any other document in connection with the sale of the Notes or pursuant to this Indenture other than its
certificate of authentication.

Section 7.05  Notice of Defaults.

If a Default or Event of Default occurs and is continuing and if it is known to the Trustee, the
Trustee will send to Holders of Notes a notice of the Default or Event of Default within 90 days after it
occurs. Except in the case of a Default or Event of Default in payment of principal .of, premium or
Special Interest, if any, or interest on, any Note, the Trustee may withhold the notice if and so long as a
committee of-its- Responsible: -Officers-in good faith-determines-that wnhholdmg the.notice i in_the.
interests of the Holders of the Notes. : _ : -

. Section'7.06 Répoﬂs by Trustee to Holders of the Notes.

. (a) Within 60 days after each March 15 beginning with the March 15 following the date of
this Indenture, and for so long as Notes remain outstanding, the Trustee will send to the Holders of the
Notes a brief report dated as of such reporting date that complies with TIA § 313(a) (but if no event
described in TIA § 313(a) has occurred within the twelve months preceding the reporting date, no report
need be transmitted). The Trustee also will comply with TIA § 313(b)(2). The Trustee will also transmit
by mail all reports as required by TIA § 313(c).

b) A copy of each report at the time of its sending to the Holders of Notes will be mailed by
the Trustee to the Issuer and filed by the Trustee with the SEC and each stock exchange on which the

‘Notes are listed in accordance with TIA § 313(d). The Issuer will promptly notify the Trustee when the

Notes are listed on any stock exchange.
Section7.07 Ci ompensation and ]ndemniry

(a) The Issuer will pay to the Trustee from time to time reasonable compensation for its
acceptance of this Indenture and services hereunder. The Trustee’s compensation will not be limited by
any law on compensation of a trustee of an express trust. The Issuer will reimburse the Trustee promptly -
upon request for all reasonable disbursements, advances and expenses incurred or made by it in addition
to the compensation for its services. Such expenses will include the reasonable compensation,
disbursements and expenses of the Trustee’s agents and counsel. -

(b The Issuer and the Guarantors will indemnify the Trustee against any and all losses,
labilities or expenses incurred by it arising out of or in connection with the acceptance or administration
of its duties under this Indenture, including the costs and expenses of enforcing this Indenture against the
Issuer and the Guarantors (including this Section 7.07) and defending itself agamst any claim (whether
asserted by the Issuer, the Guarantors, any Holder or any other Person) or liability in connection with the

- exercise or performance of any of its powers or duties hereunder, except. to the extent any such loss,

liability or expense may be attributable to its negligence or bad faith. The Trustee will notify the lssuer
promptly of any claim for which it may seek indemnity. Failure by the Trustee to so notify the Issuer will
not relieve the Issuer or any of the Guarantors of its/their obligations hereunder. The Issuer or such .
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Guarantor will defend the claim and the Trustee will cooperate in the defense. The Trustee may have
separate counsel and the Issuer will pay the reasonable fees and expenses of such counsel. Neither the
Issuer nor any Guarantor need pay for any settlement made without its consent, which consent will not be
unreasonably withheld.

2(] The obligations of the Issuer and the Guarantors under this Section 7.07 will survive the
satisfaction and discharge of this Indenture.

(d) To secure the Issuer’s and the Guarantors’ payment obligations in this Section 7.07, the
Trustee will have a Lien prior to the Lien (if any) securing the Notes on all money or property held or
collected by the Trustee, except that held in trust to pay principal and interest on particular Notes. Such
Lien will survive the satisfaction and discharge of this Indenture.

(e) When the Trustee incurs expenses or renders services after an Event of Default specifi ed
in Section 6.01(7) or (8) hereof occurs, the expenses. and the compensation for the services (including the
fees and expenses of its agents and counsel) are intended to consutute expenses of administration under
any-Bankruptcy Law.

() The Trustee will comply with the provisions of TIA § 313(b)(2) to the extent applicable.
/4 : : :
Section 7.08  Replacement of Trustee.

(a) ‘A resignation or removal of the Trustee and appointment of a successor Trustee will
become effective only upon the successor Trustee’s acceptance of appomtmenl as provided in lhlS Secuon
7.08. (

(b) The Trustée may resign in writing at any time and be discharged from the trust hereby
created by so notifying the Issuer. The Holders of a majority in aggregate principal amount of the then
outstanding Notes may remove the Trustee by so notifying the Trustee and the Issuer in writing. The
Issuer may remove the Trustee if:

(1) the Trustee fails to comply with Section 7.10 hefcof;

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

RS 3) a custodian or public officer takes charge of the Trustee or its property; or
(4) the Trustee becomes incapable of acting. '

(c) If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any
reason, the Issuer will promptly appoint a successor Trustee. Within one year after the successor Trustee
takes office, the Holders of a majority in aggregate principal amount of the then outstanding Notes may
appoint a successor Trustee to replace the successor Trustee appointed by the Issuer.

(d) If a successor Trustee does not lake office within 60 days after the retiring Trustee .
resigns or is removed, the retiring Trustee, the Issuer, or the Holders of at least 10% in aggregate principal
amount of the then outstanding Notes may petition any. court of competent jurisdiction for the
appointment of a successor Trustee.
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(e) If the Trustee, after written request by any Holder who has been a Holder for at least six
months, fails to comply with Section 7.10 Hereof, such Bolder may petition any court of competent
Jurlsdlcuon for the rernoval of the Trustee a.nd the appointment of a successor Trustee.

()7 A successor Trustee will deliver a written acceptance of its appomtment to the retmng
Trustee and to the Issuer. Thereupon, the resignation or removal of the retiring Trustee will become
effective, and the successor Trustee will have all the rights, powers and duties of the Trustee under this
Indenture. The successor Trustee will mail a notice of its succession 1o Holders. The retiring Trustee will
promptly transfer all property held by it as Trustee to the successor Trustee; provided all sums owing to
the Trustee hereunder have been paid and subject to the Lien provided for in Section 7.07 hereof.
Notwithstanding replacement of the Trustee pursuant to this Section 7.08, the Issuer’s obligations under
Section 7.07 hereof will continue for the benefit of the retiring Trustee.

Section 7.09 Successor Trustee by Merger, etc.

If the Trustee consolidates, merges or converts into, or transfers all or substantially all of its
corporaté trust business-to; another corporanon the ‘successor corporation without-any funher.acl will be. .
the successor Trustee. e .

Section 7.10  Eligibility; Disqualification.

There will at all times be a Trustee hereunder that is a corporation organized and doing business -
under the laws of the United States of America or of any state thereof that is authorized under such laws
to exercise corporate trusiee power, that is subject to supervision or examination by federal or state
authorities and that has a combined capital and surplus of at least $100.0 million as set forth in its most-
recent published annual report of condition. :

This Indenture will always have a Trustee who satisfies the requuemems of TIA § 310(a)( l) @
and (5). The Trustee is subject to TIA § 310(b).

Section 7.] 1 Preferential CoIIecnon of Claims Against the Issuer. .

The Trustee is subject to TIA.§ 311(a), excluding ahy creditor relationship listed in T1A § 311(b).
A Trustee who has resigned or been removed shall be subject 10 TIA § 311(a) to the extent mdlcaled

- therein.

ARTICLE 8
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 8.01  Option to Effect Legal Defeasancé or Covenant Defeasance.

The Jssuér may at any time, at the opnoh of its Board of Directors evidenced by a resolution set
forth in an Officers’ Centificate, elect to have either Section 8.02 or 8.03 hereof be applied to all

. outstanding Notes upon compliance with the conditions set forth below in-this Article 8,

Section 8.02 - Legal Defeasance and Discharge.

Upon the Issuer’s exercise under Section 8.01 hereof of the option applicable to this Section 8.02,
the Company and each of the Guarantors will, subject to the satisfaction of the conditions set forth in
Section 8.04 hereof, be deemed to have been discharged from its/their obligations with respect to all
outstanding Notes (including the Note Guarantees) on the date the conditions set forth below are satisfied
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(hereinafier, “Legal Defeasance”). For this purpose, Legal Defeasance means that the Issuer and the
Guarantors will be deemed to have paid and discharged the entire Indebtedness rcpresented by the
outstanding Notes (including the Note Guarantees) and all of the Liens on Collateral securing the Notes
released, which will thereafter be deemed to be “outstanding” only for the purposes of Section 8.05 hereof
and the other Sections of this Indenture referred to in.clauses (1) and (2) below, and to have satisfied all
its/their other obligations under such Notes, the Note Guarantees and this Indenture (and the Trustee, on
demnand of and at the expense of the Issuer, shall execute proper instruments acknowledging the same),
except for the following provisions which will survive until- otherwise lermmated or discharged
hereunder

m the rights of Holders of outstanding Notes to receive payments in respect of the
principal of, or interest or premium and Special Interest, if any, on, such Notes when such
payments are due from the trust referred toin Secnon 8.04 hereof,

‘ (2) ~  the Issuer’s obligations wuh respect to such Notes under Article 2 and Section
4.02 hereof; ’ . :

(3)  the rights, powers, trusts, duties and immunities of the Trustee hereunder and the
Issuer’s and the Guarantors’ obligations in connection therewith; and

4) this Article 8.

Subject to compliance with this Article 8, the Issuer may exercise its option under this Section
8.02 notwithstanding the prior exercise of its option under Section 8.03 hereof. .

Section 8.03  Covenant Defeasance.

4Upon the Issuer’s exercise under Section 8.01 hereof of the option applicable to this Section 8.03, -

the Issuer and each of the Guarantors will, subject to the satisfaction of the conditions set forth in Section

8.04 hereof, be released from each of their/its obligations under the covenants contained in Sections 4.07,

4.08,4.09, 4.10, 4.11, 4.12, 4.13, 4.15, 4.16 hereof and clause (4) of Section 5.01 hereof with respect to
the outstanding Notes on and after the date the conditions set forth in Section 8.04 hereof are satisfied
(hereinafier, “Covenanr Defeasance™), and the Notes will thereafter be deemed not “outstanding” for the
purposes of any direction, waiver, consent or declaration or act of Holders (and the consequences of any
thereof) in connection with such ¢ovenants, but will continue to be deemed *outstanding” for all-other
purposes hereunder (it being understood that such Notes will not be deemed outstanding for accounting
purposes). For this purpose, Covenant Defeasance means that, all Liens on the_Collateral securing the
Notes will be released and with respect to the outstanding Notes and Note Guarantees, the Issuer and the
Guarantors may omit 10 comply with'and will have no liability in respect of any term, condition or
limitation set forth in any such covenant, whether directly or indirectly, by reason of any reference
elsewhere herein to any such covenant or by reason of any reference in any such.covenant to any other
provision herein or in any other document and such omission to comply will not constitute a Default or an
Event of Default under Section 6.01 hereof, but, except as specified above, the remainder of this
Indenture and such Notes and Note Guarantees will be unaffected thereby. In addition, upon the Issuer’s

exercise under Section 8.01 hereof of the option applicable 10.this Section 8.03, subject to the satisfaction

of the conditions set forth in Section -8.04 hereof, Sections 601(3) through 60](5) hereof will not
constitute Events of Default.
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-Section 8.04 Conditions to Legal or Covenant Defeasance.
In order to exercise either Legal Defeasance or Covenant Defeasance under either Section 8.02 or
-8.03 hereof: :
¢)) the Issuer must irrevocably deposit with the Trustee, in trust, for the benefit of -
the Holders, cash in U.S. doHars, non-callable Government Securities, or a combination thereof,
in such amounts as will be sufficient, in the opinion of a nationally recognized investment bank,
appraisal firm, or firm of independent -public accountants, to pay the principal of, premium and
Special Interest, if any, and interest on, the outstanding Notes on the stated date for payment
thereof .or on the applicable redemption date, as the case may be, and the Issver must specify
whether the Notes. are bemg defeased to such stated date for payment or to a particular
redemption date;

@). in the case of an election under Section 8. 02 hereof, the Issuer must dehver to the
Trustee an Opinion of Counsel confmmng that:

(A) the Issuer has received from or there has been published by, the Internal
Revenue Service a ruling; or .

(B) since the date of this Indenture, there has been a change in the’ applicable
: federal income tax law,

in either case to the effect that, and based thereon such Opinion of Counsel shall confirm
that, the Holders of the outstanding Notes will not recognize income, gain or loss for
federal income 1ax purposes as a result of such Legal Defeasance and will be subject to
federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such Legal Defeasance had not occurred;

(3) in the case of an election under Section 8.03 hereof, the Issuer must deliver to the
Trustee an Opinion of Counsel confirming that the Holders of the outstanding Notes will not
recognize income, gain or loss for federal income tax purposes as a result of such Covenant
Defeasance and will be subject 1o federal income tax on the same amounts, in the same manner
and at the same times as would have been the case if such Covenant Defeasance had not
occurred; ) :

(4) no Default-or-Event of Default shall-have occurred and be continuing on the date
of such deposit (other than a Default or Event of Default resulting from the borrowing of funds to
be applied to such deposit) and the deposit will not result in a breach or violation of, or constitute
a defauit under, any other instrument to which the Issuer or any Guarantor is a party or by which
‘the Issuer or any Guarantor is bound;

(5 such Legal Defeasance or Covenant Defeasance will not result in a breach or
violation of, or constitute a default under, ‘any material agreement or instrument (other than this
Indenture) to which the Issuer or any of its Subsidiaries is a party or by which the Issuer or any of
its Subsidiaries is bound;

(6) . the Issuer must deliver to the Trustee an Officers’ Certificate stating that the

“deposit was not made by the Issuer with the intent of preferring the Holders of Notes over the

other creditors of the Issuer with the intent of defeating, hmdenng, delaymg or defraudmg any
creditors of the Issuer or others; and
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) the Issuer must deliver to the Trustee an Officers’ Certificate and an Opinion of
Counsel, each stating that all conditions precedent relating to the Legal Defeasance: or the
Covenant Defeasance have been complied with. .

Section 8.05 Depo.med Money and Government Securities to be Held in Trust; Other Miscellaneous
Provisions.

Subject to Section 8.06 hereof, all money and non-callable Government Securities (including the
proceeds thereof) deposited with the Trustee (or other qualifying trustee, collectively for purposes of this
Section 8.05, the “Trustee'”) pursuant to Section 8.04 hereof in respect of the outstanding Notes will be
held m trust and applied by the Trustee, in.accordance with the provisions of such Notes and this
Indenture, to the payment, either directly or through any Paying Agent (including the lssuer actmg as
Paying Agent) as the Trustee may determine, to the Holders of such Notes of all sums due and to become
due thereon in respect of principal, premium and Special Interest, if any, and interest, but such money
need not be segregated from other funds except to the extent required by law.

The Issuer will pay and indemnify the Trustee-against any tax, fee or other charge imposed-on or
assessed against the cash or non-callable Government Securitics deposited pursuant to Section 8.04 hereof
or the principal and interest received-in respect thereof other than any such tax, fee or other charge which
by law is for the account of the Holders of the outstanding Notes.

Notwithstanding anything in this Asticle 8 to the contrary, the Trustee will deliver or pay to the

JIssuer from time to time upon the request of the Issuer any money or non-callable Government Securities

held by it as provided in Section 8.04 hereof which, in the opinion of a nationally recogmzed firm of
independent public accountants expressed in a written certification thereof delivered to the Trustee (which
may be the opinion ‘delivered under Section 8.04(1) hereof), are in excess of the amount thereof that
would then be required to be deposited to effect an equivalent Legal Defeasance or Covenant Defeasance.

Section8.06 Repayment 1o Issuer.

Subject to applicable Jaw, any money deposited with the Trustee or any Paying Agent, or then ‘
held by the Company, in trust for the payment of the principal of, premium or Special Interest, if any, or
interest on, any Note and remaining unciaimed for two years after such principal, premium or Special

" Interest, if any, or interest has become due and payable shall be paid 1o the Issuer on its request or (if then
_ held by the Issuer) will be discharged from such trust; and the Holder of such Note will thereafier be

permitted to look only to the Issuer for payment thereof, and all liability and other obligations of the
Trustee or-such Paying Agent with respect to such trust money, and all liability of the Issuer as trustee
thereof, will thereupon cease; provided, however, that the Trustee or such Paying Agent, before being

required to make any such repayment, may al the expense of the Issuer cause to be published once, in the - o
"New York Times and The Wall Street Joumal (national edition), notice that such money remains

unclaimed and thal, after a date specified therein, which will not be less than 30 days. from the date of
such notification or publication, any unclaimed balance of such money then remaining’ will be repaid to
lhe 1ssuer.

Section8.07  Reinstatement.

If the Trustee or Paying Agent is unable to apply any U.S. doars or non-callahle Government

. Securities in accordance with Section 8.02 or 8.03 hereof, as the case may be, by reason of .any order or

judgment of any court or govemmenial authority enjoining, restraining or otherwise prohibiting such
application, then the Issuer’s and the Guarantors’ obligations under this Indentuse and the Notes and the
Note Guarantees will be revived and reinstated as though no deposit-had occurred pursuant to Section
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8.02 or 8.03 hereof until such time as the Trustee or Paying Agent is permitted to apply all such money in
accordance with Section 8.02 or 8.03 hereof, as the case may be; provided, however, that, if the Issuer
makes any payment of principal of, premium or Special Interest, if any, or interest on, any Note following
the reinstatement of its obligations, the Issuer will be subrogated to the rights of the Holders of such
Notes to receive such payment from the money held by the Trustee or Paying Agent.

R ARTICLE 9
. AMENDMENT, SUPPLEMENT -AND WAIVER
|

Section 9.01  Without Consent of Holders of Notes.

Notwithstanding Section 9.02 of this Indenture, the Issuer, the Guarantors and the Trustee may
amend or supplement this Indenture, the security documents or the Notes or the Note Guarantees without .
the consent of any Holder of Note:

[

¢)) 10 cure any ambiguity, defect or inconsistency;
(2) to provide for uncertificated Notes in addition to or in place of certificated Notes;

3) 10 prov:de for the assumption of the Issuer s or a Guarantor's obligations to the
Holders of the Notes and Note Guarantees by a successor to the Issuer or such Guarantor pursuant
to Anticle 5 or Article 10 hereof;

' (4) 10 make any change that would provide any additional rights or benefits to the
Ho]ders of the Notes or that does not adversely affect the legal rights hereunder of any Holder;

(5) to comp]y with requirements of the SEC in order to effect or maintain the
qualification of this Indenture under the TIA;

(6) to conform the text of this lndenlure the Notes, or the security documents to any
provrsnon of the “Description of Notes” section of the Issuer’s Offering Circular dated March 26,
~ 2008, relating to the initial offering of the Notes, to the extent that such provision in that
“Description of Notes” was intended to be a verbatim recitation of a provision ‘of this Indenture,
the Note Guarantees, the Notes or the security documents which intent shall be evidenced by an

" Officers’ Centificate of the Issuer to that effect;

€ to provide for the issuance of Additional Notes in accordance with the hmnauons
set forth in this Indenture as of the date hereof;

(8) to allow any Guarantor to execute a.supplemental indenture and/or a Note
.Guarantee with respect 1o the Notes;

&) to make, cc;mplele or confirm any grant of Collateral permitted or required by
ihis Indenture or any of the security documents or any release of Collateral that becomes effective
as set forth in this Indenture or any of the security documents; or : :

(10)  tocomply with the rules of any applic'able securities depository.
Upon the request of the Issuer éccompanied by a resolution of its Board of Directors authorizing

the execution of any such amended or ‘supplemental indenture, and upon receipt by the Trustee of the
documents described in Section 7.02 hereof, the Trustee will join with the Issuer and the Guarantors in
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the execution of any amended or supplemental indenture authorized or permitted by the terms of this
Indenture and to make any further appropriate agreements and stipulations that may be therein contained,
but the Trustee will not be obligated to enter into such amended or supplemental indenture that affects its
own rights, duties or immunities under this Indenture or otherwise.

Section 9.02 With Consem of Holders of Notes.

Except as provided below in this Section 9.02, the Issuer and the Trustee may amend or -
supplement this Indenture (including, without limitation, Section 3.07; 4.10 and 4. 15 hereof) and the
Notes and the Note Guarantees with the consent of the Holders of at least a majonty in aggregate

- principal amount of the then outstanding Notes (including, without limitation, Additional Notes, if any)

voting as a single class (including, without limitation, consents obtained in connection with a tender offer
or exchange offer for, or purchase of, the Notes) and, subject to Sections 6.04 and 6.07 hereof, any
existing Default or Event of Default (other than a Default or Event of Default in the payment of the
principal of, premium or Special Interest, if any, or interest on, the Notes, except a payment default
resulting from an acceleration that has been rescinded) or compliance with any provision of this
Indenture, the security documents-or the-Notes-or the-Note-Guarantees-may be-waived with-the consent of
the Holders of a majority in aggregate principal amount of the then outstanding Notes (including, without
limitation, Additional Notes, if any) voting as a single class (including, without limitation, consents
obtained in connection with a tender-/offer or'exchange offer for, or purchase of, the Notes).

Upon the request of the Issuer accompamed by a resoluuon of its Board of Directors authorizing
the execution of any such amended or supplemental indenture, and upon the filing with. the Trustee of
evidence satisfactory to the Trustee of the consent of the Holders of Notes as aforesaid, and upon receipt
by the Trustee of the documents described in Section 7.02 hereof, the Trustee will join with the Company
and the Guarantors in the execution of such amended or supplemental indenture unless such amended or
supplemental indenture directly affects the Trustee’s own rights, duties or immunities under this Indenture
or otherwise, in which case the Trustee may in its discretion, but will not be obligated to, enter into such
amended or supplememal lndenrure :

-

It is not be necessary for the consent of the Holders of Notes under this Section 9.02 to approve
the ‘particular form of any proposed amendment, supplement of waiver, but it is sufficient if such consent
approves the substance thereof.

4

After an'amendment, supplement or waiver ¢ under this Section 9 02 becomes effect)ve the Issuer
will mail to the Holders of Notes affected thereby a notice briefly descnbmg the amendment, supplement
or waiver. Anyfailure of the Issuer to mail such notice, or any-defect therein, will not, however, in any
way impair or affect the validity of any such amended.or supplemental indenture or waiver. Subject to
Sections 6.04 .and 6.07 hereof, the Holders of a majority in aggregate principal amount of the Notes then
outstanding voting as a single class may waive compliance in a particular instance by the Issuer with any
provision of this Indenture or the Notes or the Note Guarantees. However, without the consent of each
Holder affected, an amendment, supplement or waiver under this Section 9.02 may not (wnh respect to
any Notes held by a non-consenting Holder):

n reduce the principal amount of Notes whose Holders must consent to an '
amendment, supplement or waiver, . : '

2 reduce the principal of or change the fixed maturity of any Note or alter or waive
any of the provisions with respect to the redemption of the Notes (except as provxded above with
respect to Sections 3.07,4.10 and 4.15 hereof), '
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(3) reduce the rate of or change the time for payment of mterest including default
interest, on any Note;

4) waive a Default or Event of Default in the payment of principal of, or premium
or -Special Interest, if any, or interest.on, the Notes (except a rescission of acceleration of the
Notes by the Holders of at least a majority in aggregate principal amount of the then outstanding
Notes and a waiver of the payment default that resulted from such acceleranon)

) make any Note payable in money other than that stated in the Notes;

(6) make any change in the provisions of this Indenture relating 10 waivers of past
Defaults or the rights of Holders of Notes to receive paymems of prmcrpal of, or inlerest. or
premium or Special Interest, if any, on, the Notes; . :

)] waive a redemptron payment with respect to any Note (other than a payment
required by Sections 3.07, 4.10 or 4.15 hereof);

8) release any Guarantor from any of its obligations under its Note Guarantee or this
Indenture, except in accordance with the terms of this Indenture; or .

(9 make any change in the preceding amendment and waiver provisions.

Section 9.03  Compliance with Trust Indenture Act.

! Every amendmem or supplement to this Indenture or the Notes will be set forth in a amended or
supplemental indenture thal complies with the TIA as then in effect ' -

Section 9.04  Revocation and Effect of Consents.

'

Until an amendment, supplement or waiver becomes effective, a consent to it by a Holder of a’

" Note is a continuing consent by the Holder of a Note and every subsequent Holder of a Note or portion of

a Note that evidences the same debt as the consenting Holder's Note, even if notation of the consent is not -
made on any Note. However, any such Holder of a Note or subsequent Holder of a Note may revoke the
consent as to its Note if the Trustee receives written notice of revocation before the date the amendment,

“supplement or waiver becomes effective. An amendment, supplement or waiver becomes effective in

accordance with its terms and thereafier bmds every Holder.

Section9.05  Notation on or Exchange of Notes.
N .

The Trustee may place an appropnale notation about an amendment, supplement or waiver on
any Note thereafter authenticated. The Issuer in exchange for all Notes may issue and the Trustee shall,
upon recerpl of an Aulhentrcauon Order authenticate new Notes that reflect the amendment, supplement
or waiver. .

Failure to make the appropriate notation or issue a new Note will not affect the validity and effect

* of such amendment, supplement or waiver.

Section 9.06  Trustee 1o Sign. Amendments, etc. i
* - The Trustee will sign any amended or supplemental indenture authorized pursuant to this Article

9 if the amendment or supplement does not adversely affect the rights, duties, Jiabilities or immunities of
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the Trustee. The Issuer may not sign an amended.or supplemcmal indenture until the Board of Directors

- of the Issuer approvcs it. In executing any amended or supplemental indenture, the Trustee will be

entitled to receive and (subject to Section 7.01 hereof). will be fully protected in relying upon, in addition
to the documents required by Section 13.04 hereof, an Officers’ Certificate and an Opinion of Counsel
stating that the execution of such amended or supplemental indenture is authorized or permmcd by this
Indenture.

ARTICLE 10
NOTE GUARANTEES

Section 10.01 Guaramee

(@)  Subjectto thls Article 10 and, in respect to those Guarantors created and governed by The
Company’s Act (Québec), to the maximum extent permitted by the limitations set forth under s: 123.66 of
The Companies Act (Québec), each of the Guarantors hereby, jointly and severally, unconditionally
guarantees to each Holder of a Note authenticated and delivered by the Trustee and to the Trustee and its
successors- and assigns, irrespective-of-the validity and enforceability of this Indenture, the Notes or the

obligations of the Issuer hcrcundcr or thereunder, that:

m the pnncnpal of, premium and Special Interest, if any, and interest on, the Notes
will be promptly paid in\full when due, whether at maturity, by acceleration, fedemption or.
otherwise, and interest on the overdue principal of and interest on the Notes, if any, if lawful, and .
all other obligations of the Issuer to the: Holders or the Trustee hereunder or thereunder will be
promptly paid in full or performed, all in accordance with the lerms hereof and thereof; and

2) in case of any extension of time of payment or rencwal of any Notes or any of
such other obligations, that same will be promptly paid in full ‘when due or performed m
accordance with the terms of the extension or renewal whelher at stated maturity, by acceleration
or otherwise. .

Failing payment when due of any amount so guaranteed or any performance so guaranteed for
whatever reason, the Guarantors will be jointly and severally obligated to pay the same immediately.
Each Guarantor agrees that this is a guarantee of payment and not a guaranlec of collection.

(b) The Guarantors hereby agree that their obligations hereunder are unconditional,
irrespective of the validity, regularity or enforceability of the Notes or this Indenture, the absence of any
action to enforce the same, any waiver or consent by any Holder of the-Notes with respect to any
provisions hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the
same or any other circumstance which might otherwise constitute a legal or equitable discharge or
defense of a Guarantor. Each Guarantor hereby waives diligence, presentment, demand of payment,
filing of claims with a court in the event of insolvency or bankruptcy of the Issuer, any right to require a
proceeding first against the Issuer, protest, notice and all demands whatsoever and covenant that this Note
Guarantee will not be discharged except by complete performance of the obligations contained in the
Notes and this Indenture.

(©) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer,
the Guarantors or any custodian, trustee, liquidator or other similar official acting in relation to either the
Company or ‘the Guarantors, any amount paid by either to the Trustee or such Holder, this Note
Guarantee, to the extent therelof\orp discharged, will be reinstated in full force and effect.
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(@) Each Guarantor agrees that it will not be entitled to any right of subrogation in relation to
the Holders in respect of any obligations guaranteed hereby until payment in full of all obligations
guaranteed hereby. Each Guarantor further agrees that, as between the Guarantors, on the one hand, and -

the Holders and the Trustee, on the other hand, (1) the maturity of the obligations guaranteed hereby may

be accelerated as provided in Article 6 hereof for the purposes of this Note Guarantee, notwithstanding
any stay, injunction or other prohibition preventing such acceleration in respect of the obligations
guaranteed hereby, and (2) in the event of any declaration of acceleration of such obligations as provided
in Article 6 hereof, such obligations (whether or not due and payable) will forthwith become due and
payable by the Guarantors for.the purpose of this Note Guarantee. The Guarantors will have the right to
seek contribution from any non-paying Guarantor so long as the exercise of such right does not impair the
rights of the Holders under the Note Guarantee.

~ Section 10.02 Limitation on Guarantor Liabiliry.

Each Guarantor, and by its acceptance of Notes, each Holder, hereby confirms that it is the
intention of all such parties that the Note Guarantee of such Guarantor not constitute fraudulem transfer
Fraudulent Transfer Act or any similar federal or stale law to the extent apphcab!e to amy Note Guaramee
To effectuate the foregoing intention, the Trustee, the ‘Holders and the Guarantors hereby irrévocably
agree that the obligations of such Guarantor will be limited to the maximum amount that will, after giving
effect to such maximum amount and all other contingent and fixed liabilities of such Guarantor that are
relevant under such laws, and-after giving effect to any collections from, rights to*receive contribution

~ from or payments made by or on behalf of any other Guarantor in respect of the obligations of such other

Guarantor under this Article 10, resull in the obligations of such Guarantor under its Note Guarantee not

‘conslituting a fraudulent transfer or conveyance.

Section 10.03 Execution and Delivery of Note Guarantee.

To evidence its Note Guarantee set forth in Section 10.01 hereof, each Guarantor hereby agrees
that a notation of such Note Guarantee substantially in the form attached as Exhibit E -hereto will be
endorsed by an Officer of such Guarantor on each Note authenticated and delivered by the Trustee and

‘that this Indemure wm be executed on behalf of such Guarantor by one of its Officers.

Each Guarantor hereby agrees that its Note Guarantee set forth in Section 10.01 hereof will
remain in full force and effect notwithstanding any failure to enderse on each Note a notatlon of such
Note Guarantee.

If an Officer whose signature is on this Indenture or on the Note Guarantee no longer holds that
office at the time the Trustee authenticates the Note on which a Note Guarantee is endorscd lhe Note
Guarantee wil) be valid nevertheless. -

The delivery of any Note by the Trustee, after the a'uthentication thereof hereﬁnder, will constitute
due delivery of the Note Guarantee set forth in this Indenture on behalf of the Guarantors.

In the event that the Company or any of its Restricted Subsidiaries creates or acquires any
Wholly-Owned - Restricted Subsidiary after the date of this Indenture or if any of the Company’s
Restricted Subsidiaries that is hot a Guarantor guarantees any Indebtedness under the Term Loan Facility,
if required by Séction 4.19 hereof, the Company will cause such Wholly-Owned Restricted Subsidiary or
Restricted Subsidiary, as applicable, to comply with the provisions of Section 4.19 hereof and this Amc]e
10, 10 the extent apphcable

-
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.Section 10.04. Guarantors May Consolidate, etc., on Certain Terms.

Except as otherwise provided in Section 10.05 hereof, no Guarantor (other than the Company)
may sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge with
or into (whether or not such Guarantor is the surviving Person) another Person, other than the Issuer or
another Guarantor, unless:

($)} immedialcly after giving effect to such transaction, no Default or Event of
Default exists; and

2) either:

(a) subject to Section 10.05 hereof, the Person acquiring the property in any such
sale or disposition or the Person formed by or surviving any such consolidation, amalgamtion or
merger unconditionally assumes all the obligations of that Guarantor under this Indenture, its
Note Guarantee, all appropriate security documents and the Registration Rights Agreement on the
terms set-foith herein -er-therein, pursuant te-a-supplemental indenture in form and. substance
satisfactory to the Trustee and thc collateral trustee; or

(b) the Net Proceeds of such sale or other disposition are applied in accordance
with the applicable provisions of this Indenture, including without limitation, Séctidn 4.10 hereof;

provided that this paragraph will not apply to the Donohue Sale, the other Permmed Reorganization
Transactions or the Joint Venture Transactions.

In case of any such consolidation, amalgamation, merger, sale or conveyance and upon the
assumption by the successor Person, by supplemental indenture, executed and delivered to the Trustee
and satisfactory in form to the Trustee, of the Note Guarantee endorsed upon the Notes and the due and
punctual performance of all of the covenants and conditions of this Indenture to be performed by the
Guarantor, such successor Person will succeed to and be substituted for the Guarantor with the same
effect as if it had been named herein as a Guarantor. Such successor Person thereupon may cause 1o be
signed any or a]l of the Note Guarantees to be endorsed upon all of the Notes issuable hereunder which

- theretofore shall not have been signed by the Issuer and delivered to the Trustee. All the Note Guarantees

so issued will in- all respects have the same legal rank and benefit under this Indenture as the Note
Guarantees theretofore and thereafter issued in accordance with the terms of this Indenture as though all
of such Note Guarantees had been issued at the date of the execution hereof. :

Except as ‘set forth in Anticles 4 and 5 hereof, and notwithstanding clauses 2(a) and (b) above,
nothing contained in this Indenture or in any of the Notes will prevent any consolidation, amalgamation
or merger of a Guarantor with or into the Issuer or another Guarantor, or will prevent any sale or
conveyance of the property of a Guaramor as an entirety or substantially as an entirety to the Issuer or
another Guarantor.

Section 10. 05 Releases.

(a) In the event of any sale or other dnsposmon of all or subslamlally all of the assets of any
Guaranlor, by way of merger, amalgamation, consolidation or otherwise, or a.sale or other disposition of
all of the Capital Stock of any Guarantor (other than the Company), in each case to a Person that is not
(either before or after giving effect to such transactions) the Company. or an Affiliate of the Company,
then such Guarantor (in the event of a sale or other disposition, by way of merger, amalgamation,
consolidation or otherwise, of all of the Capital Stock of such Guarantor) or the corporation acquiring the’
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property (in the event of a sale or other disposition of all or substantially all of the assets of such
Guarantor) will be released and relieved of any obligations under its Note Guarantee, and the collateral
trustee’s Lien on the Collateral of such Guarantor; provided that the Net Proceeds of such sale or other
disposition are applied in accordance with the applicable provisions of this Indenture, nncluding without
limitation Section 4.10 hereof and the Guarantor ceases lo be a Restricted Subsidiary of the Company as a
result of the sale or other disposition; provided that Donohue Corp. will only be reledsed from its Note
Guarantee if the proceeds from the sale of its Capital Stock are contributed to the Issuer as common
equity (which contribution will be ignored for purposes of Section 4.07 hereof. Upon delivery by the
Issuer to the Trustee of an Officers’ Certificate and an Opinion of Counsel to the effecﬂt that such sale or
other disposition was made by the Issuer in accordance with the provisions of this. Indenture, including -
without limitation Section 4.10 hereof, the Trustee will execute any documents reasonably required in
order to evidence the release of any Guarantor from its obligations under its Note Guarantee;-

®) Upon designation of any Guarantor as an Unrestricted Subsidiary in accordance with the
terms of this Indenture, such Guarantor will be released and relieved of any obligations under its Note
Guarantee; : : ' ‘

{c) ifa vGuaranl'or ceases to be a Wholly-Owned Subsidiary of the Issuer as a result of the
Joint Venture Transactions; or

(dy | Upon Legal Defeasance in accordance with Article 8 hereof or satisfaction and discharge
of this Indenture in accordance with Article 11 hereof, each Guarantor will be released and relieved of
any obligations under its Note Guarantee. -

_ The Note -Guarantees of Donohue Corp. and its Restricted Subsidiaries will not be released in
connection with the Donohue Sale. '

Any Guarantor not released from its obligations under its Note Guarantee as provided in this
Section 10.05 will remain Jiable for the full amount of principal of and interest and premium and Special
Interest, if any, on the Notes and for the other obligations of any Guarantor under this Indenture as
provided in this Article 10. :

ARTICLE1l
SATISFACTION AND DISCHARGE

' Section 11.01 Sarisfaction and Discharge.

This Indenture and Notes will be discharged (and all Liéns on the Collateral will be released) and
this Indenture will cease to be of further effect as to all Notes issued hereunder, when:

(nH either:

. (a) all Notes that have been authenticated, except Jost, stolen or destroyed Notes
* that have been replaced or paid and Notes for whose payment money has theretofore been
deposited in trust and thereafier repaid 1o the Issuer, have been delivered to the Trustee for

* cancellation; or :

(b) all Notes that have not been delivered to the Trustee for cancellation have
become due and payable by reason of the mailing of a notice of redemption or otherwise or will
become due and payable within one year and the lIssuer or any Guarantor has irrevocably
deposited or caused to be deposited with the Trustee as trust funds in trust solely for the benefit of
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the Holders, cash in U.S. dollars, non-callable Government Securities, or a combination thereof,
in such amounts as will be sufficient, without consideration of any reinvestment of interest, to pay
and discharge the entire Indebtedness on the Notes not delivered to the Trustee for cancellation
for principal, premlum and Special Interest, if any, and accrued 1merest to the date of maturuy or
redemption; -

(2) no Default or Event of Default has occurred and is continuing on the date of such
deposit (other than a Default or Event of Default resulting from the-borrowing of funds to be
applied to such deposit) and the deposit will not result in a breach or violation of, or constitute a
default under, any other instrument to which the Issuer or any Guarantor 1s a party or by which -
the Issuer or any Guarantor is bound;

(3). the Issuer or any Guarantor has pald or caused to be paid all sums payable by it
under this Indenture; and

(4) the Issuer has delivered irevocable instructions to the Trustee under this
“Indenture to apply the-deposited money toward the payment of the Notes at maturity or-on-the

redemption date, as the case may be.
)

“In addition, the Issuer must deliver an Officers’ Certificate and an Opinion of Counsel to the Trustee

stating that all conditions precedent to satisfaction and discharge have been satisfied.

Notwithstanding the satisfaction and discharge of this Indenture, if money has been deposited

" with the Trustee pursuant to subclause (b) of clause (1) of this Section 11.01, the provisions of Sections

11.02 and 8.06 hereof will survive. In addition, nothing in this Section 11.01 will be deemed to discharge
those provisions of Section 7.07 hereof, that, by their terms, survive the sansfacnon and dlscharge of lhlS
Indenture. . .

.Section 11.02  Application of Trust Money.

Subject to the provisions of Section 8.06 hereof, all money deposited with the Trustee pursuant to
Section 11.01 hereof shall be held in trust and applied by it, in accordance with the prowsxons of the
Notes and this Indenture, to the payment, either directly or through any Paying Agem (including the
Issuer acting as its own Paying Agent) as the Trustee jmay determine, to the Persons entitled thereto, of
the principal (and premium and Special Intérest, if any) and mteresl for whose payment such money has
been deposited with the Trustee; but such money need not be segregated from other funds except to the
extent required by law.

If the Trustee or Paying Agent is unab]e to apply any money or Govemment Securities in
accordance with Section 11.01 hereof by reason of any legal proceeding or by reason of any order or -

" judgment of any court or governmental authority enjoining, restraining or otherwise prohibiting. such

application, the Issuer’s and any Guarantor’s obligations under this Indenture and the Notes shall be
revived and reinstated as though no deposit had occurred pursuant to Section 11.01 hereof; provided that
if the Issuer has made any payment of principal of, premium or Special Interest, if any, or interest on, any
Notes because of the reinstatement of its obligations, the Issuer shall be subrogated to the rights of the
Holders of such Notes to receive such payment from the money or Government Securities held by the
Trustee or Paying Agent.

-
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ARTICLE 12
SECURITY AND COLLATERAL

Section 12.01 'Equal and Ratable Sharing of Collateral by Holders of Fixed Asset Debt.

Notwnhstandmg (1) anything to the contrary contained in the security documents (2) the time of
incurrence of any Series of Fixed Asset Debt; (3) the order or method of attachment or: pcrfecuon of any
Liens securing any Series of Fixed Asset Debt; (4) the time or order of filing or recording of financing
statements, mortgages or other documents filed or. recorded to perfect any Lien upon any Collateral; (5)
the time of taking possession or control over any Collateral; (6) that any Fixed Asset Lien may not have
been perfected or may be or have become subordmated by equitable subordination or ‘otherwise, t0 any

 other Lien; or (7) the rules for determining priority under any law governing relative pnonues of Liens:

. (a) all Fixed Asset Liens granted at any time by the Issuer or any Guarantor shall secure,
equally and ratably, all present and future Fixed Asset Debt Obligations; and

(b) all proceeds of all Fixed_Asset Liens_granted at any time by the Issuer or any Guarantor
shall be allocated and distributed equally and ratably on account of the Fixed Asset Debt and other Fixed
Asset Debt Obligations. :

The foregoing provision is.intended for the benefit of, and shall be enforceable as a third party
beneficiary by, each present and future holder of Fixed Asset Debt Obligations, each present and future
Fixed Asset Debt Reprcsemanve and the collateral trustee as holder of Fixed Asset Liens. The Fixed
Asset Debt Representative of each future Series of Fixed Asset Debt shall be required;to deliver a Lien

. Sharing and Priority Confirmation to the collateral trustee and the Trustee at lhe ‘time of incurrence of

such Series of Fixed Asset Debt.

(c) The Collateral securing the Notes and the Note Guarantees and any Fixed Asset Debt
incurred in the future, is secured by Liens on the Collateral, including, without limitation, as of the date of
this Indenture: ' ’

m mortgages (or their equivalent under lo'éal laws) on the ownership interest of the
Issuer or the Company in the land and buildings comprising 11 pulp and paper mills;

(2) substantially al) of the equipment (other than vehicles) and intellectual property
of the Issuer and the Guaranlors (other than Donohue Corp. and its Restricted Subsidiaries),

(3) . apledge of the Issuer's -60% eqmty interest in Mamcouagan Power Company,
which owns and opcrales a hydroelectric plam on the Mamcouagan river in Quebec, Canada;

(4) pledges of the Issuer's 75% equity interests in each of (i) ACH Limited
Partnership, which indirectly owns eight hydroelectric plant-on the Manicouagan river in Quebec,
Canada and (ii) ACH Limited Partnership’s general partner, Abitibi-Consolidated Hydro Inc.;

(5 all records and documents of title relating to the above; and

(6) certain other rights incidental-to the above items.
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Section 12.02 Security Agreements

The due and punctual payment of the principal of and interest and Special Interest, if any, on the

Notes when and as the same shall be due and payable, whether on an interest payment date, at maturity,

by acceleration, repurchase, redemption or otherwise, and interest on the overdue principal of and interest
and Special Interest (to the extent permitted by law), if any, on the Notes and performance of all other
obligations of the Issuer and the Guarantros to the Holders of Notes or the Trustee under this Indenture
and the Notes, according to the terms hereunder or thereunder, are secured as provided in the security
documents which the Issuer and the Guarantors have entered into in connection with the execution of this
Indenture. Each Holder of Notes, by its acceptance thereof, consents and agrees to. the terms of the
security documents (including, without limitation, the provisions providing for foreclosure and release of
Collateral) as the same may be in effect or may be amended from time to time in accordance with its
terms and authorizes and directs the collateral trustee to enter into the security documents and to perform
its obligations and exercise its rights thereunder in accordance therewith. The Issuer and the Guarantors
will deliver to the Trustee copies of all documents delivered to the collateral trustee pursuant to the
security documents, and will do or cause to be done all such acts and things as may be necessary or
proper, or as may ‘be required by the provisions of the secunty documents, to assure and confirmr to the
Trustee and the collateral trustee the security interest in the Collateral comemplated hereby, by the
security documents or any part thereof, as from time to time constituted, so as to render the same
available for the security and benefit of this Indenture and of the Notes secured hereby, according to the
intent and purposes herein expressed. The Issuer and the Company will take, and will cause its respective
Subsidiaries to take any and all actions reasonably required under applicable law to cause the security
documents o create and maintain, as’ security for the Obligations of the Issuer and the Company
hereunder, a valid and enforceable perfected first priority Lien in and on all the Collateral, in favor of the
collateral wustee for the benefit of the Holders of Notes, superior to and prior to the rights of all third
Persons and subject to no other Liens (other than Permitted Liens).

Each Holder of the Notes, by acceptance of the Notes, hereby authorizes the Trustee and the
collateral trustee, as applicable, on behalf of and for the benefit of the Holders, to be the agent for and
representative -of the Holders with respect to the Note Guarantees, the Collateral and the security
documents. ,

Anything contained in any of the Note Documents 1o the contrary notwithstanding, each Holder
hereby agrees that no Holder or the Trustee shall have any right individually to realize upon any of the
Collateral, it being understood and agreed that all powers, rights and remedies of the Trustee hereunder
may be exercised solely by the Trustee in accordance with the terms hereof and all powers, rights and
remedies in respect of the Collateral-under the security documents may be exercised solely by the

collateral trustee.

For the purposes _of the grant of security under the laws of the Province of Québec which may
now or in the future be required to be delivered by the Issuer or any of the Guarantors, each Holder of the
Notes, by acceptance of the Notes, hereby irrevocably authorizes and appoints the collateral trustee to act
as the holder of an irrevocable power of attomey (fondé de pouvoir) (within the meaning of Article 2692
of the Civil Code of Québec) in order to hold any hypothec granted under the laws of the Province of
Queébec as security for the Notes or any debenture, bond or other title of indebtedness that may be issued
by the Issuer or any Guarantor pursuant to'a deed of hypothec and to exercise such rights and duties as are
conferred upon a fondé de pouvoir under such deed of hypothec and applicable laws (with the power to
delegate any such rights or duties). Moreover, in respect of any pledge by any of the Issuer or any
Guarantor of any such debenture, bond or other title of indebtedness as security for any obligations
referred to above in this Section 12.02, the collateral trustee shall also be authorized to hold such
debenture, bond or other title of indebtedness as agent, custodian and pledgee for its own account and for
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the benefit of the Trustee and all Holders of the Notes (collectively, the “Secured Crgditors’i), the whole
notwithstanding the provisions of Section 32 of An Act respecting the Special Powers of Legal Persons

(Québec). The execution prior to the date hereof by the collateral trustee of any deed of hypothec made

pursuant to the laws of the Province of Québec, is hereby ratified and confirmed. Each Holder of the
Notes, by acceptance of the Notes, shall be deemed to have consented to and ratified the foregoing
appointment of the collateral trustee as fondé de pouvoir, agent and custodian on behalf of all Secured
Creditors. For greater cerainty, the collateral trustee, acting as the holder of an irrevocable power of
attorney (fondé de pouvoir), shall have the same rights, powers, immunities, indemnities and exclusions
from liability as are prescribed in favour of the collateral trustee in the Collateral Trust Agreement or
hereunder, which shall apply mutatis mutandis.” In the event of the resignation and appointment of a
successor collateral trustee, such successor collateral trustee shall also act as the holder of an irrevocable
power of attomey (fondé de pouvoir) as set out above and as agent and custodian on behalf of the Secured
Creditors. The collateral trustee agrees to act in each of the aforementioned capacities.

-

Secllon 12.03 Release of Liens in Respect of Notes.

This Indenture and the Collateral Trust Agreement provide that the collateral trustee’s Fixed
Asset Liens upon the Collateral will no longer secure the Notes outstanding under this Indenture or any
other Obligations under this Indenture, and the right of the Holders of Notes and such Obllgauons to the

‘benefits and proceeds of the collateral trustce s Fixed Asset Llens on the Collateral wﬂl terminate and be’

discharged:
(a) upon satisfaction and discharge of this Indenture as set forth under Article 12 hereof;

(b) upon a Legal Defeasance or Covenant Defeasance. of the Notes as set forth under Article 8
hereof; :

c) upon paymem in full and discharge of all Notes outslandmg under this Indenture and all

.Obligations that are then outstanding, due and payable under this Indenture at the time the Notes are pald

in full and dlscharged or

(d) in whole or-in part, with the consent of the Holders of the requlsne percentage of Notes in

accordance with Articie 9 hereof.
7/

In addition the Issuer shall deliver an Officers’ Certificate and an Opinion of Counsel to the
Trustee stating that all conditions precedent to the release of such Fixed Asset Liens have been satisfied.

Sectlon 12.04 Additional FLxed Asset Debt

This Indenture and the Collateral Trust Agreement provide that the Issuer may incur additional
Fixed Assel Debt by issuing additional Notes under this Indenture or under one or more additional
indentures or issuing or increasing a new Series of Fixed Asset Debt, in each case subject to the covenants
contained in this Indenture. All additional Fixed Asset Debt will be pari passu with the Notes, will be
guaranteed on a pari passu basis by each Guarantor and will be secured by the Collateral equally and
ratably with the Notes for as long as the Notes and the Note Guarantees are secured by the Collateral. The
additional Fixed Asset Debt will only be permitted to be secured by the Collateral if such Indebtedness
and the related Liens are permitted to be incurred under this Indenture, mcludmg Secuons 4.09 and 4.12
hereof.

This Indenture and the Collateral Trust Agreement set forth the procedures pursuant to which an
additional series of Indebtedness can bécome an additional Series of Fixed Asset Debt that is entitled to
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: Asset Debt;

N

be secured equally and ratably with the Notes by the Liens on the Collateral granted to the collateral
trustee. This Indenture provides and all future Fixed Asset Debt Documents will be required to provide
that, notwithstanding: .

€)) anything to the contrary contained in the security documents;

{b) the time of incurrence of any Series of Fixed Asset Debt;

~

(© the order or method of attachment or perfection of any Liens securing any Series of Fixed

(d) the time or order of filing or recording of financing statements, mortgages or other
documents filed or recorded to perfect any Lien upon any Collaterai; '

© the time of taking possession or control over any Collateral;
. ¢

D that-any-Fixed Asset Lien may-not have been perfected or may be or have become
subordinated, by equitable subordination or otherwise, to any other Lien; or

(2). the rules for determining priority under any law governing relative priorities of Liens:

) all Fixed Asset Liens granted at any time by the Issuer or any Guarantor secure,
equally and ratably, all present and future Fixed Asset Debt Obligations; and

(2) al) proceeds of all Fixed Asset Liens granied at any time by the Issuer or any
Guarantor will be allocated and distributed equally and ratably on account of the Fixed Asset
Debt and other Fixed Asset Debt Obligations.

The Fixed Asset Debt Representative of each future Series of Fixed Asset Debt shall be required
to deliver a Lien Sharing and Priority Confirmation to the collateral trustee and the Trustee at the time of

. incurrence of such Series of Fixed Asset Debt. . 2 '

Section 12.05 Compliance with Trust Indenture Act.

The Company shall comply with the'provisions of TIA §314. The Company shall deliver to the -
Trustee the Opinion of Counsel required in accordance with TIA § 314(b) by no later than April 1 of each
year commencing April 1, 2009.- . . -

(a) . To the extent applicable, the Issuer shall cause TIA §313(b), relating, to reports, and TIA
§314(d), relating 10 the release of property or securities or relating to the substitution therefor -of any
property or securities to be subjected to the Lien of the security documents, to be complied with. Any
centificate or opinion required by T1A §314(d) may be made by an Officer of the Issuer except in cases
where TIA §314(d) requires that such certificate or opinion be made by an independent. Person, which
Person will be an independent engineer, appraiser or other expert selected or reasonably satisfactory to the
Trustee. : -

(b) Notwithstanding anything to the contrary in 11.05(a), the Issuer shall not be required to
comply with all or any portion of TIA §314(d) if it determines, in good faith based on advice of counsel,
that under the terms of TIA §314(d) and/or any interpretation or guidance as to the meaning thereof of the
SEC and its staff, including “no action” letters or exemptive orders, all or any portion of T1A §314(d) is
inapplicable to one or a series of released Collateral.
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Section 12.06 Collateral fmstee.

(a) The Issuer has appointed Wells Fargo Bank, National Association to serve as the
collateral trustee for the benefit of the Holders of the Notes and the Holders of future Fixed Asset Debt
Obligations, provided that the Trustee may serve as collateral trustee if the Notes are the only Series of
Fixed Asset Debt Obligations outstanding (other than Hedging Obligations).

(b) The collateral trustee (directly or through co-trustees, agents or sub-agents) will hold, and
will be-entitled to enforce, all Liens on the Collateral created by the security documents.

(©) Except as provided in the security documents, Collateral Trust Agreement or as directed
by an Act of Required Debtholders, the collateral trustee will not be obligated:

1

(1) to act upon directions purported to be delivered to it by any Person;
- (@) to foreclose upon or otherwise enforce any Lieq; or

3) to take any other action whatsoever with regard to any or all of the security
documents, the Liens created thereby or the Collateral,

t
Section 12.07 Further Assurances; Insurance:

(a) The Issuer and each of the Guarantors shall do or cause to be done all acts and things that
may be required or desirable under applicable law, to assure and confirm that the collateral trustee holds,
for the benefit of the holders of Fixed Asset Debt Obligations, duly created and enforceable and perfecied
Liens upon the Collateral (including any property or assets that are acquired or' otherwise become
Collateral after the Notes are issued), in each case, as contemplated by, and with the Lien priority requnred
under, the Fixed Asset Debt Documents. . '

The Issuer and each of the Guarantors shall promptly (but with respect to the Liens created or
purported to be created in favor of the collateral trustee on the date of this Indenture, within 30 days after
the date hereof) execute, acknowledge and deliver such security documents, instruments, certificates,
notices and other documents, and take such other actions as may be necessary or desirable under
applicable law as shall be reasonably required, to create, perfect, protect, assure or enforce the Liens and-
benefits intended to be conferred, in each case as contemplated.by the Fixed Asset Debt Documents for |
the benefit of the holders of Fixed Asset Debt Obligations.

b The Issuer and the Guarantors will:

n keep their properties adequately insured at all times by fmancxally sound and
reputable insurers; :

2 mamtam such other insurance, to such extent and against such risks (and with
such self-insurance deducub]es retentions and exclusions), including fire and other risks insured
agamst by extended coverage and coverage for acts of terrorism, as is cuslomary with companies
in the same or similar businesses operating in the same or similar locations, mcludmg public
liability insurance against claims for personal injury or death or property damage occurring upon,

\ in, about or in connection with the use of any properties owned, occupied or controlled by them;

3 maintain such other insurance as may be required by applicable law;
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Vo(4) obtain title insurance, in the form delivered to the collateral trustee on or prior to
the date of this Indenture, on all existing real property Collateral, and with respect to real property
Collateral acquired after the date of this Indenture, obtain title insurance in form and substance
comparable 1o the title insurance policies in effect on the date of this Indenture, on all such after
acquired real property Collateral insuring the collateral trustee’s Lien on that property, subject
only to Permitted Liens; provided that title insurance need not be. obtained on any particular
parcel of real property having a Fair Market Value of less than $10.0 million; and

(5) maintain such other insurance as may be required by the security documents.

(¢)  The Issuer and the Guarantors shall furnish 1o the collateral trustee annually within 10
days after each anmiversary of the date hereof full information as to the identities of their property,
casualty and liability insurance carriers; provided that the collateral trustee shall have no obligation or
responsibility to monitor such insurance carriers. Holders of Fixed Asset Debt Obligations, as a class, -
shall be named as additional insureds, with a waiver of subrogation, on all such liability insurance policies
of the Issuer and the Guarantors and the collateral trustee shall be named as Joss payee, with 30 days’

notice of cancetlation or material change; -on all-such property -and casualty insurance pO]lC]CS of the

Issuer and the Guaramors

(1)) The Issuer'and the Company shall use all commercially reasonable efforts to provide a
fully perfected ‘mortgage on the real estate and equxpment owned by the Company or ‘any of its
Subsidiaries constituting the paper mill located in Iroquois Falls, Ontario as soon as' reasonably
practicable after the date of this Indenture.

(e) Pursuant to this Indenture and the security documents, the Issuer and the Guarantors shall
grant to the collateral trustee a fully perfected lien on all after acquired: (i) material real property, (i),
intellectual property and (iii) equipment (other than vehicles), as well as-other after acquired property of
the same category as the Collateral in place on the date of this Indenture; provided the Issuer’s and the
Guarantor’s agreement 10 provide such future fully perfected liens will not apply to a.ny real property in
which the Issuer and/or the Guarantors have rights as of the date ‘of this Indenture, but which is not then
subject to a lien in favor of the collateral trustee (other than the paper mill located in Iroquois Falls,
Ontario pursuant to Section 12.07(d) hereof).

ARTICLE 13
MISCELLANEOUS

~ Section 13.01 Trust Indenture Act Controls.

If any provision of this Indenture limits, qualifies or conflicts with the duties imposed by T1A
§318(c), the imposed duties will control.

"

Section 13.02 Noiices. : i !

Any notice or communication by the Issuer, any Guarantor or the Trustee to the othc}s is duly
given if in writing and delivered in Person or by first class mail (registered or certified, return receipt
requested), facsimile transmission or overnight air courier guaranteeing next day delivery, to the ‘others’
address: ' u
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If to the Company and/or any Guarantor:

Abitibi-Consolidated Inc.

1155 Metcalfe Street, Suite 800
Montreal, Québec Canada H3B 5H2
Facsimile No.: (514) 394-3644
Attention: Chief Financial Officer

With a copy to:

Troutman Sanders LLP.

600 Peachtree Street, NE

Suite 5200 ’

Atlanta, Georgia 30308

'Facsimile No.: (404) 962- 6740

Attention: Marlon Starr, Esqg. \

If to the-Trustee:

Wells Fargo Bank, National Assocxauon
Corporate Trust Services

213 Court Street, Suite 703

Middletown, CT 06457

Facsimile No.: (860) 704-6219

Attention: Corporate Trust Adminjstration

The Company. any Guarantor or the Trustee, by notice to the others, may dcsngnatc additional or
different addresses for subsequent notices or commumcauons

All notices and commumcahons (other than those sent to Holdcrs) will be deemed to have been
duly given: at the time delivered by hand, if personally delivered; five Business Days after’ being
deposited in the mail, postage prepaid, if mailed; when receipt acknowledged, if transmitted by facsimile;
and the next Business Day after timely delivery to the courier, if sent by overnight air courier
guaranteeing next day delivery. : ' : :

~ : ’

Any notice or communication to a Holder will be mailed by first class mail, cemf:ed or
reglstered retum receipt requested, or by overnight air courier guaranteeing next day delivery or by
electronic means to its address shown on the register kept by the Registrar. Any notice or communication
will-also be so sent to any Person described in TIA § 313(c), to the extent required by the TIA. Failure to

'send a notice or communication to a Holder or any defect in it will pot affect its sufﬁc1ency with respecl

to other Holders.

If a notice or communication is sent in the manner provided above within the time prescribed, it is
duly given, whether or not the addressee receives it.

If lhe Issuer sends a notice or communication to Holders, it will mail a copy to the Trustee and
each Agent at the same time.

Section 13.03 Communication by Holders of Notes with Other Holders of Notes.

Holders may communicate pursuant to TIA § 312(b) with other Holders with respect to their
rights under this Indenture or the Notes. The Issuer, the Trustee, the Registrar and anyone else shall have
the protection’of TIA § 312(c).
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Section'13.04 Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Issuer to the Trustee to take any action under this
Indenture, the Issuer shall furnish to the Trustee:

(l) an Officers’ Centificate in fbnn and substance reasonably satisfactory to the
"Trustee (which must include the statements set forth in Section 13.05 hereof). stating that, in the
opinion of the signers, all conditions precedent and covenants, if any, provided for in this
Indenture relating to the proposed action have been satisfied; and '

2) an Opinion of Counsel in form and substance reasonably satisfactory to the
Trustee (which must include the statements set forth in Section 13.05 hereof) stating that, in the
opinion of such counsel, all such.conditions precedent and covenants have-been satisfied.

Section 13.05 Statements Required'in Certificate or Opinion.

Each certificate or opinion-with respect to compliance with a-condition or-covenant provided-for
in this Indenture (other than a certificate provided pursuant to TIA § 314(a)(4)) must comply with the
provisions of T1A § 314(e) and must include: .

)] a statement that the Person making such certificate or opinion has read such
covenant or congition; '

(2)  abrief statement as. to the nature and scope of the examination or investigation .
upon which the statements or opinions contained in such certificate or opinion are based;

3 a statement that, in the opinion of such Person, he or she has made such
examination or investigation as is necessary to enable him or her to express an informed opinion
as to whether or not such covenant or condition has been satisfied; and

4) a statement as to whether or not, in the opinion of such Person, such condmon or
covenant has been sansfled { .

g

Section 13.06 Rules by Trustee and Agents.

The Trustee may make reasonable rules for action by or at a mccnng of Holders The Reglstrar
or Paying Agent may make reasonable rules and set reasonable reqmremems for its functions.

Section 13.07 No Personal Liability of Directors, Officers, Employees and Stockholders.

No past, present or future director, officer, employee, incorporator or stockholder of the Issuer or
any Guarantor, as such, will have any liability for any obligations of the Issuer or the Guarantors under
the Notes, this Indenture, the Note Guarantees, the security documents or for any claim based on, in
respect of, or by reason of, such obligations or their creation. Each Holder of 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. The waiver may not be effective to waijve liabilities under the federal securities laws.

Section 13.08 Governing Law.

THIS INDENTURE, THE NOTE, AND THE NOTE GUARANTEES AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER SHALL BE GOVERNED
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BY AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO ITS CONFLICTS OF LAW PRINCIPLES
INSOFAR AS SUCH PRINCIPLES WOULD DEFER TO THE SUBSTANTIVE LAWS OF SOME
OTHER JURISDICTION. : '

Section Y3.09 No Adverse Interpreiation of Other Agreements.

This Indenture may not be used to interpret any other indenture, loan or debt agreement of the
Issuer, the Company or its Subsidiaries or of any other Person. Any such indenture, loan or debt
agreement may not be used to interpret this Indenture.

Section13.10 .Successars. . ¢

All agreements of the Issuer and the Company in this Indenture and the Notes will bind its
successors. All agreements of the Trustee in this Indenture will bind its successors. All agreements of
each Guarantor in this Indenture will bind its-successors, except as otherwise provided in Section 10.05
hereof.

i

Section 13.11 Severability.

In case any provxslbn in this Indentore or in the Notes is invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions will not in any way be affected or'

impaired thereby.

Section 13.12 Counterpart Originals.

The parties may sngn any number of copies of this Indenture. Each signed copy will be an
original, but all of them together represent the same agreement. '

Section 13.13 Table of Contents, Headings, etc.

The Table of Contents, Cross-Reference Table and Headings of the Articles and Sections of this
Indenture have been inserted for convenience of reference only, are not to be considered a part of this
Indenture and will in no way modify or restrict any of the terms or provisions hereof.

Section 13.14 Interest Act (Canada).

For purposes of disclosure pursuant to the Interest Act (Canada), the annual rates of interest or

“fees 1o which the rates of interest or fees provided in this Indenture and the other Note Documents (and

stated herein or therein, as applicable, 1o be computed on the basis of a 360-day year or any other period
of time less than a calendar year) are equivalent are the Ttates so determined multiplied by the actual
number of days in the applicable calendar year and divided by 360 or such olher period of time,
respecnve]y :

Section 13.15 Conversion Aof Currency.

If for the purposes of obtaining judgment in any court it is necessary to convert a sum due
hereunder in Dollars into another currency, the parties hereto agree, to the fullest extent that they may
effectively do so, that the rate of exchange used shal] be that at which in accordance with normal banking
procedures the Trustee could purchase U.S. Dollars with such other currency at the currency exchange
rate on the Business Day preceding that on which final judgment is given, for the purchase of U.S Dollars
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for delivery two Business Days thereafter. The obligation of the Issuer in respect of any such sum due
from it to the Trustee or the Holders hereunder or under the other Note Documents shall, notwithstanding
any judgment in a currency (the “Judgment Currency”) other than that in which such sum is denominated
in accordance with the applicable provisions of this Indenture (the “Indenture Currency”), be discharged
only to the extent that on the Business Day following receipt by the Trustee of any sum adjudged to be so
due in the Judgment Currency, the Trustee may in accordance with normal banking procedures purchase
the Indenture Currency with the Judgment Currency. If the amount of the Indenture Currency so
purchased is less than the sum originally due to the Trustee in the Indenture Currency, the Company -
agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the Trustee or the
Person to whom such obligation was owing against such loss. .

Section 13.16 Joint and Several Obligations.

Notwithstanding any other provision contained herein or in any other Note Document, if
a “secured creditor” (as that term is defined urider the BIA) is determined by a court of competent
jurisdiction not to include a Person to whom obligations are owed on a joint or joint and several basis,
then the Issuer”s"Obligations under'the Note Documents (and the-Obligations of-each-other party thereto), -
to the extent such Obligations are secured, only shall be several obligations and not joint or joint and’
several obligations. ‘ : ' '

Section 13.17 Jurisdiction; Consent to Service of Process. .

(a) Each party hereto irrevocably and unconditionally submits, for itself and its property, to
the nonexclusive jurisdiction of any U.S. Federal or New York State court sitting in the Borough of
Manbattan, New York, New York in any action or proceeding arising out of or relating to this Indenture,
or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard and
determined in such New York State or, (o the extent permitted by law, in such Federal court. Each of the
parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may
be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
Nothing in this Indenture shall affect any right that the Company or any Holder of Notes may otherwise
have to bring any action or proceeding refating to this Indenture against any party hereto or its properties
in the courts of any jurisdiction. i ‘ ‘ ~

(b) - Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it
may legally and effectively do so, any objection which it may now or hereafter have to the laying of
venue of-any ‘suit, action-or proceeding-arising out of or relating to this Indenture in any court referred to
in paragraph (a) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by lg:w, the defense of an inconvenient forum to the maintenance of such action or proceeding
in any such court. '

()  The Company hereby imévocably designates, appoints and empowers CT Corporation
System (the “Process Agent”), in the case of any suit, action or proceeding brought in the United States of
America as its designee, appointee and agent 1o receive, accept and acknowledge for and on its behalf,
and in respect of its propenty, service of any and all legal process, summons, notices and documents that
may be served in any action or proceeding arising out of or in connection with this Indenture. Such
service may be made by mailing (by registered or certified mail, postage prepaid) or delivering a copy of
such process to the Company in care of the Process Agent at 111 Eighth Avenue, 13™ Floor, New York,
New York 10011, and the Company hereby irrevocably authorizes and directs the Process Agent to accept
such service on its behalf. As an alternative method of service, the Company irrevocably consents to the
service of any and all process in any such action or proceeding by the mailing (by registered or certified
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mail, postage prepaid) of copies of such process. to the Process Agem or the Company at its address
specified in Section ]3 02.

@ To the extent permitted by law, each party to ‘this Indenture hereby 1rrevocably waives

personal service of any and-all process upon it and agrees that all such service of process may be made by

registered mail (return receipt requested) directed to it at its address for notices as provided for in
Section 13.02. Nothing in this Indenture will affect the right of any party to this Indenture to serve
process in any other manner permitted by law. '

[Signatures on following page)

’
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DATEDthJs [ dayof [322! / 2008.

Abitibi-Consolidated Company of Canada
Abitibi-Consolidated Inc.
Donohue Corp.
Les Explorations Terra Nova Ltd.

. ~The Jonquiere Pulp Company :
The International Bridge and Terminal Company
Scramble Mining Ltd. ‘
Abitibi-Consolidated Canadxan Office Products
Holdings Inc,
Abitibi-Consolidated-Sales Corporation
Abitibi-Consolidated Alabama Corporation
Alabama River Newsprint Company '
Abitibi-Consolidated Corp. -
Augusta Woodlands, LLC
3224112 Nova Scotia Limited
Donohue Recycling Inc.’
Marketing Donohue Inc.
1508756 Ontario Inc.
6169678 Canada Incorporated
3834328 Canada Inc.
Abitibi-Consolidated Nova Scotia Incorporated




.Cheshire Recycling Ltd.

By:

Name:
Title: Director




o A A

Title: Director

Cheshire Recycling Ltd.

Title: Director

Name: & . Qeugod
Title: Director

................................................




WELLS FARGO BANK, NATIONAL
ASSOCIATION as Trustee :

N\l Jl&)

Name Joseph PO Donnell
Title: Vice President

[Secured Notes Indenturc} -



s,

[Face of Note)

CUSIP/CINS _
13.75% Senior Secured Notes due 2011 |
No. _. A | . | _ $
| ABITIBI-CONSOLIDATED COMPANY OF CANADA

promises to pay to | ] or registered assigns,

the principal sum of DOLLARS

on April 1, 2011,

Interest Payment Dates: April 1 and October 1
Record Dates: March 15 and September 15

Dated: : ,200_

ABITIBI-CONSOLIDATED COMPANY OF
CANADA

By:

Name:
Title:

This is one of the Notes referred to -
in the within-mentioned Indenture:

WELLS FARGO BANK, NATIONAL ASSOCIATION, ’
as Trustee

By:

Authorized Signatory
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NY\1394428 .8 . ) |



<

[Back of Note]
13.75% Senior Secured Notes due 2011

[Insert the Global Note Legend, if applicable pursuant 1o the provisions of the Indenture]
[Insert the Private Placement Legend, if applicable pursuant to the provisions of the Indenrure]

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

. ) INTEREST. Abitibi-Consolidated Company of Canada, a company amalgamated
under the laws of the province of Quebéc, Canada (the “Issuer”), promises to pay interest on the
principal amount of this Note at 13.75% per annum from , 20__ until maturity -
and shall pay the Special Interest, if any, payable pursuant to Section 2 of the Registration Rights
Agreement referred to below. The Issuer will pay interest and Special Interest, if any, semi-
annually in arrears on April 1 and October 1 of each year, or if any such day is not a Business
Day;-on the next succeeding-Business-Day (each, an “Interest -Payment Date”).. Interest on.the
Notes will accrue from the most recent date to which interest has been paid or, if no interest has
been paid, from the date of issuance; provided that if there is no existing Default in the payment
of interest, and if this Note is authenticated between a record date referred to on the face hereof
and the next succeeding Interest Payment Date, interest shall accrue from such next succeeding
Interest Payment Date; provided further that the first Interest Payment Date shall be

_ , 20__. The Issuer will pay interest (including post-petition interest in any
proceeding under any Bankruptcy Law) on overdue principal and premium, if any, from time to
time on demand at a rate that is 1% per annum in excess of the rate then in effect to the extent -
lawful; it will pay interest (including post-petition interest in any proceeding under any
Bankruptcy Law) on overdue installments of interest and Special Interest, if any, (without regard
to any applicable grace periods) from time to time on demand at the same' rate to the exient
lawful. Interest will be computed on the basis of a 360-day year of twelve 30-day months.

2) METHOD OF PAYMENT. The lssuer will pay interest on the Notes (except
defaulted interest) and Special Interest, if any, to the Persons who are registered Holders of Notes
at the close of business on the March 15 or September 15 next preceding the Interest Payment
Date, even if such Noles are canceled after such record date and on or before such Interest
Payment Date, except as provided in Section 2.12 of the Indenture with respect to defaulted
interest. The Notes will be payable as to principal, premium and Special Interest,” if any, and
interest at the office or-agency of the-Issuer maintained for such purpose, or, at the option of the
Issuer, payment of interest and Special Interest, if any, may be made by check mailed to the
Holders at their addresses set forth in the register of Holders; provided that paymerit by wire
transfer of immediately available funds will be required with respect to principal of and interest,
premium and Special Interest, if any, on, all Global Notes and all other Notes the Holders of
which will have provided wire transfer instructions to the Issuer or the Paying Agent. Such
payment will be in such coin or currency of the United States of America as at the time of
payment is legal tender for payment of public and private debts.

(3)  PAYING AGENT AND REGISTRAR. Initially, Wells Fargo Bank, National
Association, the Trustee under thellndenture, will act as Paying Agent and Registrar. The Issuer
may change any Paying Agent or Registrar without notice io any Holder. None of the Company
nor any of its Affiliates may act in any such capacity. '

. A-2
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4) ]NDENTURE AND SECUR)T} DocUMENTS. The lIssuer issued the Notes under an
Indenture dated as of April 1, 2008 (the “Indenture’”) among Abitibi- Consolidated Inc.,
company amalgamated under the laws of Canada (the **Company”), the other Guarantors and the
Trustee. The terms of the Notes include those stated in the Indenture and those made part of the
Indenture by reférence to the TIA. The Notes are subject to all such terms, and Holders are
referred to the Indenture and such Act for a statement of such terms. To the extent any provision
of this Note conflicts with the express provisions of the Indenture, the provisions of the Indenture
shall govern and-be controlling. The Notes are secured obligations of the Company. The Notes
are secured by a pledge of the Collateral pursuant to the security documents referred (0 “in the
Indenture. The Indenture does not limit the aggregate principal amount of Notes that may be
issued thereunder.

) TAx REDEMPTION. The Notes will be subject to redemption at,a’ny time, in whole
but not in part, at the option of the Issuer, at a redemption price equal to the principal amount
thereof, together with accrued and unpaid interest, including Special Interest, if any, to the date
fixed for redemption, upon the giving of a notice by the Issuer as described! below, if- (1) the
Issuer or a relevant Guarantor, as the case may-be; determines that (a) as a result-of any change in
or amendment to the laws (or any regulations or rulings promulgated thereunder) of Canada (or

. any political subdivision or taxing authority thereof or therein) or any other jurisdiction in which

the Issuer or any Guarantor (including successors) is organized or otherwise resident for tax
purposes or any jurisdiction from or through which any payment hereunder or with respect to any
note or Note Guarantee is made (any of the foregoing, a “Taxing Jurisdiction™), or any change in
official position regarding application or interpretation of such laws, regulations or rulings
(including a holding by a count of competent jurisdiction), which change or amendment is
announced or becomes effective after the date of the Indenture, the Issuer or.the relevant

" Guarantor has or will become obligated to pay, on the next scheduled interest payment date,

Additional Amounts with respect to the Notes or Note Guaraniees as described under Section
4.21 of the Indenture or (b) after the date of the Indenture, any action has been taken by any
taxing authonty of, or any decision has been rendered by a court of competent Junsdxcuon in, any
Taxing Jurisdiction, including any of those actions specified in (a) above, whether or not such
action was taken or decision was rendered with respect to the Issuer or a Guarantor, or.any
change, amendment, application or interpretation of the laws of the Taxing Jurisdiction shall be

officially proposed, which, in any such case, in the written Opinion of Counsel to the Issuer or the

relevant Guarantor of legal counsel of recognized standing, will result in a material probability

- that the Issuer or the relevant Guarantor will become obligated to pay, on the next scheduled

interest payment date, Additional Amounts with respect to any Note or Note Guarantee and (2) in

-any such case the Issuer or the relevant Guarantor, as the case may be, in its business judgment

determines that such obligation cannot be avoided by the use of reasonable measures available to
the Issuer or the relevant Guarantor; provided however, that (i) no such notice of redemption may
be given earlier than 90 or later than 30 days prior to the earliest date on which the Issuer or the
relevant Guarantor, as applicable, would be obligated to pay such Additional Amounts were a
payment in respect of the Notes then due, and (ii).at the time such notice of redemption is given,

such obligation to pay such Additional Amounts remains in effect.

In the event that the Issuer elects to redeem the notes pursuant to the provisions set forth

. in the preceding paragraph, the Issuer will deliver to the Trustee:

i

(1)  an 4Opinion of Co_unsél to the effect that the Issuer has or will become obligated to pay
Additional Amounts as a result of any such change or amendment referred to in clause
(1) of the preceding paragraph and
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_ satisfaction or discharge of the Indenture.

t

(2) .an Officer’s Cenrtificate stating that the conditions set forth in clause (2) of the preceding
paragraph have been met and that the ]ssuer is entitled to redeem the Notes pursuant to
their terms. , . l

. (6) MANDATORY REDEMPTION The Issuer is not required to make mandatory
redempnon or sinking fund payments thh respect to the Notes.
{

N REPURCHASE AT THE OPTION OF HOLDER.

(a) If there'is a Change of Control, the Issuer will be required to make an offer (a
“Change of Conirol Offer”) to each Holder to repurchase all or any part (equal to $2,000 or
integral multiples of $1,000 in excess thereof) of each Holder’s Notes at a purchase price in cash
equal to 101% of the aggregate principal amount thereof plus accrued and unpaid interest and
Special Interest, if any, thereon to the date of purchase, subject to the rights of Holders on the
relevant record date 1o receive interest due on the relevant interest payment date (the “Change of
Control Paymenr™). Within 30 days following any Change of Control, the Issuer will send a~

~ motice to each Holder setting forth the -precedures governing the Change of Control-Offer_as
. required by the Indenture. '

(b) If the Company or a Restricted Subsxdmy of the Company consummates any -
Asset Sales, within 30 days of each date on which the aggregate amount of ‘Excess Proceeds
exceeds $20.0 million, the Company will commence an offer to all. Holders 'of Notes and .all
holders of other Fixed Asset Debt containing provisions similar to those set forth in the Indenture .
with respect to offers to purchase or redeem with the proceeds of sales of assets (a “Net Proceeds
Offer™) pursuant to Section 3.07 of the Indentire to purchase the maximum principal amount of

~ Notes (including any Additional Notes) and such other Fixed Asset Debt (plus all accrued interest

on such Fixed Asset Debt and the amount of all fees and expenses, including premiums, incurred
in connection therewith) that may be purchased out of the Excess Proceeds at an offer price in
cash in an amount equal to 100% of the principal amount thereof plus accrued and unpaid interest
and Spccxal Interest, if any, thereon to the date of purchase, in accordance wnh the procedures set
forth in the Indenture. To the extent that the aggregate amount of Notes (including any
Additional Notes) and other Fixed Asset Debt tendered pursuant 1o a Net Proceeds Offer is less
than the Excess Proceeds, the Company (or such Restricted Subsidiary) may use such deficiency
for any purpose not otherwise prohibited by the Indenture. If the aggregate principal amount of
Notes and other Indebtedness tendered into such Net Proceeds Offer exceeds the amount of
Excess Proceeds, the Trustee shall select the Notes and the Issuer or Agent for such other
Indebtedness will select such other Fixed Asset Debt to be purchased on a pro rata basis with
such adjustments as may be needed so that only Notes in minimum amounts of $2,000 and
integral multiples of $1,000 will be purchased. Holders of Notes that are the subject of an offer Lo
purchase will receive a Net Proceeds Offer from the Company prior to any related purchase date
and may elect 10 have such Notes purchased by comp]etmg the form entitled “Option of Holder 1o
Elect Purchase attached to the Notes.

@& NOTICE OF REDEMPTION. Notice of redemption will be sent at Jeast 30 days but
not more than 60 days before the redemption date to each Holder whose Notes are to be redeemed
at its registered address, except that redemption notices may be mailed more than 60 days prior to
a redemption date if the notice is issued in connection with a defeasance of the Notes or a

)

9 DENOMINATIONS, TRANSFER, EXCHANGE. The Notes are in registered form,
without coupons in denominations of $2,000 and integral multiples of $1,000. The transfer of

s
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Notes may be registered and Notes may be exchanged as provided in the Indemure The
Registrar and the Trustee may reqmre a Holder, among other things, to fumish appropriate
endorsements and transfer documents and the Issuer may require a Holder to pay any taxes and
fees required by:law or permitted by the Indenture. The Issuer need not exch%nge or register the

transfer of any Note or portion of a Note selected for redemption, except for the unredeemed

portion of any Note being redeemed in part. Also, the Issuer need not exchange or register the
~transfer of any Notes for a period of 15 days before a selection of Notes to be redeemed or during

the period between a record date and the corresponding Interest Payment Date.

(10)  PERSONS DEEMED OWNERS. The registered Holder of a Note may be treated as
its owner for all purposes. '

(11)  AMENDMENT, SUPPLEMENT AND WAIVER. Subject to certain exceptions, the

- Indenture, the security documents or the Notes or the Note Guarantees may be amended or

NY\1394428.8

supplemented with the consent of the Holders of at least a majority in aggregate principal amount

‘of the then outstanding Notes including Additional Notes, if any, voting as a single class, and any

existing Default -or-Event or ‘Befaul-or compliance with-any- -provision-of "the-Ind€nture, the

. security documents or the Notes or the Note Guarantees, may be waived with the consent of the

Holders of a majority in aggregate principal amount of the then outstanding Notes including
Additional Notes, if any, voting as a single class. Without the consent of any Holder of a Note,
the Indenture or the Notes or the Note Guarantees may be amended or supplemented to cure any
ambiguity, defect or inconsistency, to provide for.uncertificated Notes in addition to or in place of
certificated Notes, to provide for the assumption of the Issuer’s or a Guarantor’s obligations to
Holders of the Notes and Note Guarantees in case of a merger, amalgamation or consolidation, to
make any change that would provide any additional rights or benefits to the Holders of the Notes
or that does not adversely affect the legal rights under the Indenture of any such Holder, to
comply with the requirements of the SEC in order to effect or maintain the qualification of the
Indenture under the TIA, to conform the text of the Indenture, the security documents or. the
Notes to any provision of the “Description of New Notes” section of the lssuer's Offering
Circular dated March 26, 2008, relating to the initial offering of the Notes, to the extent that such
provision in that “Description of Notes” was intended to be.a verbatim recitation of a provision of
the Indenture, the security documents, the Note Guarantees or the Notes which intent shall be
evidenced by an Officers’ Centificate of the Issuer 1o that effect; to provide for the issuance of -
Additional Notes in accordance with the limitations set forth in the Indenture, to allow any
Guarantor to execute a supplemental indenture to the Indenture and/or a Note Guarantee with
respect to the Notes, to make, complete or confirm any grant of Collateral permitted or required
by the indenture or any of the security documents or-any release-of Collateral-that becomes-
effective as set forth in the indenture or any of the securny documents or to comply with the rules
of any apphcab]e securitiés depository.

' (12) DEFAULTS AND REMEDIES. Events of Default include: (i) default for 30 days in
the payment when due of interest on, or Special Interest of Additional Amounts, if any, with
respect to the Notes; (ii) default in the payment when due of the principal of, or premium, if any,
on, the Notes when. the same becomes due and payable at maturity, upon redemption (including
in connection with an offer to purchase) or otherwise, (iii) failure by the Company or any of its
Rcst.ncted Subsidiaries for 30 days after notice to the Issuer by the Trustee or Holders of at least
25% in aggregate principal amount of the Notes then outstanding voling as a single class to
comply with Section 4.10, 4.15 or 5.01 of the Indenture; (iv) failure by the Company or any of its

‘Restricted Subsidiaries for 60 days after notice to the Company by the Trustee or the Holders of

at least 25% in aggregate principal amount of the Notes, including Additional Notes, if any, then

outstandlng voting as a single class to comply with any of the other agreements in the Indenture,
!
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the security- documents or the Notes; (v) defauit under certain other agreements relating to
Indebtedness of the Company which default results in the acceleration of such Indebtedness prior
to ils express maturity; (vi) certain final judgments for the payment of money that remain
undischarged for a period of 60 days; (vii) certain events of bankruptcy or insolvency with
respect to the Company or any of its Restricted Subsidiaries that is a Significant Subsidiary or any
group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidijary;
(viii) except as permitied by the Indenture, any Note Guarantee is held in any judicial proceeding
to be unenforceable or invalid or ceases for any Teason to be in full force and effect or any -
Guarantor or any Person acting on its behalf denies or disaffirms its obligations under such
Guarantor's Note Guarantee and (iv) a material breach by the Company or any of its Restricted
Subsidiaries of any representation or warranty or agreement in the security documents that is not
comrected within 30 days following notice by the collateral trustee to the Company, the
repudiation by the Company or any of its Restricted Subsidiaries of any of its obligations under
the secunity documents or the unenforceabxhty of the security documents against the Company or
any of its Restricted Subsidiaries for any reason. If any ‘Event of Default occurs-and is
continuing, the Trustee or the Holders of at least 25% in aggregate principal amount of the then
outstanding -Notes may —-declare- all the Notes to be due and ‘payable. .immediately.
Notwithstanding the foregoing, in the case of an Event of Default arising from cenrtain events of

-bankruptcy or insolvency, all outstanding Notes will become due and payablc immediately

without further action or notice. Holders may not enforce the Indenture or Lhe Notes except as
provided in the Indenture. Subject to certain limitations, Holders of a majority in aggregate
principal amount of the then outstanding Notes may -direct the Trustee in its exercise of any trust
or power. The Trustee may withhold from Holders of the Notes notice of any continuing Default
or Event of Default (except a Default or Event of Default relating to the payment of principal or
interest or premium or Special Interest, if any,) if it determines that withholding notice is in their

“interest. The Holders of a majority in aggregate principal amount of the then outstanding Notes
“by notice to the Trustee may, on behalf of the Holders of all of the Notes, rescind an acceleration

or waive any existing Default or Event of Default and its consequences under the Indenture
except a continuing Default or Event of Default in the payment of interest or premium or Special
Interest, if any, on, or the principal of, the Notes. The Issuer is required to deliver to the Trustee
annually a statement regarding compliance with the Indenture, and the Issuer is required, upon
becoming aware of any Default or Event of Default, to deliver to the Trustee a statement
specifying such Default or Event of Default

(13) TRUSTEE DEALINGS wrTH ISSUER. The Trustee, in its individual or any other
capacity, may make loans to, accept deposits from, and perform services for the Company or its
Affiliates, and may otherwise deal with the Issuer or its Affiliates, as if it were not the Trustee.

-(14)  NO RECOURSE AGAINST OTHERS. A director, officer, employee, incorporator or
stockholder of the Issuer or any of the Guarantors, as such, will not have any liability for any
obllgallons of the Company or the Guarantors under the Notes, the Note Gua:amees, the security
documents or the Indenture or for any claim based on, in respect of, or by reason of, such
obligations or their creation. Each Holder by accépting a Note waives and releases all such
liability. The waiver and release are part of the consideration for the issuance of the Notes.

(15)  AUTHENTICATION. This Note will not be valid until authenticated by the manual
signature of the Trustee or an authenticating agent.

(16)  ABBREVIATIONS. Customary abbreviations may be used in the” name of a Holder
or an assignee, such as; TEN COM (= tenants in common), TEN ENT (= tenants by the
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entireties), JT TEN (= joint tenants with right of survivorship and mot as tenants in common),
CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act). '

(D ADDITIONAL RIGHTS OF HOLDERS OF RESTRICTED GLOBAL NOTES "AND
RESTRICTED DEFINITIVE NOTES. In addition to the rights provided to Holders of Notes under the
Indenture, Holders of Restricted Global Notes and Restricted Definitive Notes will have all the
rights set forth in the Registration Rights Agreement dated as of April 1, 2008, among the
Company, the Guarantors and the other parties named on the signature pages thereof or, -in the
case of Additional Notes, Holders of Restricted Global Notes and Restricted Definitive Notes will
have the rights set forth in one or more registration rights agreements, if any, among the
Company, the Guarantors and the other parties thereto, relating to rights gwen by the Company
‘and the Guarantors to the purchasers of any Additional Notes (collectively, the “Registration
Rights Agreement™). .

(18)  CUSIP NUMBERS. Pursuant to a recommendation promulgated by the Committee
on Uniform Security Identification Procedures, the Issuer has caused CUSIP numbers to be
priitéd on the Notes, and the_Trustee may use CUSIP numbers.in notices_of_redemption _as a
convenience to Holders. No representation is made as to the accuracy of such numbers either as
printed on the Notes or as contained in any notice of redemption, and reliance may be placed only
on the other identification numbers placed thereon. '

(19) GOVERNING LAW. THE INTERNAL LAW OF THE STATE OF NEW YORK
WILL GOVERN AND BE USED TO CONSTRUE THE INDENTURE, THISINOTE AND THE
NOTE GUARANTEES WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF
CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

The Issuer will fumish 10 any Holder upon written request and without charge a copy of the
Indenture, the security documents and/or the Registration Rights Agreement. Requests may be made to:

Abitibi-Consolidated Inc.

1155 Metcalfe Street, Suite 800
Montreal, Québec Canada H3B SH2
Attention: Investor Relations.

: A7
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ASSIGNMENT FORM

To assign this Note, fill in the form below:

0] or (we) assign and transfer this Noté to:

" (Insen assignee’s legal name)

(Insert assignee’s soc. sec. or lax 1D, no.)

‘

(Print-or-type assignee*smame, address—and zipcode),

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

Date:

Your Signature:
(Sign exactly as your name appears on the face of this Note)

Signature Guarantee*;

\

* Panticipant in a recognized Signature Guarantee Medallion Program (or other signature guarantor.
acceptable to the Trustee). ' ’

A-8
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Option of Holder to Elect Purchase
If you want to elect to have this Note purchased by the Company or the Issuer pursuant to Section
4.10 or 4.15 of the 1ndenture check the appropriate box below:

DSecnon .4.]0 ‘ , “Osection 4.15

If you want to elect to have only part of the Note purchased by the Company or the Issuer
pursuant to Section 4.10 or Section 4.15 of the Indenture, state the amount you elect to have purchased:

3
Date: /
/
Your Signature:
" (Sign exactly as your name appears on the face of this Note)
Tax Identification No.:
Signature Guarantee*:

* ° Participant in a recognized Signature Guaranlee Medallion Program (or other sxgnature guarantor
acceptable to the Trustee). . .

y
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SCHEDULE OF EXCHANGES OF ]NTERESTS IN T}-IE GLOBAL NOTE *

The following exchanges of a part of 1h|s Global Note for an interest in another Global Note or
for a Definitive Note, or exchanges of a part of another Global Note or Definitive Nole for an interest in

this Global Note, have been made N
; ' Principal Amount
Amount of decrease in  Amount of increase in of this Global Note
. Principal Amount * Principal Amount . following such Signature of authorized
‘ of , of . . decrease officer of Trustee or
Date of Exchange this Global Note this Global Note {or increase) " Custodian

{

*  This schedule should be included only if the Note is issued in global form.

>
S
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EXHIBIT B

FORM OF CERTIFICATE OF TRANSFER

Abitibi-Consolidated Inc.
1155 Metcalfe Street, Suite 800
Montreal, Québec Canada H3B SH?2 i

)Attcntion: Investor Relations

Wells Fargo Bank, National Association
Corporate Trust Services

213 Court Street, Suite 703
Middletown, CT 06457

Re: 13.75% Senior Secured Notes due 2011

Reference is hereby made to the Indenture, dated as of April 1, 2008 (the “Indenture”), émong

. Abitibi-Consolidated Company of Canada, as issuer (the “Issuer’), the Guarantors,party thereto and

Wells-Fargo Bank, National.Association, as trustee. Capnahzed terms_used but not defined herein shall

‘have the meanings given to them in the Indenture.

, (the “Transferor™) owns and proposes to transfer the Note(s] or interest
in such Notc[s] specnflcd m Annex A hereto, m the principal amount of $ in such Note|s] or
interests (the “Transfer”), to (the “Transferee™), as further spemﬁed in
Annex A hereto. In connection with the Transfer the Transferor hereby certifies that:

[CHECK ALL THAT APPLY]

1. [ Check if Trgnsferée will take delivery of a beneficial interest in the 144A Global Note

or a Restricted Definitive Note pursuant to Rule 144A. The Transfer is being effected pursuant to and -

in accordance with Rule-144A under the Securities Act of 1933, as amended (the “Securities Act”), and,

) accordingly, the Transferor hereby further certifies that the beneficial interest or Definitive Note is being

transferred to a Person that the Transferor reasonably believes is purchasing the beneficial interest or
Definitive Note for its own account, or for one or more accounts with respect to which such Person
exercises sole investment discretion, and such Person and each such account is a “‘qualified institutional
buyer” within the meaning of Rule 144A in a transaction meeting the requirements of Rule 144A, and
such Transfer is in compliance with any applicable blue- sky securities Jaws of any state of the United
States. Upon consummation of the proposed Transfer-in accordance with the terms of the Indenture, the
transferred beneficial-interest or Definitive Note will be subject to the restrictions on traiisfer enumerated

in the Private Placement Legend printed on the 144A G]obal Note and/or the Restricted Definitive Note -

and in the Indenture and the Securities Act.

2. O Check if Transferee will take delivery of a beneficial interest in the Regulation S

Global Note or a Restricted Definitive Note pursuant to Regulation S. The Transfer is being effected
pursuant to and in accordance with Rule 903 or Rule 904 under the Securities Act and, accordingly, the

Transferor hereby further certifies that (i) the Transfer is not being made to a Person in the United States
and (x) at the time the buy order was originated, the Transferee was outside the United States or such
Transferor and any Person acting on its behalf reasonably believed and believes that the Transferee was

-outside the United States or (y) the transaction was executed in, on or through the facilities of a

designated offshore securities market and neither such Transferor nor any Person actmg on its behalf
knows that the transaction was prearranged with a buyer in the United States, (ii) no directed selling
efforts have been made in contravention of the requirements of Rule 903(b) or Rule 904(b) of Regulation
S under the Securities Act and, (iii) the transaction is not part of a plan or scheme to evade the registration

.\\'

B-1
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requirements of the Securities Act. Upon consummation of the proposed transfer in accordance with the
terms of the Indenture, the transferred beneficial interest or Definitive Note will be subject to the.
restrictions on Transfer enumerated in the Private Placement Legend printed on the Regulation 5'Global
Note and/or the Restricted Definitive Note and in the Indenture and the Securities Act. '

3. [J Check and complete if Transféree will take delivery of a beneficial interest in tﬁe 1A1
Global Note or a Restricted Definitive Note pursuant to any provision of the Securities Act other

than Rule 144A or Regulation S. The Transfer is being effected in compliance with the transfer
restrictions apphcable 1o beneficial interests in Restricted Global Notes and Restricted, Definitive Notes
and pursuant to and in accordance with the Securities Act and any applicable blue sky securities laws of
any state of the United States, and accordingly the Transferor hereby further certifies that (check one):

(a) [0 such Transfer is bemg effected pursuant to and in accordance with Rule 144
under the Securities Act; : :

or

_ (b) [ such Transfer is being effécted to the Issuer, _Cofnpany or a subsidiary
thereof; ' -

or

() [J such Transfer i is being effected pursuant'to an effective registration statement
under the Securities Act and in comphance with the prospectus dehvery requnremems of the
Securities Act; ‘

or

(D [J such Transfer is bemg effected to an Institutional Accredited Investor and
pursuant to an exemption from the registration requirements of the Securities Act other than
Rule 144A, Rule 144, Rule 903 or Rule 904, and the Transferor hereby further certifies that it
has not engaged in any general solicitation within the meaning of Regulation D under the
Securities Act and the Transfer complies with the transfer restrictions applicable to beneficial
interests in a Restricted Global Note or Restricted Definitive Notes and the requirements of the.
exemption claimed, which certification is supported by (1) a centificate executed by the
Transferee in the form of Exhibit D to the Indenture and (2) if such Transfer is in respect of a-
principal amount of ‘Notes at the time of transfer of less than $250,000, an Opinion of Counsel
provided by the Transferor or the Transferee (a copy of which the Transferor has attached to
this certification), to the effect that such Transfer is in compliance with the Securities Act.
Upon consummation of the proposed transfer in accordance with the terms of the Indenture, the
transferred beneficial interest or Definitive Note will be subject to the restrictions on transfer
enumerated in the Private Placement Legend printed on the JAI Global Note and/or the
Restricted Definitive Notes and in the Indenture and the Securities Act.

4. [[J Check if Transferce will take delive\rx of a benéficial interest in an Unrestricted
Global Note or of an Unrestricted Definitive Note.

(@) [J Check if Transfer is pursuant to Rule 144. (i) The Transfer is being effected pursuant
to and in accordance with:- Rule 144 under the Securities Act and in compliance with the transfer
restrictions contained in the Indenture and any applicable blue sky securities laws of any state of the
United States and (ii) the restrictions on wansfer contained in the 1ndenturc and the Private Placement

o B-2
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Legend are not required in order to maintain compliance with the Securities Act. Upon consummation of
the proposed Transfer in accordance with the terms of the Indenture, the transferred beneficial interest or
Definitive Note will no longer be subject to the restrictions on transfer enumerated in the Private
Placement Legend printed on the Restricted Global Notes, on Restricted, Definitive Notes and in the
Indenture. :

() ] Check nf Transfer is Pursuant to Regulation S. (i) The Transfer is being effected
pursuant to and in accordance with Rule 903 or Rule 904 under the Securities Act and in compliance with
the transfer restrictions contained in the Indenture and any applicable blue sky securities laws of any state
of the United States and (ii) the reswrictions on transfer contained in the Indenture and the Private
Placeément Legend are not required in order to maintain compliance with the Securities Act. Upon
consummation of the proposed Transfer in accordance with the terms of the Indenture, the transferred

" beneficial interest or Definitive Note will no longer be subject to the restrictions on transfer enumerated in

the Private Placement Legend printed on the Restricted Global Notes, on Restricted Definitive Notes and
in the Indenture. !

() ) Check if-Transfer is Pursuant to-Other Exemptlon (1) The Transfer is. -being effected
pursuant to and in compliance with an exempnon from the registration requirements of the Securities Act
other than Rule 144, Rule 903 or Rule 904 and in compliance with the transfer restrictions contained in’
the Indenture and any applicable blue sky securities laws of any State of the United States and (ii) the
restrictions on transfer contained in the Indenture and the Private Placement Legend are nol required in
order to maintain compliance with the Securities Act. Upon consummation of the proposed Transfer in
accordance with the terms of the Indenturcf the transferred beneficial interest or Definitive Note will not
be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the
Restricted Global Notes or Restricted Definitive Notes and in the Indenture.

This certificate and the statements contained herein are made for your benefit and the benefit of
the Issuer.

[Insert Name of Transferor)

By:
Name: !
Title:
Dated: -
~
~ B-3
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ANNEX A TO CERTIFICATE OF TRANSFER
1. The Transferor owns and proposes to transfer the follo;»ing:
[CHECK ONE OF (a) OR (b))
(a) [ ] a beneficial interest in the: ‘
() [ 144A Global Note (CUSIP ______ ), or
i) [ Regulation S Global Note (CUSPP__. yor
. @iy [ IAIGlobal Note (CUSIP______ );or |
(b) [] a Restricted Definitive Note.
2. ﬁ&fler the Transfer the Transferee Will'hfl'd?
| [CHECK ONE]
(a) [J a beneficial interest in the:
@  [J 1444 Global Note (CUSIP _____ ), or
(i) [ Regulation S Global Note (CUSIP __ ), or
(i) [J 1AIGlobal Note (CUSIP______):or
(iv) [ Unrestricted Global Note (CUSIP ______ ), or
(b) [J a Restricted Definitive Note; or
(¢) (] an Unrestricted D‘efin‘ilive Note,

in accordance with the terms of the Indenture.

J

\ B-4-
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EXHIBIT C

FORM OF CERTIFICATE OF EXCHANGE

Abitibi-Consolidated Inc.

1155 Metcalfe Street, Suite 800
Montreal, Québec Canada H3B SH2
Attention: Investor Relations.

Wells Fargo Bank, National Association
Corporate Trust Services

213 Court Street, Suite 703

Middietown, CT 06457

Re: 13.75% Senior Secured Notes duc 2011 ‘
(CUSH’ ________) '

‘Reference-is-hereby made-to the lndemure dated as of April"1, 2008_(the. “Indenturei),_among :
Abitibi-Consolidated Company ‘of Canada, as issuer (the “‘Issuer”), the Guaramors party thereto and
Wells Fargo Bank, National Association, as trustee. Capitalized terms used but not deﬁned herein shall
have the meanings given to lhem in the Indenlure :

_ , (the “Owne'r") owns and proposes to exchange the Note(s] or
interest in such Note[s] specified herein, in the principal amount of $ in such Note[s] or
interests (the “Exchange”). In connection with the Exchange ‘the Owner hereby certifies that:’

1. Exchange of Restricted Definitive Notes or Beneficial Interests in_a Restricted
Global Note for Unrestricted Definitive Notes or Beneficial lnterests in an Unrestricted Global Note

(@) [0 Check if Exchange is from beneficial interest in a Restricted Global Note to
beneficial interest in an Unrestricted Global Note. In connection with the Exchange of the Owner’s
beneficial interest in a Restricted Global Note for a beneficial interest in an Unrestricted Global Note in
an equal principal amount, the Owner hereby centifies (i) the beneficial interest is being acquired for the
Owner's own account without transfer, (ii) such Exchange has been effected in compliance with the
transfer restrictions applicable to the Global Notes and pursuant to and in accordance with the Securities
Act of 1933, as amended (the ““Securities Act™), (iii) the restrictions on transfer contained in the Indenture
and the Private Placement Legend are not required in order to maintain compliance with the Securities
Act and (iv) the beneficial interest m an Unrestricted Global Note is-being acqulred in comphance wn.h
any applicable b]ue sky securities laws of any state of the United States.

® O Cbeck if Exchange is from beneﬁcnal interest in a Restricted Global Note to
Unrestricted Definitive Note. In connection with the Exchange of the Owner’s beneficial interest in a

~ Restricted Global Note for an-Unrestricted Definijtive Note, the Owner hereby certifies (i) the Definitive

Note is being acquired for the Owner's own account without transfer, (ii) such Exchange has been
effected in compliance with the transfer restrictions applicable to the Restricted Global Notes and
pursuant to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the
Indenture and the Private Placement Legend are not required in order to mamtam compliance with the

"Securities Act and (iv) the Definitive Note is being acquired in compllance with any applicable blue sky

securities laws of any state of the United States
(c) [ Check if Exchange is from Restricted Definitive Note to beneficial mterest in an
Unrestricted Global Note. In connection with the Owner’s Exchange of a Restricted Definitive Note for

- C-l
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a beneficial interest in an Unrestricted Global Note, the Owner hereby certifies (i) the beneficial interest is
being acquired for the Owner’s own account without transfer, (ii) such Exchange has been effected in
compliance with the transfer restrictions applicable. to-Restricted Definitive Notes and pursuant to and in
accordance with the Securities Act, (iii) the restrictions on transfer contained in the! Indenture and the
Private Placement Legend are not required in order to maintain compliance with the ‘Securities Act and
(iv) the beneficial interest is being acquired in compliance with any applicable blue sky securities laws of
any state of the United States. ' ' '

(@ [J Check if Exchange is from Restricted Definitive Note to Unrestricted Definitive
Note. In conmection with the Owner's Exchange of a Restricted Definitive Note for an Unrestricted
Definitive Note, the Owner hereby certifies (i) the Unrestricted Definitive Note is being acquired for the
Owner's own account without transfer, (ii) such Exchange has been effected in compliance with the
transfer restrictions applicable to Restricted Definitive Notes and pursuant to and in accordance with the
Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private Placement
Legend are not required in order to maintain compliance with the Securities Act and (iv) the Unrestricted
Definitive Note is being acquired in compliance with any applicable blue sky securities laws of any state

“of the Uni;ed States.

2. Exchange of Restricted Definitive Notes or Beneficial Interests in Restricted Global
Notes for Restricted Definitive Notes or Beneficial Interests in Restricted Global Notes

(a) [J - Check if Exchange is from beneficial interest in a Restricted Global Note to
Restricted Definitive Note. In connection with the Exchange of the Owner’s beneficial interest in a
Restricted Global Note for a Restricted Definitive Note with an equal principal amount, the Owner hereby
centifies that the Restricted Definitive Note is being acquired for the Owner’s own account without
transfer. Upon consummation of the proposed Exchange in accordance with the terms of the Indenture,
the Restricted Definitive Note issued will continue to be subject to the restrictions on transfer enumerated
in the Private Placement Legend printed on the Restricted Definitive Note and in the Indenture and the
Securities Act. ) ' v

(b) [J Check if Exchange is from Restricted Definitive Note to beneficial interest in a
Restricted Global Note. In connection with the Exchange of the Owner’s Restricted Definitive Note for
a beneficial interest in'the [CHECK ONE] (] 144A Global Note, [J Regulation S Global Note, X 1A
Global Note with an equal principal amount, the Owner hereby certifies (i) the beneficial interest is being
acquired for the Owner’s own account without transfer and (i1} such Exchange has been effected in
compliance with the transfer restrictions applicable to the Restricted Global Notes and pursuant to and in
accordance with the Securities Act, and in compliance with any applicable blue sky-securities Jaws of any
state of the United States. Upon consummation of the proposed Exchange in accordance with the terms
of the Indenture, the beneficial interest issued will be subject to the restrictions cfi transfer enumerated in
the Private Placement Legend printed on the relevant Restricted Global Note and in the Indenture and the
Securities Act. . ’

This certificate and the statements contained herein are made for your benefit and the benefit of
the Issuer. ' ' ' ' -

'

[Insert Name of Transferor]

- By:_
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, . EXHIBITD

FORM OF CERTIFICATE FROM
ACQUIRING INSTITUTIONAL ACCREDITED INVESTOR

Abitibi-Consolidated Inc.

1155 Metcalfe Street, Suite 800
Montreal, Québeé Canada H3B 5H2
Facsimile No.: [(__)__ - ]
Attention: Investor Relations.

Wells Fargo Bank, National Association
Corporate Trust Services

213 Court Street, Suite 703 . . - .
Middletown, CT 06457 o T !

Re: ]3'_.75% Senior Secured Notes due 2011

Reference ‘is"hereby made to the-Indenture, dated as of April 1, 2008_(the “Indenture’), among
Abitibi-Consolidated Company of Canada, as issuer (the “Issuer”), the Guarantors| party thereto and

. Wells Fargo Bank, National Association, as trustee. Capitalized terms used but not defined herein shail

ha've the meanings given to them in the Indenture.
In connection with our p;oposed puréiiase of § aggregate principal amount of:
@ [a beneficig}‘inleres:t ina G:lobai Note, or '
) [ a Definitive Note,

> we confirm that: -

1.~ We understand that any subsequent transfer of the Notes or any interest therein is subject
to certain restrictions and conditions set forth in the Indenture and the undersigned agrees to be bound by, -
and not to resell, pledge or otherwise transfer the Notes or any interest therein except in compliance with,
such restrictions and conditions and the Securities Act of 1933, as amended (the “‘Securities Acr’”).

2. We understand that the offer and sale of the Notes have not been registered under the
Securities Act, and that the Notes and any interest therein may not be offered or sold except as permitied
in the following sentence. We agree,-on our own behalf and on behalf of any accounts for which we are.

" acting as hereinafter stated, that if we should sell the Notes or -any interest therein, we will do so only
"(A) to the Company or any subsidiary thereof, (B) in accordance with Rule 144 A under the Securities Act

to a "qualified-instituliona] buyer” (as defined therein), (C) to an institutional “‘accredited investor” (a§
defined below) that, prior to such transfer, furnishes (or has furnished on its bebalf by a U.S. broker-
dealer) to you and to the Issuer a signed letter substantially in the form of this letter and, if such transfer is
in respect of a principal amount of Notes, at the time of transfer of less than $250,000, an Opinion of
Counsel in form reasonably acceptable to the Issuer to the effect that such transfer is in compliance with
the Securities Act, (D) outside the United States in accordance with Rule 904 of Regulation S under the
Securities Act, (E) pursuant to the provisions of Rule 144(k) under the Securities Act or (F) pursuant to an
effective registration statement under the Securities Act, and we further agree to provide to any Person
purchasing the Definitive Note or beneficial interest in a Global Note from us in a transaction meeting the
requirements of clauses (A) through (E) of this paragraph a notice advising such purchaser that resales
thereof are restricted as stated herein.

NY\1394428 8
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3. We understand that, on any proposed resale of the Notes or beneficial interest therein, we
will be required 1o furnish to you and the Issuer such certifications, Jegal opinions and other information
as you and the Issuer may reasonably require to confirm that the proposed sale complles with the
foregoing restrictions. We further understand that the Notes purchased by us will bear a legend 1o the
foregoing effect.

4, We are an institutional “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7)
of Regulation D under the Securities Act) and have such knowledge and experience in financial and
business matters as to be capable of evaluating the mefits and risks of our investment in: the Notes, and we
and any accounts for which we are acting are each able to bear the economic risk of our or its investment.

5. We are acquiring the Notes or beneficial interest therein purchased by us for our own
account or for one or more accounts (each of which is an institutional “accredited investor”) as to each of
which we exercise sole investment discretion. . : '

You'and the Issuer are entitled to rely upon this letter and are irrevocably authorized to produce
this letter or a copy hereof to any interested panty in-any-administrative-or legal- proceedlngs or-official
inquiry with respect to the matters covered hereby

[Insert Name of Accredited Investor]

_By:____
Name:
Title:
Dated:
. D-2
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EXHIBIT E

FORM OF NOTATION OF GUARANTEE |

For va]ue received, each Guarantor (which term includes any successor Person under the
Indenture) has, jointly and severally, unconditionally guaranteed, to the extent set forth in the Indenture
and subject to the provisions in the Indenture dated as of April 1, 2008 (the * ‘Indenture’’) among Abitibi-
Consolidated Company of Canada, (the “Issuer”), the Guarantors party thereto and Wells Fargo Bank,
National Association, as trustee (the “Trustee™), (a) the due and punctual payment ofi the prmc1p31 of,
premium and Special Interest, if any, and interest on, the Notes, whether at maturity, by acceleration,
redemption or otherwise, the due and punctual payment of interest on overdue principal of and interest on’
the Notes, if any, if lawful, and the due and punctual performance of all other obligations of the Issuer to
the Holders or the Trustee all in accordance with the terms of the Indenture and (b) in case of any
extension of time of payment or renewal of any Notes or any of such other obligations, that the same will
be promptly paid in full when due or performed in accordance with the terms of the extension or renewal,
whether at stated maturity, by acceleration or otherwise. The obligations of the Guarantors to the Holders
of Notes and to the Trustee pursuant to the Note Guarantee and the Indenture are expressly set forth in
Article 10 of the Indenture and reference is hereby made to the Indenture for the precise terms of the Note
Guarantee. . . '

Capitalized terms used but not defined herein have the meanings given to them in the Indenture.

3 i

[NAME OF GUARANTOR(S)]

~

By:

Name:
Tide:

E-1 .
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EXHIBIT F

[FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY SUBSEQUENT GUARANTORS)

SUPPLEMENTAL INDENTURE (this “Supplemenral Indenture™), dated as of
200__, among . (the “Guaranteeing Subsidiary™), a subsidiary of Abmbr-
Consolidated Company Of Canada (or its permitted successor), a company amalgamated under the laws
of the province of Quebec, Canada (the “Issuer”) or Abitibi-Consolidated Inc. (or its permitted
successor), duly amalgamated under laws of Canada (the “Issuer’), the Issuer, the other Guarantors (as
defined in the Indenture referred to herein) and WELLS FARGO BANK, NATIONAL ASSOCIATION
as trustee under the Indenture referred to below (the “Trustee’™).

J
WITNESSETH ;

_WHEREAS, the Issuer has heretofore execuled and delivered to the Trustee an indenture (the

. “Indenture”), dated as of April 1, 2008 providing for the issuance of 13.75% Senior Secured Notes due

20] 1 (the “Notes™);

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary
shall execute and deliver to the Trustee a supplemental indenture pursuant to which the Guaranteeing
Subsidiary shall unconditionally guarantee all of the Company’s Obligations under the Notes and the
Indenture on the terms and conditions set forth herein (the “Note Guarantee”), and '

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and

. deliver this Supplemental Indenture. .

NOW, THEREFORE, in consideration of the foregoing and for other good-and valuable
consideration, the receipt of which is hereby acknowledged, the Guaranteeing Subsidiary and the Trustee
mutually covenant and agree for the equal and ratable benefit of the Holders of the Notes as follows:

1. - CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the
meanings assrgned to them in the Indemure \

..2. . AGREEMENT TO GUARANTEE. .Th'e Guaranteeing Subsidiary hereby agrees to provide an
‘unconditional Guarantee on the terms and subject to the conditions set forth in the Note Guarantee and in
the Indenture including but not limited to Anticle 10 thereof.

4, NO RECOURSE AGAINST OTHERS. No past, present or future director, officer, employee,

_ incorporator, stockholder or agent of the Guaranteeing Subsidiary, as such, shall have any liability for any

obligations of the Company or any Guaranteeing Subsrdrary under the Notes, any Note Guarantees, the
Indenture or this Supplemental Indenture or for any claim based 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 federal securities laws and itis the view of the SEC that such
a waiver is against public pohcy »

5.. NEW YORK LAW TO GOVERN. THIS SUPPLEMENTAL INDENTURE, THE
INDENTURE, THE NOTE, AND THE NOTE GUARANTEES. AND THE RIGHTS AND

- OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER SHALL BE GOVERNED

BY AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK: WITHOUT REGARD TO ITS CONFLICTS OF LAW PRINCIPLES

F-1
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INSOFAR AS SUCH PRINCIPLES WOULD DEFER “TO THE SUBSTANTIVE LAWS OF SOME

"OTHER JURISDICTION.

6. COUNTERPARTS. The panieé rhay sign any number of copies of this Supplemental
Indenture. Each signed copy shall be an original, but all of them together represent the same agreement.

7. EFFECT OF HEADINGS. The Section headings herein are for convenience only and shall
not affect the construction hereof. . 4 __—

8. . THE TRUSTEE. The Trustee shall not be responsible in ariy manner whatsoever for or in
respect of the validity or sufficiency of*this Supplemental Indenture or for or in respect of the recitals
contained herein, all of which recitals are made solely by the Guaranteeing Subsidiary and the Company.

’
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indepture to be duly -
executed and attested, all as of the date first above written. :

Dated:

NY\1394428 8

20

» By:

'[GUARANTEEING SUBSIDIARY]

By: .

Name:
Title:

N

ABITIBI-CONSOLIDATED COMPANY OF
CANADA

By:

Name:
Title:

ABITIBI-CONSOLIDATED INC.

By:

Name:
Title:

{EXISTING GUARANTORS]

By:

Name:
Title:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
. as Trustee

Authorized Signatory
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